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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 September 30, 2012

OR

O 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 arart

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

6 Chesterfield Gardens

London, England W1J 5BQ
(Address of principal executive offices) (Zip Code)

Registrant's telephone number, including area:cotie(0) 20 7659 4660

Indicate by check mark whether the registrant €l filed all reports required to be filed by Secti® or 15(d) of the Securiti
Exchange Act of 1934 during the preceding 12 moiitnsfor such shorter period that the registrans wequired to file suc
reports), and (2) has been subject to such fikmgiirements for the past 90 days. Y& No O

Indicate by check mark whether the registrant hdmsmsited electronically and posted on its corpofteb site, if any, eve

Interactive Data File required to be submitted pasted pursuant to Rule 405 of Regulation §&232.405 of this chapter) duri

the preceding 12 months (or for such shorter peti@ad the registrant was required to submit and pash files). Yes[x]
No O

Indicate by check mark whether the registrant large accelerated filer, an accelerated filer, a-acelerated filer or a smal
reporting company. See the definitions of "largeeterated filer," "accelerated filer" and "smalleporting company" in Rule 12b-
2 of the Exchange Act.

Large accelerated filer Accelerated filer O

Non-Accelerated filer O (Do not check if a smaller reporting company)  Smaller reporting company O

Indicate by check mark whether the registrant shall company (as defined in Rule 12b-2 of the Brgje Act). Yes O
No

As of October 26, 2012, there were 232,235,808 Aagrdinary shares of the registrant issued anstanding.
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EXPLANATORY NOTE

On May 31, 2011 (the "Merger Date"), Ensco plc ctetga the acquisition of Pride International, Ina.Delawar
corporation ("Pride") through a merger transacttbye "Merger") with an indirect, wholly-owned sutlisiry of Ensco plc.

In connection with the integration of Pride’s ogimas, we are in the process of changing the narh@sost of Prides
fleet in accordance with our naming convention. parposes of this quarterly report, we used the names whether or not i
name change had been legally completed. For aflisie new and old rig names, see our most redeet Btatus Report postec
the Investor Relations section of our website atwemscoplc.com. Information contained on our websitnot included as part
or incorporated by reference into, this report.

FORWARD-LOOKING STATEMENTS

Statements contained in this report that are nstofical facts are forwarlboking statements within the meaning
Section 27A of the Securities Act of 1933 and Secf21E of the Securities Exchange Act of 1934.waod{ooking statemen
include words or phrases such as "anticipate,'iébe]" "estimate,” "expect," "intend," "plan," "fjeat,” "could,” "may," "might,
"should,"” "will" and similar words and specificallinclude statements regarding expected financiafopeance; expectt
utilization, day rates, revenues, operating expgnsentract term, contract backlog, capital expenes, insurance, financing &
funding; the timing of availability, delivery, mdlzation, contract commencement or relocation dieoimovement of rigs; futu
rig construction (including construction in progseend completion thereof), enhancement, upgradepair and timing therec
the suitability of rigs for future contracts; gealemarket, business and industry conditions, treamtb outlook; future operatiol
the impact of increasing regulatory complexity; esjed contributions from our rig fleet expansiongsam and our program
high-grade the rig fleet by investing in new equipmemd divesting selected assets and underutilized eijsense manageme
and the likely outcome of litigation, legal procewegs, investigations or insurance or other claimg e timing thereof.

Such statements are subject to numerous risks,rtaimtées and assumptions that may cause actualtset® van
materially from those indicated, including:

« downtime and other risks associated with offsh@eperations or rig relocations, including rigemuipment failure, dama
and other unplanned repairs, the limited availgbiif transport vessels, hazards, selposed drilling limitations and ott
delays due to severe storms and hurricanes andrtibed availability or high cost of insurance coage for certain offsho
perils, such as hurricanes in the Gulf of Mexicassociated removal of wreckage or debris;

« changes in worldwide rig supply and demand, cortipetdr technology, including changes as a reduttetivery of newbuil
drilling rigs;

» changes in future levels of drilling activity andpenditures, whether as a result of global capmatkets and liquidity, pric:
of oil and natural gas or otherwise, which may eausto idle or stack additional rigs;

« governmental action, terrorism, piracy, militarytiae and political and economic uncertainties, uiddhg uncertainty «
instability resulting from civil unrest, politicalemonstrations, mass strikes, or an escalatiomditienal outbreak of arm:
hostilities or other crises in oil or natural gaequcing areas of the Middle East, North Africa,tV&frica or other geograpt
regions, which may result in expropriation, natiasion, confiscation or deprivation of our assetsresult in claims of
force majeure situation;

» potential londgived asset or goodwill impairmen




» risks inherent to shipyard rig construction, repair enhancement, including risks associated withcentration of ot
construction contracts with two shipyards, unexpedelays in equipment delivery and engineerindesign issues followir
delivery, or changes in the commencement, completicservice dates;

« the outcome of litigation, legal proceedings, irigegions or other claims or contract disputesjuding any inability t
collect receivables or resolve significant contratbr day rate disputes, any purported renegotiatiullification, cancellatic
or breach of contracts with customers or otheriggmind any failure to negotiate or complete defimicontracts followin
announcements of receipt of letters of intent;

« governmental regulatory, legislative and permittirgquirements or other events affecting drillingeigtions, includin
limitations on drilling locations, such as the GoifMexico during hurricane season;

« new and future regulatory, legislative or permgtiequirements, future lease sales, changes in tales and regulations tl
have or may impose increased financial respontipaidditional oil spill abatement contingency plaapability requiremen
and other governmental actions that may resullaims of force majeure or otherwise adversely afteg existing drilling
contracts;

« possible cancellation or suspension of drillingtcacts as a result of mechanical difficulties, perfance or other reasons
delays in actual contract commencement dates;

« our ability to attract and retain skilled personmmel commercially reasonable terms, whether dueabmr| regulation
unionization or otherwise;

« environmental or other liabilities, risks or lossedether related to storm or hurricane damagseb®r liabilities (includir
wreckage or debris removal), collisions, groundjrigewouts, fires, explosions and other accidenteworism or otherwis
for which insurance coverage and contractual indeéesrmay be insufficient, unenforceable or otheewinavailable;

» our debt levels and debt agreement restrictions limay our liquidity and flexibility in obtaining dditional financing and
pursuing other business opportunities;

« adverse changes in foreign currency exchange ritelsding their effect on the fair value measuramef our derivativ
instruments;

» our ability to realize expected benefits from thecBmber 2009 redomestication as a U.K. public échitompany and t
related reorganization of Ensco's corporate stradfihe "redomestication”), including the effectamlfy changes in laws, ru
and regulations, or the interpretation thereofjnothe applicable facts, that could adversely dffaer status as a ndu-S.
corporation for U.S. tax purposes or otherwise egblg affect our anticipated consolidated effectn@me tax rate; and

» risks associated with the issuance and tradinguofGlass A ordinary shares that were not assocwmigd our America
depositary shares.

In addition to the numerous risks, uncertaintied assumptions described above, you should alsdutlgrecad an:
consider "lItem 1A. Risk Factors" in Part | and fit€. Management's Discussion and Analysis of Fiila@ondition and Resu
of Operations" in Part 1l of our annual report oorie 10K for the year ended December 31, 2011, as updatedr quarterl
reports on Form 10-Q, which are available on th€'Skebsite at www.sec.gov. Each forwérdking statement speaks only a
the date of the particular statement, and we uakierho obligation to publicly update or revise dovard{ooking statement
except as required by law




PART | - FINANCIAL INFORMATION

Item 1. Financial Statements

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Shareholders
Ensco plc:

We have reviewed the condensed consolidated baktreet of Ensco plc and subsidiaries (the Compagsy)f September :
2012, the related condensed consolidated stateroéirisome for the three-month and nimenth periods ended September
2012 and 2011, the related condensed consolidat¢eiments of comprehensive income for the threetmand ninemontt
periods ended September 30, 2012 and 2011, anel#ted condensed consolidated statements of tash for the ninemontt
periods ended September 30, 2012 and 2011. Thestersed consolidated financial statements are d@bgonsibility of th
Company’s management.

We conducted our review in accordance with thedsteds of the Public Company Accounting OversighafloUnited States).
review of interim financial information consistsinmipally of applying analytical procedures and ingkinquiries of persol
responsible for financial and accounting mattetrés substantially less in scope than an audit otedl in accordance with f
standards of the Public Company Accounting Ovetsiard (United States), the objective of whichthe expression of
opinion regarding the financial statements takea a#ole. Accordingly, we do not express such aniop. Based on our revie
we are not aware of any material modifications #traduld be made to the condensed consolidatedcialastatements referred
above for them to be in conformity with U.S. getigraccepted accounting principles.

We have previously audited, in accordance withddeas of the Public Company Accounting OversighamfiaUnited States), t
consolidated balance sheet of Ensco plc and sabgsgias of December 31, 2011, and the relatedotdated statements
income and cash flows for the year then endedrestented herein); and in our report dated Febr2ér2012, we expressed
unqualified opinion on those consolidated finana&ltements. In our opinion, the information sethfan the accompanyi
condensed consolidated balance sheet as of Dece®ihe2011 is fairly stated, in all material resgedn relation to tF
consolidated balance sheet from which it has beenet.

/sl KPMG LLP

Houston, Texas
November 1, 201




ENSCO PLC AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF INCOME

(In millions, except per share amounts)

(Unaudited)

OPERATING REVENUES

OPERATING EXPENSES
Contract drilling (exclusive of depreciation)
Depreciation
General and administrative

OPERATING INCOME

OTHER INCOME (EXPENSE)
Interest income
Interest expense, net
Other, net

INCOME BEFORE INCOME TAXES

PROVISION FOR INCOME TAXES
Current income tax expense
Deferred income tax expense (benefit)

NET INCOME
NET INCOME ATTRIBUTABLE TO NONCONTROLLING INTERESTS

NET INCOME ATTRIBUTABLE TO ENSCO

EARNINGS PER SHARE
Basic
Diluted

NET INCOME ATTRIBUTABLE TO ENSCO SHARES
Basic
Diluted

WEIGHTED-AVERAGE SHARES OUTSTANDING
Basic
Diluted

CASH DIVIDENDS PER SHARE

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

Three Months Ended

September 30,
2012 2011

$ 1,123.¢ % 915.¢
523.1 477.5
145.2 135.¢
40.2 40.¢
708.k 654.]
415.1 261.F
5.5 6.5
(30.9 (30.9)
2 10.€
(25.9) (13.5)
389.¢ 248.(
44.C 44.2
5 (2.9
44.t 41.€
345.¢ 206.1
(1.9 (1.6
$ 343t % 204.5
$ 148 % 0.8¢
$ 148 % 0.8¢
$ 339.¢ % 202.2
$ 339.¢ % 202.2
229.¢ 228.1
229.¢ 228.€
$ 37t $ .3t






ENSCO PLC AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF INCOME

(In millions, except per share amounts)

(Unaudited)

OPERATING REVENUES

OPERATING EXPENSES
Contract drilling (exclusive of depreciation)
Depreciation
General and administrative

OPERATING INCOME

OTHER INCOME (EXPENSE)
Interest income
Interest expense, net
Other, net

INCOME BEFORE INCOME TAXES

PROVISION FOR INCOME TAXES
Current income tax expense
Deferred income tax expense (benefit)

NET INCOME
NET INCOME ATTRIBUTABLE TO NONCONTROLLING INTERESTS

NET INCOME ATTRIBUTABLE TO ENSCO

EARNINGS PER SHARE
Basic
Diluted

NET INCOME ATTRIBUTABLE TO ENSCO SHARES
Basic
Diluted

WEIGHTED-AVERAGE SHARES OUTSTANDING
Basic
Diluted

CASH DIVIDENDS PER SHARE

Nine Months Ended

September 30,
2012 2011

$ 3,222.( % 1,841.
1,533.( 955.¢

424.1 278.¢

113.¢ 118.:

2,071.( 1,352t
1,151.( 488.¢

17.2 9.C

(95.5) (54.5

24 16.1

(75.9 (29.9

1,075.: 459.¢

108.( 98.4
11.€ (14.2)

119.€ 84.2

955.k 375.2
(5.9 4.2

$ 950.2 $ 371.C
$ 41C $ 2.04
$ 41C $ 2.03
$ 940.. % 366.
$ 940.. % 366.7
229.2 180.(

229.t 180.«

$ 1128 % 1.0t

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






ENSCO PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(In millions)
(Unaudited)
Three Months Ended
September 30,
2012 2011
NET INCOME $ 3452 % 206.1
OTHER COMPREHENSIVE INCOME (LOSS), NET
Net change in fair value of derivatives 4.C (7.€)
Reclassification of gains and losses on derivadtisgguments from other
comprehensive income into net income (.3 (.5)
Other — 5.8
NET OTHER COMPREHENSIVE INCOME (LOSS) 3.7 (2.9
COMPREHENSIVE INCOME 349.1 203.¢
COMPREHENSIVE INCOME ATTRIBUTABLE TO NONCONTROLLINGNTERESTS (1.9 (1.6
COMPREHENSIVE INCOME ATTRIBUTABLE TO ENSCO $ 3472 % 202.2

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

(In millions)
(Unaudited)
Nine Months Ended
September 30,
2012 2011
NET INCOME $ 955t % 375.2
OTHER COMPREHENSIVE INCOME (LOSS), NET
Net change in fair value of derivatives 10.2 (1.6)
Reclassification of gains and losses on derivadtisgguments from other
comprehensive income into net income (1.2 (2.8
Other (1.5) 5.8
NET OTHER COMPREHENSIVE INCOME 7.5 14
COMPREHENSIVE INCOME 963.( 376.¢
COMPREHENSIVE INCOME ATTRIBUTABLE TO NONCONTROLLINGNTERESTS (5.9 (4.2
COMPREHENSIVE INCOME ATTRIBUTABLE TO ENSCO $ 957.7 % 372.4

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




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

Short-term debt

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, 480lbn shares
authorized and 237.7 million shares issued

Class B ordinary shares, £1 par value, 50,000 stzarthorized and issued
Additional paid-in capital
Retained earnings
Accumulated other comprehensive income
Treasury shares, at cost, 5.5 million shares ahdullion shares
Total Ensco shareholders' equity
NONCONTROLLING INTERESTS
Total equity

September 30, December 31,
2012 2011
(Unaudited)
159.¢ 3 430.7
853.2 851.7
397.¢ 398.¢
1,410.¢ 1,681.:
15,580.! 14,483.
2,460.¢ 2,061.!
13,120.1( 12,421
3,274.( 3,274.(
429, 521.¢
18,234.:. % 17,898.1
346.7 % 644.¢
520.7 515.7
— 125.(
47.5 47.5
914.¢ 1,332.¢
4,822.¢ 4,877.¢
327.( 339t
475.€ 464.¢
23.¢ 23.€
A A
5,375t 5,253.(
6,302.: 5,613.;
16.1 8.6
(30.7) (29.0)
11,687.. 10,879..
6.8 5.2
11,693.! 10,884.!
18,234.: $ 17,898.!

The accompanying notes are an integral part oEtheadensed consolidated financial statements.
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ENSCO PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(In millions)
(Unaudited)
Nine Months Ended
September 30,
2012 2011
OPERATING ACTIVITIES
Net income $ 955.f % 375.2
Adjustments to reconcile net income to net caskigeal by operating activities:
Depreciation expense 424.] 278.¢
Share-based compensation expense 40.¢ 33.¢
Amortization of intangibles and other, net (21.7) 24.:
Deferred income tax expense (benefit) 11.€ (14.2)
Other 8 (15.¢)
Changes in operating assets and liabilities 176.4 (280.7)
Net cash provided by operating activities 1,587.¢ 402.(
INVESTING ACTIVITIES
Additions to property and equipment (1,583.9 (498.9)
Proceeds from disposition of assets 62.3 46.1
Acquisition of Pride International, Inc., net ofsteacquired
— (2,656.()
Other 4.5 (4.5
Net cash used in investing activities (1,517.0 (3,112.9
FINANCING ACTIVITIES
Cash dividends paid (260.9 (211.9
Commercial paper borrowings, net (125.0 175.(
Reduction of long-term borrowings (30.9 (196.7)
Proceeds from issuance of senior notes — 2,462.¢
Equity issuance (cost) reimbursement 66.7 (70.5)
Debt financing costs — (31.9
Other 6.7 13.4
Net cash provided by (used in) financing activities (343.9) 2,140.
Effect of exchange rate changes on cash and casiatnts 1.6 (.7)
DECREASE IN CASH AND CASH EQUIVALENTS (270.9 (570.9)
CASH AND CASH EQUIVALENTS, BEGINNING OF PERIOD 430.7 1,050.°
CASH AND CASH EQUIVALENTS, END OF PERIOD $ 159.¢ $ 479.¢

The accompanying notes are an integral part oktheadensed consolidated financial statements.
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ENSCO PLC AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(Unaudited)

Note 1 - Unaudited Condensed Consolidated Financi&tatements

We prepared the accompanying condensed consolidatedcial statements of Ensco plc and subsidialies
"Company," "Ensco," "we" or "us") in accordancelwéccounting principles generally accepted in timgdd States of Ameri
("GAAP"), pursuant to the rules and regulationstiof Securities and Exchange Commission (the "SE@fuded in th
instructions to Form 10-Q and Article 10 of RegaatS-X. The financial information included in this repd unaudited but,
our opinion, includes all adjustments (consistifign@rmal recurring adjustments) that are neceskarg fair presentation of o
financial position, results of operations and célsiws for the interim periods presented. The Decend@i, 2011condense
consolidated balance sheet data were derived from2611 audited consolidated financial statements, but dbimclude al
disclosures required by GAAP. Certain previouslported amounts have been reclassified to confornthéo current ye:
presentation, including retrospective adjustmenéglenin prior quarters to our 2011 condensed cafetelil balance sheet
properly reflect the final amount of goodwill recized as a result of the Merger. The preparatioounfcondensed consolida
financial statements requires management to makaicestimates, judgments and assumptions thedttafie reported amounts
assets and liabilities, the related revenues apdreses and disclosures of gain and loss contingeasi of the date of the finan
statements. Actual results could differ from thesemates.

The financial data for the three-month and nine4ngeriods ended September 30, 2012 and 2@ddded herein ha
been subjected to a limited review by KPMG LLP, dodependent registered public accounting firm. Eoeompanyin
independent registered public accounting firm'sesvreport is not a report within the meaning ott8ms 7 and 11 of tl
Securities Act of 1933, and the independent regidtpublic accounting firm's liability under Sectibl does not extend to it.

Results of operations for the three-month and mio&th periods ended September 30, 2&2not necessarily indicat
of the results of operations that will be realized the year ending December 31, 201®%/e recommend these conder
consolidated financial statements be read in catijom with our annual report on Form 10-K for theay endeddecember 3:
2011 and our quarterly reports on Form 10-Q fileithwhe SEC on February 24, 2012May 3, 2012 and July 26, 20
respectively.
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Note 2 - Fair Value Measurements

The following fair value hierarchy table categoszaformation regarding our financial assets aadilities measured
fair value on a recurring basis (in millions):

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

As of September 30, 2012
Supplemental executive retirement plan

assets $ 295 % — 3 — 3 29.F
Derivatives, net — 4.4 — 4.4
Total financial assets $ 29t $ 4.4 $ — 3 33.¢

As of December 31, 2011

Hercules Offshore, Inc. common stock $ 322 $ — 3 — 3 32.2
Supplemental executive retirement plan

assets 25.¢€ — — 25.€
Total financial assets $ 57.& $ — 9 — 3 57.¢
Derivatives, net $ — 3 71 $ — 3 7.1
Total financial liabilities $ — 9 71 % — 9 7.1

Hercules Offshore, Inc. Common Stock

In December 2011, we received 10.3 milleirares of Hercules Offshore, Inc. ("HERQO") commimelsin connection wit
the resolution of certain litigation in respecttioé previously reported Seahawk Drilling, Inc. (@8awk") bankruptcy claims. V
subsequently sold 3.0 million shares for $13.4iarillof net proceeds in December 2011 and soldghmining 7.3 milliorshare
for $31.6 million of net proceeds in January 2012.

During the nine-month period ended September 302 2(n connection with the bankruptcy, we receiagaddditionall.4
million shares of HERO common stock, which we dold$6.1 million during the same period. As of Sapber 30, 2012we dic
not hold any HERO common stock. Our investmentslHRO common stock were designated as trading sesuds it was ol
intent to sell them in the near-term.

Supplemental Executive Retirement Plan Assets

Our supplemental executive retirement plans (thER®') are norgualified plans that accord eligible employee:
opportunity to defer a portion of their compensatior use after retirement. Assets held in the SBRRe marketable securit
measured at fair value on a recurring basis usiegelL 1 inputs and were included in other assets, ove our condens:
consolidated balance sheets. The fair value memsumteof assets held in the SERP was based on qoatdebt prices.

Derivatives

Our derivatives were measured at fair value oncarrreng basis using Level 2 inputs as of SepterBBer2012anc
December 31, 2011 . See "Note Berivative Instruments” for additional information our derivatives, including a descriptiol
our foreign currency hedging activities and relatezthodologies used to manage foreign
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currency exchange rate risk. The fair value measent of our derivatives was based on market pribas generally al
observable for similar assets or liabilities at coonly-quoted intervals.

Other Financial Instruments

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

September 30, December 31,
2012 2011
Carrying Estimated Carrying Estimated
Value Fair Value Value Fair Value

4.7% Senior notes due 2021 $ 1474 $ 1,706 $ 1,472 $ 1,565.
6.875% Senior notes due 2020 1,044 1,130.¢ 1,055.¢ 1,042.°
3.25% Senior notes due 2016 994.¢ 1,070. 993.t 1,016.
8.5% Senior notes due 2019 620.: 663.2 631.7 615.:
7.875% Senior notes due 2040 384.] 431.5 385.( 381.¢
7.2% Debentures due 2027 149.( 198.¢ 149.( 167.2
4.33% MARAD bonds, including current maturitiesgd2016 121.c 122.1 146.7 156.4
6.36% MARAD bonds, including current maturitiesed2015 44.: 48.¢ 50.7 64.C
4.65% MARAD bonds, including current maturities ed2020 38.2 44 .( 40.5 49.¢
Total $ 4870 $ 54157 $ 4925. $ 5,059.

The estimated fair values of our senior notes aimbdtures were determined using quoted marketspridee estimate
fair values of our Maritime Administration ("MARAD"bonds were determined using an income approaciati@ model. Th
estimated fair values of our cash and cash equitsleeceivables, trade payables and other ligsildpproximated their carryi
values as of September 30, 2012 and December 31,¢gherally due to their short-term nature.

Note 3 - Derivative Instruments

Our functional currency is the U.S. dollar. As issmomary in the oil and gas industry, a majorityoof revenues a
denominated in U.S. dollars; however, a portiorthef revenues earned and expenses incurred byrceftaiur subsidiaries ¢
denominated in currencies other than the U.S. d@flareign currencies”). These transactions ameasured in U.S. dollars ba
on a combination of both current and historicalrexme rates. We use foreign currency forward cotstrdderivatives") to redu
our exposure to various market risks, primarilyefgn currency exchange rate risk.

All derivatives were recorded on our condensed alisteted balance sheets at fair value. Accountorgtlie gains ar
losses resulting from changes in the fair valudesfvatives depends on the use of the derivatigevamether it qualifies for hed
accounting. Assets of $ 4.4 million and liabilitief $ 7.1 millionassociated with our foreign currency derivativeseniecluded il
our condensed consolidated balance sheets as wndsgr 30, 2012 and December 31, 20fdspectively. All of our derivativ
mature during the next 18 months . See "Note Raiw Value Measurements" for additional information the fair valu
measurement of our derivatives.
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Derivatives recorded at fair value in our condensmusolidated balance sheets consisted of theafimitp(in millions):

Derivative Assets Derivative Liabilities
September 30, December 31, September 30, December 31,
2012 2011 2012 2011
Derivatives Designated as Hedging Instruments
Foreign currency forward contracts - currént $ 4t % 2 9 6 $ 7.1
Foreign currency forward contracts - non-curr@nt .6 A — A
5.1 3 6 7.2
Derivatives Not Designated as Hedging Instruments
Foreign currency forward contracts - currént — — A .2
— — A 2
Total $ 51 % 3 % 7 $ 7.4

(1) Derivative assets and liabilities that have mayudiates equal to or less than twelve months froenréspective balan
sheet date were included in other current assets amerued liabilities and other, respectively, am @ondense
consolidated balance sheets.

(2) Derivative assets and liabilities that have maguilites greater than twelve months from the resgebtlance sheet di
were included in other assets, net, and othellilialsi respectively, on our condensed consolidaeddnce sheets.

We utilize cash flow hedges to hedge forecastedidar currency denominated transactions, primaclyréduce ot
exposure to foreign currency exchange rate riskcated with contract drilling expenses and cagtgdenditures denominatec
various currencies. As of September 30, 2012 , acbdash flow hedges outstanding to exchange aregaigr$ 235.2 milliofor
various foreign currencies, including $ 119.3 raillifor British pounds, $ 31.0 million for Braziliamals, $ 30.4 milliorfor
Australian dollars, $ 26.5 million for Singapordldes, $ 25.1 million for euros and $ 2.9 millioor fother currencies.

Gains and losses, net of tax, on derivatives destghas cash flow hedges included in our condewsedolidate
statements of income were as follows (in millions):

Three Months Ended September 30, 2012 and 2011

Gain (Loss) Reclassified Gain (Loss) Recognized in

Gain (Loss) Recognized from Accumulated Other Income on Derivatives

in Other Comprehensive Comprehensive Income  (Ineffective Portion and

Derivatives Designated as Cash Flow Income ("OCI") ("AOCI") into Income Amount Excluded from

Hedges (Effective Portion) (Effective Portion) Effectiveness Testing}”

2012 2011 2012 2011 2012 2011

Interest rate lock contracts $ — 3 — 3 2 $ () $ — —
Foreign currency forward contracts 4.C (7.6) A .6 6 (.2
Total $ 4C % (7€) $ 3 % 5 $ 6 $ (.2
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Nine Months Ended September 30, 2012 and .

Gain (Loss) Recognized in
Income on Derivatives
Gain (Loss) Recognized Gain (Loss) Reclassified  (Ineffective Portion and

Derivatives Designated as Cash Flow in OCI (Effective from AOCI into Income Amount Excluded from
Hedges Portion) (Effective Portion) Effectiveness Testing}”
2012 2011 2012 2011 2012 2011
Interest rate lock contracts $ — 3 — 3 4 % (4 $ — ¢ —
Foreign currency forward contracéts 10.2 (1.6 .8 3.2 .8 .5
Total $ 10z $ (16 $ 12 2€ 9 8 ¢ 5

(1) Gains and losses recognized in income for ineffeotss and amounts excluded from effectivenesadestere include
in other, net, in our condensed consolidated sttsiof income.

(2) Losses on derivatives reclassified from AOCI intwdme (effective portion) were included in interegpense i
our condensed consolidated statements of income.

(3) Gains and losses on derivatives reclassified fradCAinto income (effective portion) were includeddontract drilling
expense in our condensed consolidated statemeintsaohe.

We have net assets and liabilities denominatedumenous foreign currencies and use various methmadsanage ol
exposure to foreign currency exchange rate risk. Migdominantly structure our drilling contracts thS. dollars, whic
significantly reduces the portion of our cash floasd assets denominated in foreign currencies. ¥¢asmwnally enter in
derivatives that hedge the fair value of recognifm@ign currency denominated assets or liabilibes do not designate st
derivatives as hedging instruments. In thesetgitos, a hatural hedging relationship generallysexivhereby changes in the
value of the derivatives offset changes in the Yailue of the underlying hedged items. As of Sepem30, 2012 we hel
derivatives not designated as hedging instrumemtexthange an aggregate $ 99.2 millimn various foreign currencie
including $ 18.3 million for euros, $ 18.0 millidar Swiss francs, $ 16.1 million for British pounds11.9 millionfor Australiar
dollars, $ 11.2 million for Indonesian rupiah, $&8lion for Singapore dollars and $ 13.8 millicor fother currencies.

Net losses of $ 1.9 million and $800,088sociated with our derivatives not designated eafging instruments we
included in other, net, in our condensed consadiatatements of income for the three-month perodiedSeptember 30, 20
and 2011 , respectively. Net losses of $200,0006800,000associated with our derivatives not designatededgihg instrumen
were included in other income, net, in our conddnsensolidated statements of income for the ninetm@eriods ende
September 30, 2012 and 2011 , respectively.

As of September 30, 2012he estimated amount of net gains associateddeitivative instruments, net of tax, that wc
be reclassified to earnings during the next twehmths totaled $ 600,000 .

Note 4 - Earnings Per Share

We compute basic and diluted earnings per shaf3"Ein accordance with the twatass method. Net income attribute
to Ensco used in our computations of basic andetilEPS is adjusted to exclude net income allocttedstricted shares &
restricted share units granted to our employeesramdemployee directors. Weightederage shares outstanding used ir
computation of diluted EPS includes the dilutivéeef of share options using the treasury stock ote#nd excludes restrict
shares.
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The following table is a reconciliation of net imge attributable to Ensco shares used in our bamicdduted EP
computations for the three-month and nine-montiogerended September 30, 2012 and 2011 (in miions

Three Months Ended Nine Months Ended
September 30, September 30,
2012 2011 2012 2011
Net income attributable to Ensco $ 3435 % 2045 % 950.: $ 371.(
Net income allocated to restricted shares (3.6) (2.9 (9.9 (4.9
Net income attributable to Ensco shares $ 339.¢ % 2022 % 940.« % 366.7

The following table is a reconciliation of the wisigdaverage shares used in our basic and diluted ERP$utations fc
the three-month and nine-month periods ended Séeted®, 2012 and 2011 (in millions):

Three Months Ended Nine Months Ended
September 30, September 30,
2012 2011 2012 2011
Weighted-average shares - basic 229.¢ 228.1 229.2 180.(
Potentially dilutive share options 3 5 3 A4
Weighted-average shares - diluted 229.¢ 228.¢ 229.t 180.¢

Antidilutive share options totaling 400,000 and 00 were excluded from the computation of diluERS for the three-
month periods ended September 30, 2012 and 2@&kpectively. Antidilutive share options totalingd4@00were excluded frol
the computation of diluted EPS for the nine-morghiqds ended September 30, 2012 and 2011 .

Note 5 - Income Taxe:

Our consolidated effective income tax rate for theee-month and nine-month periods ended Septe8ihe2012of
11.4% and 11.1% respectively, includes the impact of various dise tax items, the majority of which are attrilll¢éato the
derecognition of liabilities upon the lapse of gtatute of limitations applicable to uncertain tmsitions, partially offset by tl
impact from resolutions of prior period tax matteegcluding the impact of the aforementioned diteigems, our consolidat
effective income tax rate for the three-month amdeimonth periods ended September 30, 2012 was¥dlalsd 12.1%,
respectively, compared to a consolidated effeatigceme tax rate, excluding discrete tax items,®8% and 15.4%respectively
for the three-month and nine-month periods endedegeber 30, 2011 .

The decrease in the effective tax rate for theerurperiods primarily was attributable to the intpatcthe Merger ar
other changes in taxing jurisdictions in which dutling rigs are operated and/or owned that resuih an increase in the relat
components of our earnings generated in tax jwtietis with lower tax rates. This was partially sgff by the impact of tl
expiration of the Lookhru Rule for Related Controlled Foreign Corponasiaunder Internal Revenue Code Section 954(c)(
December 31, 2011. The Lodkru rule generally excludes from U.S. federal meotax certain dividends, interest, rents
royalties received or accrued by a controlled fpmagorporation from a related controlled foreigmpavation that would otherwi
be taxable pursuant to the Subpart F regime.
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Note 6 - Contingencies
Warranty and Other Claims

We enter into agreements with third-parties frometitotime, which may provide us with various forms ofiqzensatio
to settle warranty or other claims related to lestenues and/or costs incurred as a result of swnpineffectiveness and ot
operational matters. Settlements related to thesters in the aggregate of $30.6 million and $52il8on were recognized duril
the three-month and nimaenth periods ended September 30, 2012, respagtiamedl included as a reduction to contract dri
expense in our condensed consolidated statemeintsaohe.

ENSCO 74 Loss

In September 2008, ENSCO 74 was lost as a resuttuoficane lke in the U.S. Gulf of Mexico. Portfoof its leg
remained underwater adjacent to the customer'fopiat and the sunken rig hull of ENSCO 74 was ledatpproximatehds
miles from the original drilling location when itag struck by an oil tanker in March 2009. In 20&6sck removal operations
the sunken rig hull of ENSCO 74 were completed.

In April 2012, we entered into an agreement with tdustomer pursuant to which, among other matteescustome
agreed to remove the legs, and we agreed to pay $iflion in nineinstallments upon the completion of certain milest
during the removal. The actual removal costs malebg than or greater than the aggregate amoudttpahe customer, whi
will not result in any reduction in the $19.0 noltiamount paid or additional payments due to the custdrom Ensco. We ha
insurance coverage for the actual removal costgiied by the customer. During the the third quasfe2012, we pai&$6.0 millior
to the customer upon completion of certain milesgoand received $5.6 million in insurance reimbhuesgs. A$13.0 millior
liability for remaining installments due to the twser and a $13.4 millioneceivable for recovery of related costs undel
insurance policy was recorded as of September@I® 2and included in accrued liabilities and other atiter assets, net, on
condensed consolidated balance sheet, respectively.

In September 2009, civil litigation was filed alleg that ENSCO 74 caused a pipeline to rupturenguidurricane lke ar
seeking damages for the cost of repairs and busingsrruption in an amount in excess of $26.0iamll In March 2009, tr
owner of the oil tanker that struck the hull of 74 commenced civil litigation against us seekimenetary damages 62.0.(
million for losses incurred when the tanker struck the snnfkull of ENSCO 74. Based on information currerabailable
primarily the adequacy of available defenses, we it concluded that it is probable liabilitiessexvith respect to these matte

We filed a petition for exoneration or limitatiof laability under U.S. admiralty and maritime law September 2009. T
owner of the tanker that struck the hull of ENSCO ahd the owners of two subsea pipelines have mie$eclaims in tr
exoneration/limitation proceedings. The mattesdiseduled for trial in March 2013.

We have liability insurance policies that provideverage for claims such as the tanker and pipaliaiens as well ¢
removal of wreckage and debris in excess of thpeaty insurance policy sublimit, subject to a $1fillion per occurrence self-
insured retention for third-party claims and anwairaggregate limit of $500.0 millionWe believe all liabilities associated w
the ENSCO 74 loss during Hurricane lke resultednfi single occurrence under the terms of the agdgkcinsurance policie
However, legal counsel for certain liability undeiters have asserted that the liability claimsefi®sm separate occurrences
the event of multiple occurrences, the self-insuregntion is $15.0 million for two occurrences ahtl0 million for eact
occurrence thereafter.

Although we do not expect final disposition of ttlaims associated with the ENSCO 74 loss to haneterial advers
effect upon our financial position, operating réswoir cash flows, there can be no assurancesths tdtimate outcome.
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Asbestos Litigation

We and certain subsidiaries have been named asddefes, along with numerous third-party compangesadefendant:
in multi-party lawsuits filed in Mississippi and usiana by approximately 1(faintiffs. The lawsuits seek an unspecified am
of monetary damages on behalf of individuals atiggpersonal injury or death, primarily under thenek Act, purported
resulting from exposure to asbestos on drilling agd associated facilities during the 1960s thidhg 1980s.

We intend to vigorously defend against these claimd have filed responsive pleadings preservingdelénses ai
challenges to jurisdiction and venue. However,aisey is still ongoing and, therefore, availabl®ormation regarding the natt
of all pending claims is limited. At present, wennat reasonably determine how many of the claimardg have valid clain
under the Jones Act or estimate a range of potdiatility exposure, if any.

In addition to the pending cases in Mississippi badisiana, we have other asbestos or lung injlays pending agair
us in litigation in other jurisdictions. Althougheado not expect the final disposition of these s&i®eor lung injury lawsuits
have a material adverse effect upon our finanaisitipn, operating results or cash flows, there lsamo assurances as to
ultimate outcome of the lawsuits.

Environmental Matters

We currently are subject to pending notices of sssent issued from 2008 to 2012 pursuant to whamremment:
authorities in Brazil are seeking fines in an aggte amount of approximately $3.1 milliéor the release of drilling fluid fro
drilling rigs operating offshore Brazil. We arentesting these notices and intend to vigorouslgmgfourselves. Although we
not expect the outcome of these assessments toahanagerial adverse effect on our financial positioperating results or ce
flows, there can be no assurance as to the ultim#t®me of these assessments. A $3.1 milliability related to these matte
was recorded as of September 30, 2012 .

We currently are subject to a pending administeafikoceeding initiated in July 2009 by a governmakeatithority of Spai
pursuant to which such governmental authority eksg payment in an aggregate amount of approxign&€0 million for ar
alleged environmental spill originating from the &8O 5006 while it was operating offshore Spain. Qustomer has post
guarantees with the Spanish government to covemnpiat penalties. Additionally, we expect to beanthified for any paymer
resulting from this incident by our customer untlex terms of the drilling contract. A criminal irstgation of the incident w
initiated in July 2010 by a prosecutor in Tarrago8pain, and the administrative proceedings haea Iseispended pending
outcome of this investigation. We do not knowhis time what, if any, involvement we may havehis investigation.

We intend to vigorously defend ourselves in the iattrative proceeding and any criminal investigatiAt this time, w
are unable to predict the outcome of these matterestimate the extent to which we may be expose@ny resultin
liability. Although we do not expect the outcometbé proceedings to have a material adverse effieaiur financial positiol
operating results or cash flows, there can be soraace as to the ultimate outcome of the procgedin

Other Matters

In addition to the foregoing, we are named defetsdanparties in certain other lawsuits, claimgrceedings incident
to our business and are involved from time to tewseparties to governmental investigations or prdicgs, including matte
related to taxation, arising in the ordinary cowtbusiness. Although the outcome of such lawsuitsther proceedings cannof
predicted with certainty and the amount of anyilighthat could arise with respect to such lawsuit other proceedings canno
predicted accurately, we do not expect these nsatibehave a material adverse effect on our findipcisition, operating results
cash flows.
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Note 7 - Segment Information

Our business consists of thnemortable segments: (1) Deepwater, which incluwdedrillships and semisubmersible |
capable of drilling in water depths of 4,56t or greater, (2) Midwater, which includes oamssubmersible rigs capable
drilling in water depths of 4,49%@et or less and (3) Jackup, which includes atiwfindependent leg jackup rigs. Each of our 1
reportable segments provides one service, cordrédlitg. We also manage the drilling operations ttareedeepwater rigs, whit
are included in "Other." We sold our only barge ingSeptember 2012 for $4.5 million and recogniaefre-tax loss 0$7.¢
million in connection with the disposal, which was inclu@tedontract drilling expense in our condensed obidated statement
income for the three-month and nine-month periatied September 30, 2012 he rig's aggregate net book value, inventory
other assets on the date of sale totaled $12.Bmill

Segment information is presented below (in milljonGeneral and administrative expense and depi@tigxpens
incurred by our corporate office are not allocaieaur operating segments for purposes of measseggent operating incol
and were included in "Reconciling Items."

Three Months Endefeptember 30, 2012

Operating
Segments  Reconciling Consolidated
Deepwater Midwater Jackup Other Total ltems Total
Revenues $ 629.:. $ 93.6 $ 380¢ $ 197 $ 1,123« $ — 3 1,123.¢
Operating expenses
Contract drilling (exclusive
of depreciation) 245.¢ 65.2 189.¢ 22.L 523.] — 523.]
Depreciation 83.4 16.¢ 42.7 5 143.¢ 1.6 145.2
General and administrative — — — — — 40.2 40.2
Operating income (loss) $ 300.z % 116 $ 148: $ (32 ¢ 457.1 % 42.0 $ 415.]
Property and equipment, net $ 9,799.0 ¢ 907.C $ 2,387.. $§ — $ 13,094.( $ 26.C $ 13,120.(
Three Months EndeSeptember 30, 2011
Operating
Segments  Reconciling Consolidated
Deepwater Midwater Jackup Other Total ltems Total
Revenues $ 440.2 % 121 $ 3301 $ 23¢ $ 915.¢ $ — 3 915.¢
Operating expenses
Contract drilling (exclusive ¢
depreciation) 233.( 72.1 154.5 17.7 477.5 — 477.5
Depreciation 73.t 15.% 44.2 .6 134.( 1.6 135.¢
General and administrative — — — — — 40.¢ 40.¢
Operating income (loss) $ 133.¢ % 33t $ 1312 $ 5t $ 30471 % (42.€ $ 261.t
Property and equipment, net $ 8,981.° $ 904.1 $ 2,376. $ 26.€ $ 12,289.. $ 22€¢ $ 12,311°
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Nine Months Ended September 30, 2

Operating
Segments  Reconciling Consolidated
Deepwater Midwater Jackup Other Total ltems Total
Revenues $ 1,749! $ 286.« $ 1,123¢ $ 62t $ 3,222.( $ — $ 3,222.(
Operating expenses
Contract drilling (exclusive
of depreciation) 738.2 191.5 547.¢ 55.2 1,533.( — 1,533.(
Depreciation 237.¢ 49.2 128.2 1.t 416.5 7.4 424.1
General and administrative — — — — — 113.¢ 113.¢
Operating income (loss) $ 773t % 455 $ 447t $ 5E& $ 12720 $ (121.9) $ 1,151.(
Property and equipment, net $ 9,799.0 ¢ 907.C $ 2,387.. $§ — $ 13,094.( $ 26.C $ 13,120.(
Nine Months Ended September 30, 2
Operating
Segments  Reconciling Consolidated
Deepwater Midwater Jackup Other Total ltems Total
Revenues $ 770¢ $ 157t $ 8827 $ 302 $ 1,841 9 — 3 1,841.
Operating expenses
Contract drilling (exclusive
of depreciation) 385.( 95.C 450.¢ 25.C 955.4 — 955.4
Depreciation 123.% 20.¢ 129.¢ 1t 275.¢ 2.¢ 278.¢
General and administrative — — — — — 118.: 118.:
Operating income (loss) $ 26271 % 41€¢ $ 302t $ 3¢& $ 610C $ (121.9 $ 488.¢
Property and equipment, net $ 8,981. $ 904.1 $ 2,376.° $ 26.€ $ 12,289.. $ 22¢€ $ 12,311°

Information about Geographic Areas

As of September 30, 2012 , the geographic disiobutf our drilling rigs by reportable segment veasfollows:

Deepwater Midwater Jackup Total*
North & South America (excl. Brazil) 8 — 14 22
Brazil 6 5 — 11
Europe & Mediterranean 1 — 8 9
Middle East & Africa 3 1 11 15
Asia & Pacific Rim 2 — 11 13
Asia & Pacific Rim (under construction) 3 — 3 6
Total 23 6 47 76

* We have threadeepwater drilling management contracts, and we sot only barge rig in September 2012. None o
aforementioned rigs were included in the table abov
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Note 8 - Supplemental Financial Information
Consolidated Balance Sheet Information

Accounts receivable, net, consisted of the follgnim millions):

September 30, December 31,

2012 2011
Trade $ 853.¢ % 816.7
Other 19.2 48.€
873.1 865.%
Allowance for doubtful accounts (219.9 (13.6)
$ 853.2 % 851.%

Other current assets consisted of the followingiltions):

September 30, December 31,

2012 2011
Inventory $ 205.1 $ 201.¢
Prepaid taxes 75.% 64.¢
Deferred mobilization costs 32.¢ 43.¢
Assets held for sale 29.C — —
Prepaid expenses 25.¢ 22.%
Deferred tax assets 8.2 9.t
Marketable securities — 32.2
Other 21.5 24.t
$ 397.¢ $ 398.¢

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

September 30, December 31,

2012 2011

Intangible assets $ 156.¢ $ 197.%
Unbilled reimbursable receivables 88.4 119.
Prepaid taxes on intercompany transfers of property 59.1 68.¢
Warranty and other claim receivables 30.€ —
Supplemental executive retirement plan assets 29.5 25.€
Wreckage and debris removal receivables 13.¢ 19.¢
Deferred mobilization costs 12.£ 38.4
Deferred tax assets 10.€ 25.¢€
Other 28.t 26.£

$ 429.7 $ 521.€
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Accrued liabilities and other consisted of thedaling (in millions):

September 30, December 31,

2012 2011

Personnel costs $ 198.¢ $ 159.¢
Deferred revenue 134.¢ 111.:
Taxes 94.: 74.C
Accrued interest 35.€ 69.£
Wreckage and debris removal 13.C 16.C
Intangible liabilities — 43.¢
Other 44.¢ 41.5%

$ 520.7 % 515.7

Other liabilities consisted of the following (in lirons):

September 30, December 31,

2012 2011
Deferred revenue $ 187t $ 124.¢
Intangible liabilities 134.: 177.¢
Unrecognized tax benefits (inclusive of intered penalties) 55.¢ 75.5
Supplemental executive retirement plan liabilities 32.t 30.1
Other 65.5 56.¢
$ 475.¢ % 464.¢

Concentration of Credit Risk

We are exposed to credit risk relating to our nestelies from customers, our cash and cash equigaderd investmer
and our use of derivatives in connection with thenagement of foreign currency exchange rate risk.niWligate our credit ris
relating to receivables from customers, which prilp@onsists of major international, governmentned and independent oil ¢
gas companies, by performing ongoing credit evadnat We also maintain reserves for potential ¢redises, which to date he
been within management's expectations. We mitigatecredit risk relating to cash and investmentddaysing on diversificatic
and quality of instruments. Cash balances are miaed in major, weltapitalized commercial banks. Cash equivalentsisbat
a portfolio of highgrade instruments. Custody of cash and cash eeuitgals maintained at several major financial iagans, an
we monitor the financial condition of those finaaldnstitutions. We mitigate our credit risk refajito the counterparties of «
derivatives by transacting with multiple, higlality counterparties, thereby limiting exposwéndividual counterparties, and
monitoring the financial condition of our counteries.

During the quarter ended September 30, 2012 , Bresoprovided an aggregate $270.3 million , or 24%f oul
consolidated revenues, which was attributable tadeepwater and midwater segments.

During the nine-month period ended September 302 2(Petrobras provided an aggregate $ 801.3 millior 25%, of
our consolidated revenues, which was attributabteut deepwater and midwater segments.
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During the quarter ended September 30, 20ERenues provided by our drilling operations imgala, Brazil and the U.
Gulf of Mexico totaled $106.6 million , or 9% , $® million , or 25% , and $373.2 million , or 33%espectively, of ot
consolidated revenues. Of these amounts, 95% ,a866P46% were provided by our deepwater segmemiecasely.

During the nine-month period ended September 302 2@evenues provided by our drilling operations ingala, Brazi
and the U.S. Gulf of Mexico totaled $ 379.5 millipror 12% , $ 818.3 million , or 25% , and $ 91&fdlion , or 28%,
respectively, of our consolidated revenues. Ofdahasmounts, 95% , 65% and 73fere provided by our deepwater segrn
respectively.

Note 9 - Guarantee of Registered Securities

In connection with the Merger, Ensco plc and Pedeered into a supplemental indenture to the indlerdated as of Ju
1, 2004 between Pride and the Bank of New York dellas indenture trustee, providing for, among mothatters, the full ar
unconditional guarantee by Ensco plc of Pride’®8unsecured senior notes due 2019 , 6.875% unsesargor notes du202(
and 7.875% unsecured senior notes due 2040 , wiadhan aggregate outstanding principal balance af7$billion as o
September 30, 2012The Ensco plc guarantee provides for the uncamdit and irrevocable guarantee of the prompt pay;
when due, of any amount owed to the holders ohttes.

Ensco plc also is a full and unconditional guaramtbthe 7.2% debentures due 208%ued by ENSCO Internatiol
Incorporated, an indirect, whollywned subsidiary and predecessor of Ensco plc ¢tEDzlaware"), in November 1997, wh
had an aggregate outstanding principal balancel&0$0 million as of September 30, 2012 .

All guarantees are unsecured obligations of Enscegmking equal in right of payment with all o$ iexisting and futu
unsecured and unsubordinated indebtedness.

The following tables present the condensed coratitig statements of income for the three-monthrand-monthperiod:
ended September 30, 2012 and 2011 ; the condensadlidating statements of comprehensive incomehierthreemonth an
nine-month periods ended September 30, 2012 an@l 20fe condensed consolidating balance sheet$ &sptember 30, 20
and December 31, 2011 ; and the condensed consafjddatements of cash flows for the nine-monéimdedSeptember 30, 20
and 2011 , in accordance with Rule 3-10 of Reguha8-X.
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CONDENSED CONSOLIDATING STATEMENTS OF INCOME

ENSCO PLC AND SUBSIDIARIES

Three Months Ended September 30, 2012

OPERATING REVENUES
OPERATING EXPENSES

Contract drilling (exclusive
of depreciation)

Depreciation
General and administrative
OPERATING INCOME (LOSS)

OTHER INCOME (EXPENSE), NE'

INCOME BEFORE INCOME
TAXES

INCOME TAX PROVISION
EQUITY EARNINGS IN

AFFILIATES, NET OF TAX
NET INCOME

NET INCOME ATTRIBUTABLE
TO NONCONTROLLING
INTERESTS

NET INCOME ATTRIBUTABLE TO
ENSCO

(in millions)
Other Non-
ENSCO Pride Guarantor
International International, Subsidiaries of  Consolidating
Ensco plc  Incorporated Inc. Ensco Adjustments Total

$ 57 $ 324§ — 1,162.;0 $ (6.7 $ 1,123
23.2 32.4 — 544.: (76.7) 523.1
A .9 — 144z — 145.2
19.€ — — 20.€ — 40.2
(37.2) (.9 — 453.2 — 415.]
(11.3) — (12.9 (2.5 — (25.9)
(48.5) (.9 (12.9 451.7 — 389.¢
— 13.C (7.0 38.t — 44t
392.( 95.C 124.1 — (611.7) —
343.t 81.1 118.7 413.% (611.7) 345.¢
_ _ — (1.9) — (1.9
$ 343f $ 811 $ 1187 $ 4111 9 (611.)) $ 343t
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CONDENSED CONSOLIDATING STATEMENTS OF INCOME

OPERATING REVENUES
OPERATING EXPENSES

Contract drilling (exclusive
of depreciation)

Depreciation
General and administrative
OPERATING INCOME (LOSS)

OTHER INCOME (EXPENSE), NE'

INCOME BEFORE INCOME
TAXES

INCOME TAX PROVISION

EQUITY EARNINGS IN
AFFILIATES, NET OF TAX
NET INCOME

NET INCOME ATTRIBUTABLE
TO NONCONTROLLING
INTERESTS

NET INCOME ATTRIBUTABLE TO
ENSCO

ENSCO PLC AND SUBSIDIARIES

Three Months Ended September 30, 2011

(in millions)
Other Non-
ENSCO Pride Guarantor
International International, Subsidiaries of  Consolidating
Ensco plc  Incorporated Inc. Ensco Adjustments Total

$ —  $ — 3 — 3 916.1 $ (5 $ 915
1.4 — — 476.€ (.5 477.%
A v — 135.( — 135.¢
11.€ — — 29.2 — 40.¢
(23.]) (.7 — 275.% — 261.t
22.7 38 (11.0 (28.5) — (23.5)
9.€ 2.€ (11.0) 246.¢ — 248.(
— 13.F 1.2 27.2 — 41.¢
194.¢ 93.¢ 58.2 — (346.9) —
204.t 82.7 46.1 219.€ (346.9) 206.1
— — — (1.€) — (1.6
$ 204t $ 827 $ 46.1 $ 218.C $ (346.) $ 204.t
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OPERATING REVENUES
OPERATING EXPENSES

Contract drilling (exclusive
of depreciation)

Depreciation
General and administrative
OPERATING INCOME (LOSS)

OTHER INCOME (EXPENSE), NE'

INCOME BEFORE INCOME
TAXES

INCOME TAX PROVISION
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
Nine Months Ended September 30, 2012

(in millions)
Other Non-
ENSCO Pride Guarantor
International International, Subsidiaries of  Consolidating
Ensco plc  Incorporated Inc. Ensco Adjustments Total

$ 39.C ¢ 1077 $ — 3 3,321.1 % (246.0 $ 3,222.(
49.2 107.7 — 1,622.( (246.0) 1,533.(
3 2.€ — 421.2 — 424.1
48.1 A — 65.7 — 113.¢
(58.7) (2.7 — 1,212. — 1,151.(
(31.9) (5.9 (39.0 A4 — (75.9)
(90.7) (8.6 (39.0 1,212.¢ — 1,075.:
— 45.¢ — 73.7 — 119.¢
1,040.: 220.¢ 300.¢ — (1,561.9 —
950.2 166.1 261.¢ 1,139.: (1,561.9) 955.k
— — — (5.9 — (5.9
$ 950z $ 166.1 $ 261.¢ $ 1,133 $ (1561 $ 950.:
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ENSCO PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENTS OF INCOME
Nine Months Ended September 30, 2011

(in millions)
Other Non-
ENSCO Pride Guarantor
International International, Subsidiaries of  Consolidating
Ensco plc  Incorporated Inc. Ensco Adjustments Total

OPERATING REVENUES $ —  $ — — 3 1,842.¢ $ (1.9 $ 1,841
OPERATING EXPENSES

Contract drilling (exclusive

of depreciation) 3.C — — 953.7 2.3 955.¢

Depreciation 3 1.2 — 277.3 — 278.¢

General and administrative 36.4 — — 81.¢ — 118.:
OPERATING INCOME (LOSS) (39.7) (1.9 — 529.% — 488.¢
OTHER INCOME (EXPENSE), NE’ 23.c 2.t (14.¢) (40.6) — (29.9)
INCOME BEFORE INCOME

TAXES (16.9) 1.2 (14.€) 489.1 — 459.¢
INCOME TAX PROVISION — 32.¢ — 51.4 — 84.2
EQUITY EARNINGS IN

AFFILIATES, NET OF TAX 387.¢ 214.k 76.7 — (678.6) —
NET INCOME 371.( 183.( 62.1 437.7 (678.6) 375.2
NET INCOME ATTRIBUTABLE

TO NONCONTROLLING

INTERESTS — — — (4.2 — (4.2)
NET INCOME ATTRIBUTABLE TO

ENSCO $ 371.C $ 183.C $ 62.1 $ 433t % (678.6) $ 371.(
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ENSCO PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENTS OF COMPREHENSIVE INCOME
Three Months Ended September 30, 2012

(in millions)
Other Non-
ENSCO Pride Guarantor
International International, Subsidiaries of  Consolidating
Ensco plc  Incorporated Inc. Ensco Adjustments Total
NET INCOME $ 343t ¢ 811 $ 118.7 $ 41372 $ (611.)) $ 345.
OTHER COMPREHENSIVE INCOME
(LOSS), NET
Net change in fair value of derivative — 3.C — 1.C — 4.C
Reclassification of gains and losses on
derivative instruments from other
comprehensive (income) loss into
net income — A — (.4 — (.3)
Other — — — — — —
NET OTHER COMPREHENSIVE
INCOME — 3.1 — .6 — 3.7
COMPREHENSIVE INCOME 343.t 84.Z 118.5 413.¢ (611.7) 349.1
COMPREHENSIVE INCOME
ATTRIBUTABLE TO
NONCONTROLLING INTERESTS — — — (1.9 — 1.9
COMPREHENSIVE INCOME
ATTRIBUTABLE TO ENSCO $ 343f % 84.z $ 118.7 $ 411¢ % (611.7) $ 347.:
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ENSCO PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENTS OF COMPREHENSIVE INCOME
Three Months Ended September 30, 2011

(in millions)
Other Non-
ENSCO Pride Guarantor
International International, Subsidiaries of  Consolidating
Ensco plc  Incorporated Inc. Ensco Adjustments Total
NET INCOME $ 204t ¢ 82.7 $ 46.1 $ 219.¢ $ (346.¢) $ 206.1
OTHER COMPREHENSIVE INCOME
(LOSS), NET
Net change in fair value of derivative — (12.9 — 4.7 — (7.€)
Reclassification of gains and losses on
derivative instruments from other
comprehensive (income) loss into
net income — A — (.6) — (.5)
Other — — — 5.8 — 5.8
NET OTHER COMPREHENSIVE
INCOME — (12.2) — 9.¢ — (2.9
COMPREHENSIVE INCOME 204.t 70.t 46.1 229t (346.9 203.¢
COMPREHENSIVE INCOME
ATTRIBUTABLE TO
NONCONTROLLING INTERESTS — — — (1.6 — (1.6
COMPREHENSIVE INCOME
ATTRIBUTABLE TO ENSCO $ 204t $ 70t % 46.1 $ 227.¢ % (346.9) $ 202.:
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ENSCO PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENTS OF COMPREHENSIVE INCOME
Nine Months Ended September 30, 2012

(in millions)
Other Non-
ENSCO Pride Guarantor
International International, Subsidiaries of  Consolidating
Ensco plc  Incorporated Inc. Ensco Adjustments Total
NET INCOME $ 950z $ 166.1 $ 261.¢ $ 1,139.. $ (1,561.) $ 955.t
OTHER COMPREHENSIVE INCOME
(LOSS), NET
Net change in fair value of derivative — (1.4 — 11.€ — 10.z
Reclassification of gains and losses on
derivative instruments from other
comprehensive (income) loss into
net income — 2 — (1.9 — (1.2
Other — — — (1.5 — (1.5
NET OTHER COMPREHENSIVE
INCOME — (1.2 — 8.7 — 7.5
COMPREHENSIVE INCOME 950.2 164.¢ 261.¢ 1,147.¢ (1,561.9 963.(
COMPREHENSIVE INCOME
ATTRIBUTABLE TO
NONCONTROLLING INTERESTS — — — (5.9 — (5.9
COMPREHENSIVE INCOME
ATTRIBUTABLE TO ENSCO $ 950z $ 164.¢ $ 261.¢ $ 1,142 $ (1,561.§ $ 957.%
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ENSCO PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENTS OF COMPREHENSIVE INCOME
Nine Months Ended September 30, 2011

(in millions)
Other Non-
ENSCO Pride Guarantor
International International, Subsidiaries of  Consolidating
Ensco plc  Incorporated Inc. Ensco Adjustments Total
NET INCOME $ 371.C $ 183.C $ 62.1 $ 4377 $ (678.¢) $ 375.
OTHER COMPREHENSIVE INCOME
(LOSS), NET
Net change in fair value of derivative — 9.0 — 7.5 — (1.6)
Reclassification of gains and losses on
derivative instruments from other
comprehensive (income)loss into net
income — 2 — (3.0 — (2.9
Other — — — 5.8 — 5.8
NET OTHER COMPREHENSIVE
INCOME — (8.9 — 10.2 — 1.4
COMPREHENSIVE INCOME 371.C 174.1 62.1 448.( (678.¢) 376.¢
COMPREHENSIVE INCOME
ATTRIBUTABLE TO
NONCONTROLLING INTERESTS — — — (4.2 — (4.2
COMPREHENSIVE INCOME
ATTRIBUTABLE TO ENSCO $ 371.C $ 1741 % 62.1 $ 443.¢ $ (678.6) $ 372.
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ENSCO PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATING BALANCE SHEETS
September 30, 2012

(in millions)
Other Non-
ENSCO Pride Guarantor
International International, Subsidiaries of  Consolidating
Ensco plc Incorporated Inc. Ensco Adjustments Total
ASSETS
CURRENT ASSETS
Cash and cash equivalents $ 432 % 22 % 107 $ 103.7 — % 159.¢
Accounts receivable, net — 7.t — 845.7 — 853.2
Accounts receivable from
affiliates 1,307.¢ 167.¢ — 2,030.¢ (3,506.5 —
Other 3.1 30.t — 364.( — 397.¢
Total current assets 1,354.. 208.( 10.7 3,344.; (3,506.9 1,410.¢
PROPERTY AND
EQUIPMENT, AT COST 1.8 30.1 — 15,548 — 15,580.!
Less accumulated depreciatic Lo 221 — 2,436.¢ — 2,460.¢
Property and equipment, net .8 7.4 — 13,111 — 13,120.(
GOODWILL — — — 3,274.( — 3,274.(
DUE FROM AFFILIATES 2,694. 3,567." 776.¢ 5,096.¢ (12,135.9) —
INVESTMENTS IN
AFFILIATES 13,843. 3,176.( 5,102.( — (22,121.9) —
OTHER ASSETS, NET 12.C 68.7 — 349.( — 429.7
$ 17,904 $ 7,027.¢ $ 5,889.0 $ 25,176.( (37,763.) $ 18,234.
LIABILITIES AND SHAREHOLDERS' EQUITY
CURRENT LIABILITIES
Accounts payable and accrued
liabilities $ 5€ $ 31t $ 234§ 806.¢ —  $ 867.¢
Accounts payable to affiliates 1,994.¢ 115.¢ — 1,396.! (3,506.9 —
Short-term debt — — — — — —
Current maturities of long-terr
debt — — — 47t — 47t
Total current liabilities 2,000.: 146.¢ 23.4 2,250.¢ (3,506.9 914.¢
DUE TO AFFILIATES 1,742.( 2,708.: 667.¢ 7,017.! (12,135.) —
LONG-TERM DEBT 2,468.¢ 149.( 2,048.¢ 156.¢ — 4,822.¢
DEFERRED INCOME TAXES — 320.( — 7.C — 327.(
OTHER LIABILITIES — — 11.2 464.. — 475.¢
ENSCO SHAREHOLDERS'
EQUITY 11,693.¢ 3,703 3,137.¢ 15,273. (22,121.9) 11,687..
NONCONTROLLING
INTERESTS — — — 6.8 — 6.8
Total equity 11,693.¢ 3,703." 3,137.¢ 15,279.i (22,121.9) 11,693.!
$ 17,904 ¢ 7,027.¢ % 5889.0 % 25,176.1 (37,763.) $ 18,234.
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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 depreciatic

ENSCO PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATING BALANCE SHEETS
December 31, 2011

Property and equipment, net

GOODWILL

DUE FROM AFFILIATES
INVESTMENTS IN

AFFILIATES

OTHER ASSETS, NET

LIABILITIES AND SHAREHOLDERS' EQUITY
CURRENT LIABILITIES
Accounts payable and accrued

liabilities

Accounts payable to affiliates

Short-term debt

Current maturities of long-terr

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-
ENSCO Pride Guarantor
International International, Subsidiaries of  Consolidating
Ensco plc Incorporated Inc. Ensco Adjustments Total
$ 236.6 $ — 3 22€ $ 171 $ — 3 430.%
— 3 2 846.2 — 851.7
1,268. 89.¢ 278.% 1,194. (2,830.9 —
2.8 35.2 46.2 314.7 — 398.¢
1,507.¢ 125.% 352.2 2,526.¢ (2,830.9 1,681.
1.8 30.€ — 14,451.1 — 14,483..
7 23.¢ — 2,037.( — 2,061.!
11 6.8 — 12,414. — 12,421
— — — 3,274.( — 3,274.(
2,002.: 2,486.¢ 313t 3,638." (8,441.9) —
12,041.¢ 2,966.( 4,802.¢ — (19,810.}) —
13.¢ 83.4 9.6 414.F — 521.¢
$ 15567.0 $ 5,668.c $ 5478.. $ 22,268.. $ (31,082.) $ 17,898.
$ 304 % 20.C $ 274 $ 1,082.0 % — $ 1,160.:
575.1 606.¢ 85.2 1,564.( (2,830.9 —
125.C — — — — 125.(
— — — 475 — 47.t
730.f 626.¢ 112.¢ 2,693.¢ (2,830.9 1,332.¢
2,191, 1,058.: 401.: 4,790.: (8,441.4 —
2,465. 149.( 2,072.! 190.¢ — 4,877.¢
— 326.¢ — 12.7% — 339.t
— 5.2 18.7 440.7 — 464.¢
10,179.: 3,502.¢ 2,873.( 14,135.. (19,810.Y) 10,879..
— — — 5.2 — 5.2
10,179.: 3,502.¢ 2,873.( 14,140.. (19,810.) 10,884.!
$ 15567. $ 5668.c $ 5478.. $ 22,268.. $ (31,082 $ 17,898.
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ENSCO PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENTS OF CASH FLOWS
Nine Months Ended September 30, 2012

(in millions)
Other Non-
ENSCO Pride Guarantor
International International, Subsidiaries of  Consolidating
Ensco plc Incorporated Inc. Ensco Adjustments Total

OPERATING ACTIVITIES

Net cash (used in) provided
by operating activities $ (83.9 $ (45.1) $ (12.¢) % 1,728.¢ $ — $ 1,587

INVESTING ACTIVITIES
Additions to property and

equipment — 5 — (1,584.) — (1,583.9)
Proceeds from disposition of

assets — — — 62.5 — 62.5
Other — — — 4.5 — 4.t

Net cash (used in) provided

by investing activities — .5 — (1,517.9 — (1,517.0)
FINANCING ACTIVITIES

Cash dividends paid (260.9 — — — — (260.9)
Commercial paper borrowings,

net (125.0) — — — — (125.0
Reimbursement of equity

issuance cost 66.7 — — — — 66.7
Reduction of long-term

borrowings — — — (30.9 — (30.9
Advances (to) from affiliates 198.¢ 34.¢ 9 (234.9) — —
Other 10.2 11.¢€ — (15.9) — 6.7

Net cash provided by (used

in) financing activities (110.7) 46.¢ .9 (281.0 — (343.9)
Effect of exchange rate changes on

cash and cash equivalents — — — 1.8 — 1.¢

NET INCREASE (DECREASE)
IN CASH AND CASH
EQUIVALENTS (193.9) 2.2 (11.9) (67.9) — (270.9

CASH AND CASH
EQUIVALENTS, BEGINNING
OF PERIOD 236.¢ — 22.€ 171t — 430.7

CASH AND CASH
EQUIVALENTS, END OF
PERIOD $ 432 $ 2z % 107 $ 103.7 $ — $ 159:¢
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ENSCO PLC AND SUBSIDIARIES

CONDENSED CONSOLIDATING STATEMENTS OF CASH FLOWS
Nine Months Ended September 30, 2011

(in millions)
Other Non-
ENSCO Pride Guarantor
International International, Subsidiaries of  Consolidating
Ensco plc Incorporated Inc. Ensco Adjustments Total
OPERATING ACTIVITIES
Net cash (used in) provided
by operating activities $ 182 % (349 % (49.0 % 467.2 % — $ 402«
INVESTING ACTIVITIES
Acquisition of Pride
International, Inc., net of cash
acquired — — 92.¢ (2,748.9 — (2,656.()
Additions to property and
equipment — (4.9 — (493.¢) — (498.9)
Proceeds from disposition of
assets — — — 46.1 — 46.1
Other — — — (4.5) — (4.5)
Net cash (used in) provided
by investing activities — (4.8 92.¢ (3,200.9 — (3,112.9
FINANCING ACTIVITIES
Proceeds from issuance of senior
notes 2,462.¢ — — — — 2,462.¢
Cash dividends paid (211.9 — — — — (211.9)
Reduction of long-term
borrowings — — (181.0 (15.7) — (196.9)
Commercial paper borrowings,
net 175.( — — — — 175.C
Equity financing costs (70.5) — — — — (70.5)
Debt financing costs (27.2) (4.7) — — — (31.9
Advances (to) from affiliates (2,226.) 26.2 167.: 2,032.¢ — —
Other — 27.: — (3.9 — 13.4
Net cash provided by (used
in) financing activities 102.€ 48.¢ (13.7) 2,003.( — 2,140.°
Effect of exchange rate changes
cash and cash equivalents — — — (.7 — (.7
NET INCREASE (DECREASE)
IN CASH AND CASH
EQUIVALENTS 120.¢ 9.€ 30.2 (731.9 — (570.9
CASH AND CASH
EQUIVALENTS, BEGINNING
OF PERIOD 34 19.1 — 1,028.: — 1,050.°
CASH AND CASH
EQUIVALENTS, END OF
PERIOD $ 124; % 287 $ 30z % 296.6 $ — $ 479
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Iltem 2. Management's Discussion and Analysis of Financiab@dition and Results of Operations

Management's Discussion and Analysis of Financahdition and Results of Operations should be readdnjunctiol
with the accompanying unaudited consolidated fimglnstatements as of September 30, 2012 and fothitee and ninenonth:
ended September 30, 2012 and 2011 included elsewtezein, and with our annual report on Form KCfor the year ende
December 31, 2011. The following discussion andlyaisa contains forwarlooking statements that involve risks
uncertainties. Our actual results may differ maaflyi from those anticipated in these forwdaobking statements as a resul
certain factors, including those set forth underisR Factors” in Item 1A of our annual report, as updated in @ubsequel
quarterly reports, and elsewhere in this quartedport. See “Forward-Looking Statements.”

EXECUTIVE SUMMARY

As an industry leader in customer satisfactionpleee significant focus on achieving a safe, Zzeoident workplace. O1
fleet is the world's second largest amongst conipetiigs, our ultradeepwater fleet is the newest in the industry amdagtive
premium jackup fleet is the largest of any offshdrding company. We own and operate an offshailtirty rig fleet of 75 rigs
including rigs under construction. Our rig fleetlides nine deepwater drillships, 20 semisubmexrsigs and 46 independent
jackups. We currently have three u-deepwater drillships and three ulpeemium harsh environment jackup rigs w
construction as part of our ongoing strategy tdiooally expand and high-grade our fleet.

Recent events in the global economy have createertainty in regards to global economic growth aachmodity prices
however, we remain confident in the lotegm prospects for offshore drilling given the ecteel growth in oil consumption frc
developing nations, limited growth in crude oil plips and high depletion rates of mature oil figltdsmyether with geolog
successes, improving access to promising offshe@saand new, more efficient technologies.

Oil prices generally remained between $85 and $#arrel during the thirquarter of 2012. If pricing remains stal
we expect to see increased investment by operatgeneral, and in the deepwater segment in péaticln response to our long-
term view of the strong underlying fundamentalsoaf industry, we recently entered into agreemernth Bamsung Hea
Industries (“SHI”) to construct two ultra-deepwatnillships (ENSCO DS-8 and ENSCO [®3%- The rigs are scheduled
delivery during the second half of 2014. A substdmgortion of our cash flow has been and will ¢oné to be invested in t
expansion and enhancement of our fleet of drilligg in general and our newbuild construction imtipalar. We believe ol
strong balance sheet, over $9 billion of contramtkiiog, $1.9 billion of available revolving credécilities and our $1.0 billic
commercial paper program will enable us to meetctptal expenditure obligations associated withrewbuild rig constructic
contracts and sustain an adequate level of liqudliting the remainder of 2012 and beyond.

Our business consists of three reportable segm@n)t®eepwater, which consists of our rigs capalbldrilling in wate
depths of 4,500 feet or greater, (2) Midwater, Wheonsists of our semisubmersible rigs capableriiing in water depths «
4,499 feet or less and (3) Jackup, which consik@llcour independent leg jackup rigs. Each of three reportable segme
provides one service, contract drilling. We alsanage the drilling operations for thrdeepwater rigs, which are includec
"Other."
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BUSINESS ENVIRONMENT
Deepwater

Deepwater activity remained strong during the tljuarter of 2012, with rising backlog and upwardgsure on day rai
as fewer rigs remain available for work beginnindate-2013. Day rates for both ulaepwater drillships and semisubmersi
exceeded $600,000 during the quarter, and markeiiechtion for deepwater rigs in general remaimégh at 97% and at 99%
ultra-deepwater rigs in particular.

Petrobras continued to pursue its 21 rig newbuildstruction program in Brazil by signing additioraintracts with
number of contractors with terms of 15 years e&ble. Brazilian government announced a new roundamkbauctions to occur
mid-2013 that may provide opportunity for independeperators to become more active in Brazil, which Midoe a positiv
development for the deepwater market. Marketedzatibn for ultradeepwater rigs in Brazil was 100% and the respe
aggregate rig count is now at 39, compared to 26aily 2012. Demand for deepwater drilling als@xpected to increase
French Guiana as operators move to assess thigewogic trend.

In the U.S. Gulf of Mexico, where marketed utilipat was approximately 97% for deepwater rigs an@%dor ultra-
deepwater rigs, additional requirements were regods sublet activity continued. Hurricane Isaaatad some disruption
drilling operations, but nominal damage was obsta@oss the region's fleet. Expectations areatméaningful number of ultra-
deepwater rigs may mobilize to the region in tharrie intermediate term as drilling contracts fewbuilds are awarded.

The ultradeepwater market in West Africa remained fullyizéitl with expectations of maintaining full utilizat througl
the remainder of 2012. Robust deepwater tendarityotiontinued with recent day rates exceeding $800, and limited neaerm
rig availability is expected to support utilizati@nd day rates in the region during the remainde20d2 and through 201
Angola, Gabon and Equatorial Guinea continue tceger new drilling opportunities as do new discesepffshore East Afric
and Mexico. Deepwater activity also is expectehéoease during 2013 in areas of South East Asiafastralia.

Worldwide rig supply in the deepwater segment cw#s to increase as a result of newbuild constnugtrograms. It hi
been reported that over 104 newbuild drillships aethisubmersible rigs capable of drilling in watlepths of 4,500 feet
greater currently are under construction, 17 ofcilare scheduled for delivery during the remairedet012 and over 20 of whi
are scheduled for delivery during 2013. All deeparatewbuild rigs scheduled for delivery during 2@t2 contracted, while o\
10 expected newbuild rig deliveries for 2013 aretaxrted. Accordingly, we expect newbuild deepwats will be absorbed in
the market without a significant effect on utiliet and day rates.

Despite increasing supply from newbuild construgtid a further increase in contracting of deepwaigs occurs in tr
nearterm, a slight undersupply may result during theaimder of 2012 and early 2013. This may providditaahal upwar:
pressure on utilization and day rates across oemtgions, along with potential correlated movera@moperating costs.

Midwater

During the third quarter of 2012, the midwater segtnremained challenging for long-term work, bubrstern
contracting was steady, with global marketed wtilan at 94%. In the North Sea, marketed utilizatias 100%, and utilization
other regions slightly increased as certain riggrned to work in West Africa and South East Asiawever, utilization and d;
rates may come under pressure if multiple midwadgsrin Brazil that have contracts expiring oves ttext 12 to 18 months are
re-contracted in the region.

Worldwide rig supply in the midwater segment is eapected to increase significantly in the nieam. It has bee
reported that eight newbuild semisubmersible regzable of drilling in water depths of 4,499 feetless are under constructi
two of which are scheduled for delivery during tleenainder of 2012 while the remaining newbuild madiev rigs will not b
delivered until 2014 and beyond. All of the newdumidwater rigs scheduled for
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delivery in 2012 are contracted while four expectesbuild rig deliveries for 2014 and beyond arentracted. Due 1
competition with higher specification drilling rigend the potential oversupply of midwater rigs artain regions, we expe
utilization and day rates to remain under pressutke near to intermediate term.

Jackup

Jackup utilization and day rates during the thindrter of 2012 remained consistent, with marketdization at 93% an
demand growth expected through 2013. In the U.3 @WMexico and Middle East, marketed utilizatisras at 87% and 89
respectively, while in the North Sea and South Eest, marketed utilization was at 95% and 94%peesvely. Additione
contracting opportunities exist in Gabon, Nigeftameroon, Cote D'lvoire and Congo. Day rates mayone if coupled wit
reduced availability and stable oil prices.

Demand remains strong in the Middle East and i®ebgal to continue throughout the remainder of #ar yand into 201
as a result of requirements from Saudi Aramco amdiraber of other operators in the region. Recentraoting activity an
outstanding tenders for netrm work indicates additional support for utilipait and day rates in the region; however, new!
deliveries expected in 2013 and 2014 may offs¢héursignificant upside in the intermediate term.

Demand remained robust for both standard duty aesinhduty jackup rigs in the North Sea with recadtitiona
inquiries and tenders issued by operators for vib@ginning in mid2013 and into 2014. Availability remains tight dierecer
commitments and relatively high barriers to ensighough more drilling rigs may enter the North Sea expect upward press
on utilization and day rates in the near-term.

Demand remained consistent for jackup rigs in th&.WGulf of Mexico, with only minor delays and dageafron
Hurricane Isaac reported by operators and contisactépward pressure on utilization and day ratesxjgected as new contre
are awarded with longer terms, coupled with recepartures of numerous rigs from the region. In igl®xthe pace of tenderi
and contract extensions has slowed; however, temctesty in Mexico may increase later in 2012 wigbme upward pressl
expected thereafter on utilization and day rates.

Worldwide rig supply in the jackup segment contsite increase as a result of newbuild construgbimgrams. It he
been reported that over 95 newbuild jackup riguader construction, over 25 of which are sched@teddelivery during th
remainder of 2012 and 45 of which are schedulediéivery during 2013. More than half of the newtiyackup rigs scheduls
for delivery during 2012 are contracted, while ofiee expected newbuild rig deliveries for 2013 ammtracted. It is uncerte
whether the market in general or any geographimneip particular will be able to fully absorb newilal jackup rig deliveries |
the near-term.
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RESULTS OF OPERATIONS

The following table summarizes our condensed cafesigld results of operations for the three-montdd aimemontt
periods ended September 30, 2012 and 2011 (iroms)i

Three Months Ended Nine Months Ended
September 30, September 30,
2012 2011 2012 2011
Revenues $ 1,123¢ % 915.¢ $ 3,222.( $ 1,841.
Operating expenses
Contract drilling (exclusive of depreciation) 523.] 477 . 1,533.( 955.¢
Depreciation 145.2 135.¢ 424.] 278.¢
General and administrative 40.2 40.¢ 113.¢ 118.c
Operating income 415.] 261.5 1,151.( 488.¢
Other expense, net (25.2) (13.9) (75.9 (29.9)
Provision for income taxes 44t 41.¢ 119.¢ 84.Z
Net income 345.¢ 206.] 955.t 375.2
Net income attributable to noncontrolling interests (1.9 (1.6 (5.9 (4.2
Net income attributable to Ensco $ 343% % 2045 % 950.: $ 371

Revenues and operating income increased $208.mmijllor 23% , and $153.6 million , or 59%espectively, for tt
quarter ended September 30, 2@%2compared to the prior year quarter. The increasevenues and operating income primi
was due to an increase in utilization and averayerdtes of our deepwater segment (inclusive ofoodd additions to the flee
and our jackup segment, slightly offset by a desweim midwater utilization and average day ratee Below for addition
information on our operating results by segment.

Excluding an increase of $832.3 million in revenaes $343.9 milliorin operating income attributable to the impac
the Merger, revenues and operating income increlageéb48.4 million , or 44% , and $318.3 millioor,89%, respectively, fc
the nine-month period ended September 30, 2&12ompared to the prior year period. The incréasevenues and operat
income primarily was due to an increase in util@atand average day rates of our jackup segmenbandeepwater segmi
(inclusive of newbuild additions to the fleet). Sedow for additional information on our operatirggults by segment.

A significant number of our drilling contracts arka longterm nature. Accordingly, an increase or declindémand fc

contract drilling services generally affects ouergiing results and cash flows gradually over ippgriods as lontgerm contract
expire and new contracts and/or options are pratedirrent market rates.
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Rig Counts, Utilization and Average Day Rates

The following table summarizes our offshore dridlimigs by reportable segment and rigs under coci#bru as ¢
September 30, 2012 and 2011 :

2012 2011
Deepwatef” 20 17
Midwater 6 6
Jackup? 44 4€
Under constructioff® 6 6
Total 76 s

(1) ENSCO 8505 was delivered in January 2012 and coroededrilling operations in the U.S. Gulf of Mexiaader a long-
term contract in late June 2012.

ENSCO DS6 was delivered in January 2012; underwent custa@pecified upgrades in a shipyard in Singapore
currently is mobilizing to Angola in preparation @& fiveyear contract, which is expected to commence il
operations during the first quarter of 2013.

ENSCO 8506 was delivered during the third quarfe20d2 and is expected to commence drilling openatiin the U.$
Gulf of Mexico under a long-term contract during first quarter of 2013.

(2) We sold ENSCO 59 and ENSCO 61 during the secondeguzt 2012

(3) During the second quarter of 2012, we enteredagteements with SHI to construct our sixth and stvaltradeepwate
drillships (ENSCO DS-8 and ENSCO @¥%- The rigs are uncontracted and scheduled favetglduring the second h
of 2014.

In October 2011, we entered into an agreement Wippel FELS Limited ("KFELS") to construct an uHn&gh
specification harsh environment jackup rig (ENSCZ2)1 This rig is uncontracted and scheduled foivdg) during th
second half of 2014.

The following table summarizes our rig utilizatiand average day rates by reportable segment faththemonth an
nine-month periods ended September 30, 2012 ant:201

Three Months Ended Nine Months Ended
September 30, September 30,

2012 2011 2012 2011
Rig Utilization @
Deepwater 90% 74% 8%% 78%
Midwater 74% 89% 74% 86%
Jackup 83% 7% 83% 75%
Total 84% 7% 84% 76%
Average Day Rate$”
Deepwater $ 402,48¢ $ 391,12¢ $ 391,96 $ 364,03
Midwater 221,42 239,37! 225,34 238,86
Jackup 108,58t 99,77¢ 104,39¢ 98,63¢
Total $ 200,40¢ $ 178,00t $ 191,15 $ 152,98«
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(1) Rig utilization is derived by dividing the numbefr adays under contract by the number of days inpttiéod. Days und:
contract equals the total number of days that higige earned a day rate, including days associatitdcempensate
downtime and mobilizations. For newly constructedaoquired rigs, the number of days in the periegifs upo
commencement of drilling operations for rigs witkkantract or when the rig becomes available fdtinlyi operations fc
rigs without a contract.

(2) Average day rates are derived by dividing contrhiting revenues, adjusted to exclude certain $yp& nonrecurring
reimbursable revenues, lump sum revenues and reseatributable to amortization of drilling contractangibles &
discussed in Note 2 to our audited consolidateahfiral statements for the year ended December(31, iAcluded in ot
annual report on Form 1K; by the aggregate number of contract days, aefjutsi exclude contract days associated
certain mobilizations, demobilizations, shipyardiracts and standby contracts.

Operating Income

Detailed explanations of our operating resultsluiding discussions of revenues, contract drillirgense and depreciati
expense by segment, are provided below. Generahdmihistrative expense and depreciation exper@ergd by our corpore
office are not allocated to our operating segméatspurposes of measuring segment operating incante were included
"Reconciling Items."

Three Months Endefeptember 30, 2012

Operating
Segments  Reconciling Consolidated
Deepwater Midwater Jackup Other Total ltems Total
Revenues $ 629.. $ 93¢ $ 380¢ $ 197 $ 1,123¢ $ — $ 1,123.¢
Operating expenses
Contract drilling (exclusive
of depreciation) 245.¢ 65.2 189.¢ 22.4 523.] — 523.1

Depreciation 83.4 16.¢ 42.7 .5 143.¢ 1.6 145.2
General and administrative — — — — — 40.z 40.z
Operating income (loss) $ 300.2 $ 116 $ 148: $ (3.2 $ 457.1 % 42.0 % 415.1
Three Months EndeSleptember 30, 2011

Operating

Segments  Reconciling Consolidated

Deepwater Midwater Jackup Other Total Iltems Total
Revenues $ 440.¢ $ 1212 $ 3301 $ 23¢& $ 915¢ $ — $ 915.¢
Operating expenses
Contract drilling (exclusive
of depreciation) 233.C 72.1 154.5 17.7 477. — 4775

Depreciation 73.E 15.7 442 .6 134.( 1.€ 135.¢
General and administrative — — — — — 40.¢ 40.¢
Operating income (loss) $ 133.¢ % 33 $ 1312 $ 55L& $ 304.1 % (42.6) $ 261.t
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Nine Months Ended September 30, 2

Operating
Segments  Reconciling Consolidated
Deepwater Midwater Jackup Other Total ltems Total
Revenues $ 1,749% $ 286« $1,123¢ $ 625 $ 3,222( $ —— 3,222.(
Operating expenses
Contract drilling (exclusive
of depreciation) 738.2 191.7 547.¢ 55.Z 1,533.( — — 1,533.(
Depreciation 237.¢ 49.2 128.2 1.t 416.5 74 — 424.1
General and administrative — — — — — 113.¢ — 113.¢

Operating income (loss) $ T773f % 455 $ 447t $ 5¢& $ 12720 % (122.9— $ 1,151.(

Nine Months Ended September 30, 2011

Operating
Segments  Reconciling Consolidated
Deepwater Midwater Jackup Other Total ltems Total
Revenues $ 7708 $ 157t $ 8827 $ 302 $ 1,841 $ — $ 1,841.
Operating expenses
Contract drilling (exclusive
of depreciation) 385.( 95.C 450.4 25.C 955.¢ — 955.¢
Depreciation 123.7 20.¢ 129.¢ 1.t 275.¢ 2.¢ 278.¢
General and administrative — — — — — 118.: 118.:
Operating income (loss) $ 26271 % 41€ $ 302t $ 3¢& $ 610C $ (121.9 $ 488.¢

Deepwater

Deepwater revenues for the quarter ended Septe3b@012 increased by $ 188.8 million , or 43%s compared to t
prior year quarter, primarily due to an increasetitization to 90% from 74%n the prior year quarter. The increase in utilia
was attributable to ENSCO 8505 and ENSCO 8504, wivere added to our deepwater fleet and commenadédgloperation:
during the second quarter of 2012 and third quarté&011, respectively; various rigs which incuridt time while undergoir
shipyard enhancement and routine repair and mantenprojects during the prior year quarter; and6€EN DS5 and ENSCi
5006, which experienced significant downtime fgoaies during the prior year quarter. Contract imhgllexpense increasdyy $
12.6 million , or 5% as compared to the prior year quarter, primatilg to the aforementioned increase in utilizataomjncreas
in mobilization expense; and idle time incurredvamious rigs in the shipyard during the prior ygaarter as previously not
This increase was partially offset by $30.6 milli@tated to the settlement of thipdrty claims during the quarter. Deprecia
expense increased by $ 9.9 million , or 13% , pril;mdue to the aforementioned additions to ourpesger fleet.

Excluding an increase of $ 668.1 million attribuéato the impact of the Merger, deepwater reveriaethe ninemontt
period ended September 30, 2012 increased by $ 3iillion , or 79%, as compared to the prior year period. The ine
primarily was due to ENSCO 8505, ENSCO 8504 and EQ®8503, which were added to our deepwater fledtcammence
drilling operations during the second quarter af2@nd the third and first quarters of 2011, reSpely; and increased utilizati
of ENSCO 7500, which was undergoing a shipyard ecément project during the prior year period. Edirig an increasef $
243.7 million attributable to the impact of the Mer, contract drilling expense for the nine-monémigd increased by $09.t
million , or 72%, as compared to the prior year period, primarilg tb the additions to our fleet and ENSCO 750prasiousl
noted; and an increase in mobilization and othientyarsable expenses. The increase in contracingriéixpense attributable to-
impact of the Merger is net
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of $52.8 million related to the settlement of thparty claims during the nine-month period endegt&aber 30, 2012
Depreciation expense increased by $ 21.9 million 39% , excluding a $ 92.2 million increaiseexpense attributable to
impact of the Merger, primarily due to the aforetrmmed additions to our deepwater fleet.

Midwater

Midwater revenues for the three-month and nine-impetriods ended September 30, 2012 were $93.8miind$286.
million , respectively. These revenues were attributableutomidwater fleet acquired in connection with tlerger, which i
comprised of five semisubmersible rigs currentlyaled in Brazil and one semisubmersible rig located/est Africa. Midwate
revenues and contract drilling expense for theetimenth period ended September 30, 2012 decre23e8l ®illion , or 23% anc
$6.9 million , or 10% , respectively, as comparedhe prior year quarter, primarily due to a dezlin utilization to 74%rom
89% in the prior year quarter related to idle tim=urred on ENSCO 5003 and ENSCO 6000.

Jackup

Jackup revenues for the quarter ended Septemb@03@,increased by $50.8 million , or 15%s compared to the pr
year quarter, primarily due t09% increase in average day rates and an increagdization to 83% from 77%n the prior yee
guarter. Increased average day rates and utilizgaiomarily were attributable to increased drilliagtivity in the Middle Ea
and Asia Pacific markets. Contract drilling expefmethe quarter increased by $35.2 million , o#&23as compared to the pr
year quarter, primarily due to increased utilizatipersonnel costs and a gain associated withasie gettlement of our insural
claim made under our package policy for ENSCO &a@nduthe prior year quarter. Depreciation expermsdlie quartedecrease
$1.5 million , or 3% , as compared to the priorryegaarter, primarily due to the sale of ENSCO 58 BNSCO 61 in June 2012.

Excluding an increase of $3.1 million attributabdethe impact of the Merger, jackup revenues ferrime-monttperioc
ended September 30, 2012 increased by $237.8 mjlibo 28%, as compared to the prior year period, primarilg ¢o an increa:
in utilization to 93% from 77% in the prior yearrjpel and a 7% increase in average day rates. Isedeatilization and avera
day rates primarily were attributable to increadetling activity in the Middle East, Europe andiaA$acific markets. As a resi
certain previously cold stacked rigs were reactistadnd commenced drilling operations under Itarg: contracts. Excluding
increase of $1.0 million attributable to the impadtthe Merger, contract drilling expense for theeamonthperiod ende
September 30, 2012 increased by $96.5 million 22% , as compared to the prior year period, primarile do increase
utilization, personnel costs and a gain associattdthe cash settlement of our insurance claimenatter our package policy
ENSCO 69 during the prior year quarter. Excluding iacrease of $4.3 milliorattributable to the impact of the Merg
depreciation expense for the nine-month period @r@kptember 30, 2012 declined $5.9 million , or,58 compared to the pr
year period, primarily due to the sale of ENSCQrB3une 2011

Other
Other revenues and contract drilling expense feitlinee-month and nine-month periods ended Septe3h@012 and
2011 were attributable to the managed drillingopgrations we acquired in connection with the Mergreaddition to our only
barge rig that was sold in September 2012 for $#lltlon. We recognized a pre-tax loss of $7.8 rillin connection with the
disposal, which was included in contract drillingpense.

Reconciling Items

General and administrative expense for the quartded September 30, 2012 decreased $600,0004 oad compared
the prior year quarter. Professional fees, severaagments and other transactrefated costs associated with the Merger to
$7.0 million in the prior year quarter. Excludirttese items, general and administrative expenseased $6.4 million, primari
due to a general increase in costs as a resulheofMerger and additional compensation expenseeckltd the previous
announced retirement of a senior executive dutiirg guarter 2012.
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For the nine-month period ended September 30, 2@&Reral and administrative expense decreasech$iflidn , or 4%,
as compared to the prior year period, primarily tuprofessional fees incurred during the priorrygeriod in connection with tl
Merger, partially offset by a general increase aists as a result of the Merger and lease termmatists associated with «
former U.S. administrative office in Dallas, TX.

Other Income (Expense)

The following table summarizes other income (expgiiar the three-month and nine-month periods er@kgatember 3
2012 and 2011 (in millions):

Three Months Ended Nine Months Ended
September 30, September 30,
2012 2011 2012 2011
Interest income $ 58 % 6. $ 17z $ 9.C
Interest expense, net:
Interest expense (57.9) (57.9 (172.9 (118.0)
Capitalized interest 26.4 27.1 76.€ 63.5
(30.9 (30.9 (95.5) (54.5)
Other, net 2 10.¢ 2.4 16.1
$ (25.2) $ (13.5) % (75.9 $ (29.9)

Interest income for the three-month period endeoteé®eber 30, 2012eclined as compared to the respective prior
guarter due to declining outstanding principal ameudue from customers on certain |ldegn drilling contracts fc
reimbursement of mobilization and upgrade costgerést expense for the three-month period endede®éer 30, 2012vas
comparable to the prior year period as our outdtgngdrincipal debt balances remained comparabléadoprior period. Intere
expense capitalized during the three-month penmtbeé September 30, 20#i2creased as compared to the prior year quarte
to a decline in the average outstanding amount@pital invested in, and classified as, workpitocess related to our newbt
construction.

Interest income for the nine-month period endedté®aber 30, 2012hcreased as compared to the respective priol
period due to interest earned on the aforementidmagHerm drilling contracts for reimbursement of matiliion and upgrau
costs, which were acquired in connection with therdér. Interest expense increased over the saria pprimarily due to &
increase in outstanding debt resulting from $1liohi aggregate principal amount of debt assumecbimection with the Merg
and, to a lesser extent, our public offering in 8fa2011 of $2.5 billion aggregate principal amoaohsenior notes. Intere
expense capitalized during the nine-month periatedrSeptember 30, 2012 increased $13.4 millior2186, as compared to t
prior year period, due to the aforementioned irnseeia outstanding debt and an increase in the geesatstanding amount
capital invested in drilling rigs that were acqdiia connection with Merger while under construetio

Our functional currency is the U.S. dollar, andaation of the revenues earned and expenses incbgrexrtain of ot
subsidiaries are denominated in currencies otteer the U.S. dollar (“foreign currencies"). Thesmsactions are remeasure
U.S. dollars based on a combination of both curaendthistorical exchange rates.

During the three-month and nine-month periods dréleptember 30, 201 Dther, net, included net unrealized gains -
marketable securities held in our supplemental @xex retirement plans. These gains were partifiget by net foreign curren
exchange losses of $1.7 million and $2.6 milliontfee respective periods.

Net foreign currency exchange gains of $11.8 millemd $11.3 million were included in other, net, tioe threemontt

and nine-month periods ended September 30, 2@kbectively. A net gain of $4.8 milli@ssociated with the sale of our auc
rate securities was included in other, net, forrtime-month period ended September 30, 2011 .
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Provision for Income Taxes

Income tax rates imposed in the tax jurisdictionsvhich our subsidiaries conduct operations vasyd@es the tax base
which the rates are applied. In some cases, tas raty be applicable to gross revenues, statutamggotiated deemed profits
other bases utilized under local tax laws, rathantto net income. Our drilling rigs frequently nadvom one taxing jurisdiction
another to perform contract drilling services. bmg instances, the movement of drilling rigs améardng jurisdictions wil
involve the transfer of ownership of the drillings among our subsidiaries. As a result of theuesd changes in tax law and
taxing jurisdictions in which our drilling rigs ameperated and/or owned, our consolidated effeaficeme tax rate may ve
substantially from one reporting period to anoth#ggpending on the relative components of our egmigenerated in t
jurisdictions with higher tax rates or lower taxes

Subsequent to the Merger, we transferred ownershigeveral acquired drilling rigs among our sulzmigis in Jun
2011. Following our redomestication to the U.KDacember 2009, we reorganized our worldwide opersitwhich included tt
transfer of ownership of several of our drillingsiamong our subsidiaries during 2010 and 2009.

Income tax expense was $44.5 million and $41.9anilfor the three-month periods ended Septembe2@D2and 2011
respectively. The $2.6 milliomcrease in income tax expense as compared torithreyear quarter primarily was due to incree
profitability, partially offset by a decrease inrozonsolidated effective income tax rate to 11.4%mf 16.9%in the prior yee
guarter. Our consolidated effective income tax fatethe three-month period ended September 302 &@idudes the impact
various discrete tax items, the majority of which attributable to the derecognition of liabilitiepon the lapse of the statute
limitations applicable to uncertain tax positiopartially offset by the resolutions of prior peritak matters. Excluding the imp
of the aforementioned discrete items, our constdal@ffective income tax rate for the three-morghqa endedSeptember 3
2012 was 12.5% compared to a consolidated effeotn@me tax rate, excluding discrete tax itemsl@B% for the threeaontt
period ended September 30, 2011 .

Income tax expense was $119.6 million and $84.Ramifor the nine-month periods ended SeptembefB@2and 2011
respectively. The $35.4 million increase in incotae expense as compared to the prior mwaith period primarily was due
increased profitability, partially offset by a dease in our consolidated effective income tax t@tkl.1% from 18.3%n the prio
nine-month period. Our consolidated effective ineotax rate for the nine-month period ended Septelie2012includes th
impact of various discrete tax items, the majootywhich are attributable to the derecognitioniabilities upon the lapse of t
statute of limitations applicable to uncertain psitions, partially offset by the resolutions oiop period tax matters. Excludi
the impact of the aforementioned discrete items, aonsolidated effective income tax rate for thaeamonthperiod ende
September 30, 2012 was 12.1% compared to a coasamligffective income tax rate, excluding disctaxeitems, of 15.4%or the
prior nine-month period.

The decrease in our consolidated effective incameadte for both periods primarily was attributatdethe impact of tt
Merger and other changes in taxing jurisdictiong/ivich our drilling rigs are operated and/or owtieat resulted in an increase
the relative components of our earnings generatéali jurisdictions with lower tax rates. This wastially offset by the impact
the expiration of the Lookaru Rule for Related Controlled Foreign Corponagiaunder Internal Revenue Code Section 954
on December 31, 2011. The Lotiku rule generally excludes from U.S. federal meotax certain dividends, interest, rents
royalties received or accrued by a controlled fygmagorporation from a related controlled foreigmpavation that would otherwi
be taxable pursuant to the Subpart F regime.

LIQUIDITY AND CAPITAL RESOURCES

Although our business is cyclical, we historicailgve relied on our cash flow from operations to tligaidity needs ar
fund the majority of our cash requirements. We havaintained a strong financial position through tfisciplined an
conservative use of debt, which has provided ustfigy to achieve future growth potential througtquisitions and newbuild |
construction. A substantial portion of our casiwfleas been invested in the expansion and enhantefeur fleet of drilling rig
in general and our newbuild construction in paticuGiven the remaining
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commitments for our rigs currently under construectand amount of lonterm debt outstanding, it is contemplated thatcast
flows primarily will be dedicated to finance newlgLiconstruction through 2014 and to service ouglerm debt.

During the nine-month period ended September 302 20our primary source of cash was $1.6 billgenerated fro
operating activities; $66.7 million from reimbursemt of equity issuance costs incurred in the pymar; and $62.3 milliorof
proceeds from the sale of two jackup rigs and @y barge rig. Our primary use of cash for the sameod was $1.6 billioror
the construction, enhancement and other improveofemir drilling rigs, including $1.2 billiomvested in newbuild constructio
$260.9 million for the payment of dividends; $125dllion for the reduction of shoterm borrowings under our commer
paper program; and $30.9 million for the reductibtong-term borrowings.

During the nine-month period ended September 301 2@ur primary source of cash was $2.5 billioproceeds from tt
issuance of our senior notes and $402.0 mil§enerated from operating activities. Our primasg of cash for the same pel
was $2.8 billion paid for the cash considerationtlud Merger; $498.4 milliorfor the construction, enhancement and
improvement of our drilling rigs, including $255illion invested in our newbuild construction; $24 illion for the payment «
dividends; and$196.7 million for the reduction of long-term bomiogs.

Cash Flow and Capital Expenditures

Our cash flow from operating activities and capésbenditures for the nine-month periods endedeseipér 30, 2012nc
2011 were as follows (in millions):

2012 2011
Cash flow from operating activities $ 1,587.¢ $ 402.(
Capital expenditures
New rig construction $ 1,208.¢ $ 255.k
Rig enhancements 225k 141t
Minor upgrades and improvements 149.5 101.¢
$ 1,583.¢ $ 498.¢

Cash flow from operating activities increased $dilon , or 295% , for the nine-month period end&eptember 30, 20
as compared to the prior year period. The incregaisearily resulted from a $1.4 billiomcrease in cash receipts from cont
drilling services, a $35.8 million decrease in cpafiments related to general and administrativersg and a $6.5 millicsecline
in tax payments. The aforementioned items weragligroffset by a $231.7 millioincrease in cash payments related to cor
drilling expenses and a $111.6 milliocrease in cash payments for net interest. Theeafloctuations primarily were attributal
to the Merger.

We continue to maintain our long-established sfatef highgrading our drilling rig fleet by investing in nev
equipment while expanding the size and qualitywfaeepwater drilling rig fleet. ENSCO 8505 waswgkd in January 2012 a
commenced drilling operations under a long-termtrem in the U.S. Gulf of Mexico in June 2012. EN3OS-6 was delivered
January 2012, underwent customer specified upgrades shipyard in Singapore, and currently is mipioiy to Angola i
preparation of its fivgrear contract, which is expected to commence ulgilbperations during the first quarter of 2013.
8506 was delivered during the third quarter of 2@hd is expected to commence drilling operationtheU.S. Gulf of Mexic
under a long-term contract during the first quaotfe2013.

We also have remaining three uncontracted ultrgndater drillships (ENSCO DS-7, ENSCO DS-8 and ENSO®9)
under construction with scheduled delivery datesthia third quarter of 2013 and the second half 014 respectivel
Additionally, we have three ultdaigh specification harsh environment jackup riggdemconstruction with KFELS (ENSCO 1
ENSCO 121 and ENSCO 122). These rigs are scheéuettlivery during the second quarter and foudiarger of 2013 and tl
second half of 2014, respectively. The first jgzkig to be
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delivered is committed under a lotgrm drilling contract in the North Sea, while thiher two jackup rigs under construction
uncontracted.

We have significant contractual commitments reldtedur newbuild construction agreements. We expedtind thes
commitments from our future operating cash flows\ds borrowed under our commercial paper programn imecessary, fun
borrowed under our credit facilities or other f@uinancing arrangements. The actual timing of comtractual constructi
payments may vary based on the completion of varamstruction milestones, which, to a large eximt beyond our control.

The following table summarizes the aggregate amadintontractual payments made as of September GD2 &n
estimated timing of our remaining contractual pagtagin millions):

Cumulative Paid 2013 2014 Total @
ENSCO DS-7 $ 149.¢ $ 349.: $ = $ 498.7
ENSCO DS-8? 53.¢ 107.¢ 376.¢ 538.(
ENSCO DS-9% 52.F 104 .¢ 367.< 524
ENSCO 8506 518.t — — 518.t
ENSCO 120¢° 43.¢ 176.F — 220.c
ENSCO 121° 43.¢ 175.1 — 218.¢
ENSCO 1222 49.(C — 196.C 245 .(
Total $ 910.¢ $ 913.¢ $ 939.¢ $ 2,764..

(1) Total commitments are based on a fiygtte shipyard construction contract, exclusive cofsts associated w
commissioning, systems integration testing, prajeghagement, capitalized interest expense, inveatod other spares.

(2) ENSCO DS7 currently is uncontracted, under construction saiteduled for delivery during the third quarte264.3

(3) During the second quarter of 2012, we entered agmeements with SHI to construct two ulteepwater drillshif
(ENSCO DS-8 and ENSCO DS-9). The rigs are scheduledklivery during the second half of 2014.

(4) ENSCO 8506 was delivered during the third quarfe20d2 and is expected to commence drilling openatiin the U.$
Gulf of Mexico under a long-term contract during first quarter of 2013.

(5) We have three ultrhigh specification harsh environment jackup rigglemconstruction with KFELS (ENSCO 1
ENSCO 121 and ENSCO 122). These rigs are scheftuettlivery during the second quarter and founlrter of 201
and the second half of 2014, respectively. Th&t fickup rig to be delivered is committed unddoragterm drilling
contract in the North Sea, while the other two jarkigs under construction are uncontracted.

Based on our current projections, we expect capitpenditures during 2012 to include approximaf&ly3 billion fo
newbuild construction, approximately $331 millioar frig enhancement projects and approximately $2illon for minor
upgrades and improvements. Depending on marketitamsl and future opportunities, we may make addal capite
expenditures to upgrade rigs for customer requirdsn@nd construct or acquire additional rigs.
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Financing and Capital Resources

Our total debt, total capital and total debt t@kai@pital ratios are summarized below (in millipescept percentages):

September 30, December 31,
2012 2011
Total debt $ 4,870.¢ $ 5,050.:
Total capital* $ 16,557.! $ 15,929..
Total debt to total capital 29.2% 31.7%

*Total capital consists of total debt and Endeargholders' equity.
Senior Notes

As of September 30, 2012we had outstanding, and make semiannual intgraginents on, $1.0 billion aggreg
principal amount of unsecured 3.25% senior notes2016, $500.0 million aggregate principal amodnirsecured 8.5% sen
notes due 2019, $900.0 million aggregate princgrabunt of unsecured 6.875% senior notes due 228, lllion aggrega
principal amount of unsecured 4.7% senior notes2fid and $300.0 million aggregate principal amafninsecured 7.875
senior notes due 2040.

Revolving Credit

We have a $1.45 billion revolving unsecured créafiility with a fiveyear term, expiring in May 2016, to be usec
general corporate purposes and as a backstop twoounercial paper program (“the Fivear Credit Facility”). Advances unc
the FiveYear Credit Facility bear interest at LIBOR plusapplicable margin rate (currently 1.5% per annutepending on o
credit rating. We are required to pay a quarterigrawn facility fee (currently 0.2% per annum) dre ttotal $1.45 billio
commitment, which also is based on our credit atifve also are required to maintain a total delivtal capitalization ratio le
than or equal to 50% under the Fivear Credit Facility. We have the right, subjectdnder consent, to increase the commitn
under the Five-Year Credit Facility to an aggregateount of up to $1.7 billion. We had no amountsstanding under the Five-
Year Credit Facility as of September 30, 2012 arddinber 31, 2011.

We have a $450.0 million revolving unsecured créatiflity with a 364day term, expiring in May 2013, to be used
general corporate purposes and as a backstop twommercial paper program ("the 3B4y Credit Facility"). Upon our electi
prior to maturity, amounts outstanding under thé-Bay Credit Facility may be converted into a termnavith a maturity date
May 9, 2013 after payment of a fee equal to 1%hef amounts converted. Advances under the C3#-Credit Facility be:
interest at LIBOR plus an applicable margin ratar@ntly 1.125% per annum) depending on our credihg. We are required
pay a quarterly undrawn facility fee (currently @0 per annum) on the total $450.0 million commitm&ve also are required
maintain a total debt to total capitalization ragss than or equal to 50% under the B&4+ Credit Facility. We have the rig
subject to lender consent, to increase the commisnender the 36Day Credit Facility to an aggregate amount of u$360.(
million. We had no amounts outstanding under theBéy Credit Facility as of September 30, 2012 Bedember 31, 2011.

Commercial Paper

We participate in a commercial paper program wathr fcommercial paper dealers pursuant to which \ag issue, on
private placement basis, unsecured commercial papes up to a maximum aggregate amount outstaradiagy time of $1
billion. The proceeds of such financings will beddor capital expenditures and other general catp@urposes. The commer
paper will bear interest at rates that will vangdd on market conditions and the ratings assigpeztdalit rating agencies at -
time of issuance. The maturities of the commengager will vary, but may not exceed 364 days frbwn date of issuance. T
commercial paper is not redeemable or subject tonvary prepayment by us prior to maturity. We madamounts outstandi
under our commercial paper program as of SepteBhe2012 and $125.0 million outstanding as of Dduen31, 2011.
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Other Financing

We filed an immediately effective Form3Registration Statement with the Securities anchBrge Commission ("SE(
on January 13, 2012, which provides us the alititissue debt securities, equity securities, guaesnand/or units of securities
one or more offerings from time to time. The region statement, as amended, expires in Janudf. 20

As of September 30, 2012 , we had an aggregate.$20®ion outstanding under our Maritime Administration b
issues that require semiannual principal and istggayments and are due in 2015, 2016 and 2020ecteely. We also mal
semiannual interest payments on $150.0 million.2¥wdebentures due in 2027.

In connection with the termination of the ADS fé#giland the conversion to Class A ordinary shamasnd the secor
guarter of 2012, our previously executed sharergd@se agreements with two investment banks became effect by their ow
terms. Accordingly, our share repurchase prograhichvprovided for the repurchase from time to timeEnscos ADSs in a
aggregate amount of up to $562.4 million, endec &stablishment of a new share repurchase progm@uidwequire approv
from our shareholders by special resolution.

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

September 30, December 31,

2012 2011
Cash and cash equivalents $ 159.¢ $ 430.
Working capital $ 495.7 $ 348.7
Current ratio 1.t 1.2

We expect to fund our shaierm liquidity needs, including contractual obligas and anticipated capital expenditure
well as any dividends or working capital requiretsefirom our operating cash flow and funds borroweder our commerci
paper program and/or 364-Day Credit Facility.

We expect to fund our longrm liquidity needs, including contractual obligats, anticipated capital expenditures
dividends, from our operating cash flow and, if esgary, funds borrowed under our Fiear Credit Facility or other futu
financing arrangements. We may decide to accessatetior equity markets to raise additional capitaincrease liquidity ¢
necessary.

Effects of Climate Change and Climate Change Reguian

Greenhouse gas emissions have increasingly becbenesubject of international, national, regionahtestand loc:
attention. Cap and trade initiatives to limit greeanse gas emissions have been introduced in thep&am Union. Similarl
various regional, state and local initiatives toitigreenhouse gas emissions have been introduitieith the United States, and-
United States Environmental Protection Agency hegub to implement regulations related to greenhaa#se emissions.
addition, future regulation of greenhouse gas cawalcur pursuant to future treaty obligations, dtaguor regulatory changes
new climate change legislation in the jurisdictionswhich we operate. It is uncertain whether afiyhese initiatives will b
implemented, and, if so, what the scope of théaitives would be. If such initiatives are implenmeghtwe do not believe that sl
initiatives would have a direct, material adverfeat on our operating results.

Restrictions on greenhouse gas emissions or otleed legislative or regulatory enactments coaldehan indirect effe
in those industries that use significant amountpatfoleum products, which could potentially resala reduction in demand
petroleum products and, consequently, our offsloorgract drilling services. We are currently unatdepredict the manner
extent of any such effect. Furthermore, one ofdhg-term physical effects of climate
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change may be an increase in the severity anddraxyuof adverse weather conditions, such as haegavhich may increase
insurance costs or risk retention, limit insuraagailability or reduce the areas in which, or thnber of days during which, ¢
customers would contract for our drilling rigs iargeral and in the U.S. Gulf of Mexico in particuld/e are currently unable
predict the manner or extent of any such effect.

MARKET RISK

We use derivatives to reduce our exposure to foreigrency exchange rate risk. Our functional amwoyeis the U.£
dollar. As is customary in the oil and gas indusaymajority of our revenues and expenses are deated in U.S. dollar
however, a portion of the revenues earned and eggancurred by certain of our subsidiaries ar@a@mated in currencies ott
than the U.S. dollar. We maintain a foreign cuckseexchange rate risk management strategy tha&asitlerivatives to reduce «
exposure to unanticipated fluctuations in earniaigd cash flows caused by changes in foreign cuyrerchange rates. We n
employ an interest rate risk management strategy dtilizes derivative instruments to mitigate diminate unanticipate
fluctuations in earnings and cash flows arisingrfrchanges in, and volatility of, interest rates.

We utilize derivatives to hedge forecasted foraigrrency denominated transactions, primarily taioedour exposure
foreign currency exchange rate risk on future etggecontract drilling expenses denominated in weri@reign currencies. V
have net assets and liabilities denominated in mouseforeign currencies and use various methodsanage our exposure
changes in foreign currency exchange rates. Weoprgrantly structure our drilling contracts in Udllars, which significant
reduces the portion of our cash flows and asseterdimated in foreign currencies. We also employouer strategies, includil
the use of derivatives, to match foreign curreneypaminated assets with equal or near equal amaintsreign currenc
denominated liabilities, thereby minimizing expasuo earnings fluctuations caused by changes ieigorcurrency exchan
rates.

We utilize derivatives and undertake foreign cucyeaxchange rate hedging activities in accordaritle our establishe
policies for the management of market risk. We gaie our credit risk relating to the counterpartiésour derivatives t
transacting with multiple, higlyuality financial institutions, thereby limiting p&sure to individual counterparties and
monitoring the financial condition of our counteries. We do not enter into derivatives for tradargother speculative purpos
We believe that our use of derivatives and reldiedging activities reduces our exposure to foreigmency exchange rate r
and interest rate risk and does not expose us teriaecredit risk or any other material markekris

As of September 30, 201,2ve had derivatives outstanding related to caslv fiedges and derivatives not designate
hedging instruments to exchange an aggregate $38ilidn for various foreign currencies. If we were to in@uhypothetic:
10% adverse change in foreign currency exchan@s,raket unrealized losses associated with ourdioreirrency denominat
assets and liabilities and related derivatives faSeptember 30, 2012 would approximate $18.2 millioA portion of thes
unrealized losses generally would be offset by esponding gains on certain underlying expectedréuttansactions beil
hedged. All of our derivatives mature during tlextn18 months. See Note 3 to our condensed colasetl financial statemel
for additional information on our derivative ingtnents.

CRITICAL ACCOUNTING POLICIES

The preparation of financial statements and reldiedosures in conformity with accounting prineplgenerally accept
in the United States of America requires our mamagg to make estimates, judgments and assumptianatfect the amour
reported in our consolidated financial statementsaccompanying notes. Our significant accountiolicigs are included in Nc
1 to our audited consolidated financial statemémtshe year ended December 31, 2011 included iranoual report on Form 10-
K filed with the SEC on February 24, 2012. Theskcms, along with our underlying judgments anduasgtions made in the
application, have a significant impact on our cdidsted financial statements. We identify our catiaccounting policies as th
that are the most pervasive and important to thggy@l of our financial position and operatinguks, and that require the m
difficult, subjective and/or complex judgments byamagement regarding estimates in matters thatnherdantly uncertain. O
critical accounting policies are those related rimpprty and equipment, impairment of lolnged assets and goodwill and incc
taxes.
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Property and Equipment

As of September 30, 2012 , the carrying value ofpvaperty and equipment totaled $13.1 billion jehtrepresented2%
of total assets. This carrying value reflects dpelication of our property and equipment accognpiolicies, which incorpora
management's estimates, judgments and assumptiatige to the capitalized costs, useful lives saldage values of our rigs.

We develop and apply property and equipment acaayiolicies that are designed to appropriately aodsistentl
capitalize those costs incurred to enhance, impeme extend the useful lives of our assets andnsepthose costs incurrec
repair or maintain the existing condition or usdiués of our assets. The development and appdicati such policies requir
estimates, judgments and assumptions by managesietite to the nature of, and benefits from, exjiemes on our assets.
establish property and equipment accounting palithat are designed to depreciate our assets leerestimated useful live
The judgments and assumptions used by managemeeteérmining the useful lives of our property amglipment reflect boi
historical experience and expectations regardimgréuoperations, utilization and performance of assets. The use of differ
estimates, judgments and assumptions in the esftaidint of our property and equipment accountingciesl especially tho:
involving the useful lives of our rigs, would liketesult in materially different asset carryinguad and operating results.

For additional information on the useful lives afrarilling rigs, including an analysis of the ingbaf various changes
useful life assumptions, see "ltem 7. Managemdissussion and Analysis of Financial Condition ddekults of Operations -
Critical Accounting Policies and Estimates" in Radf our annual report on Form 10-K for the yeaded December 31, 2011 .

Impairment of Long-Lived Assets and Goodwill

We evaluate the carrying value of our property agdipment, primarily our drilling rigs, when everds changes
circumstances indicate that the carrying valueuchgsigs may not be recoverable. Generally, extenidiods of idle time and/
inability to contract rigs at economical rates areindication that a rig may be impaired. Howeke, offshore drilling indust
historically has been highly cyclical, and it istmmusual for rigs to be unutilized or underutiiz®r significant periods of tin
and subsequently resume full or near full utiliaativhen business cycles change. Likewise, durimgge of supply and dema
imbalance, rigs frequently are contracted at or naah brealeven rates for extended periods of time until gdgg increase wh
demand comes back into balance with supply. Impaitnsituations may arise with respect to specifaividual rigs, groups
rigs, such as a specific type of drilling rig, @sin a certain geographic location. Our rigsraabile and generally may be mo
from markets with excess supply, if economicallgdible. Our drilling rigs are suited for, and aciigle to, broad and numerc
markets throughout the world.

For property and equipment used in our operati@txverability generally is determined by compatimg carrying val.
of an asset to the expected undiscounted futurie ftews of the asset. If the carrying value of a&sed is not recoverable,
amount of impairment loss is measured as the difigg between the carrying value of the asset anesttmated fair value. T
determination of expected undiscounted cash flowuants requires significant estimates, judgments assimptions, includi
utilization, day rates, expense levels and capéqlirements, as well as cash flows generated dgposition, for each of o
drilling rigs. Due to the inherent uncertainties@dated with these estimates, we perform sertgitarialysis on key assumptic
as part of our recoverability test.

If the global economy deteriorates and/or othentsser changes in circumstances indicate that aneyiog value of or
or more drilling rigs may not be recoverable, weyrnanclude that a triggering event has occurred @arfbrm a recoverabili
test. If, at the time of the recoverability testamagement's judgments and assumptions regardiag fintdustry conditions a
operations have diminished, it is reasonably ptessitat we could conclude that one or more of willirdy rigs are impaired.
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We test goodwill for impairment on an annual basisvhen events or changes in circumstances indtbatea potentii
impairment exists. When testing goodwill for impaént, we perform a qualitative assessment to déatermhether it is more-
likely-thannot that the fair value of a reporting unit is l¢isan its carrying amount. Our three reportablerssags represent ¢
reporting units. If we determine it is more-likelyannot that the fair value of a reporting unit exce@dscarrying value aft
qualitatively assessing the totality of facts amduwmnstances, its goodwill is considered not imgeir

If the global economy deteriorates and/or our etqiems relative to future offshore drilling indosiconditions declint
we may conclude that the fair value of one or mafreur reporting units has more-likely-thant declined below its carryil
amount and perform a quantitative assessment wyevebestimate the fair value of each reporting.umitmost instances, ¢
calculation of the fair values of our reporting tsriire based on estimates of future discounted ft@sh to be generated by «
drilling rigs, which reflect management's judgmeautsl assumptions regarding the appropriateadjisted discount rate, as v
as future industry conditions and operations, idiclg expected utilization, day rates, expense &vedpital requirements
terminal values for each of our rigs. Due to thkeient uncertainties associated with these estimate perform sensitivi
analysis on key assumptions as part of our goodwjhirment test.

If the aggregate fair value of our reporting uiseeds our market capitalization, we evaluateehsonableness of
implied control premium which includes a comparigonmplied control premiums from recent markensactions within ot
industry or other relevant benchmark data. To thierd that the implied control premium based onabgregate fair value of ¢
reporting units is not reasonable, we adjust tkealint rate used in our discounted cash flow madélreduce the estimated
values of our reporting units.

If the estimated fair value of a reporting unit e&ds its carrying value, its goodwill is considered impaired. If th
estimated fair value of a reporting unit is lesarthts carrying value, we estimate the implied faitue of the reporting uni
goodwill. If the carrying amount of the reportingits goodwill exceeds the implied fair value o thoodwill, an impairment lo
is recognized in an amount equal to such excesthdrevent we dispose of drilling rig operationattbonstitute a busine
goodwill would be allocated in the determinatiorgafn or loss on disposal.

Based on our annual goodwill impairment test penedt as of December 31, 201there was no impairment of goodv
and none of our reporting units were determinedeoat risk of a goodwill impairment in the neamteunder thereurren
circumstances.

If the global economy deteriorates and/or our etqiems relative to future offshore drilling indosiconditions declint
we may conclude that the fair value of one or mafreur reporting units has more-likely-thant declined below its carryil
amount and perform an interim period goodwill impant test. If, at the time of the goodwill impa&nt test, managemel
judgments and assumptions regarding future industnditions and operations have diminished, oh& market value of o
shares has declined, we could conclude that thdvgbiaf one or more obur reporting units has been impaired. It is reabty
possible that the judgments and assumptions inh@repur goodwill impairment test may change inp@sse to future mark
conditions.

Asset impairment evaluations are, by nature, highalyjective. In most instances, they involve exgigmts of future cas
flows to be generated by our drilling rigs, whickflect management's judgments and assumptionsdiagafuture industr
conditions and operations, as well as managemestlmates of expected utilization, day rates, eseelevels and capi
requirements. The estimates, judgments and assamspiised by management in the application of cggtampairment policie
reflect both historical experience and an assessafaurrent operational, industry, market, ecormamd political environmen
The use of different estimates, judgments, assomptand expectations regarding future industry itimmd and operations wot
likely result in materially different asset carrgimalues and operating results.
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Income Taxe

We conduct operations and earn income in numerowstiges and are subject to the laws of numerougitesdictions. A:
of September 30, 2012 , our condensed consolidatkohce sheet included a $317.2 million net defleimeome tax liability, €
$64.8 million liability for income taxes currentpayable and a $55.8 millidiability for unrecognized tax benefits, inclusioé
interest and penalties.

The carrying values of deferred income tax assets labilities reflect the application of our incemax accountir
policies and are based on management's estimatggnents and assumptions regarding future operagisgits and levels
taxable income. Carryforwards and tax credits asessed for realization as a reduction of futuwalti® income by using a more-
likely-than-not determination.

We do not provide deferred taxes on the undisteith@arnings of ENSCO International Incorporatedndirect, wholly-
owned subsidiary and predecessor of Ensco plc scdbnited Incorporated, an indirect whotlyned subsidiary of Ensco ¢
immediate parent company of Pride, because oucypalid intention is to reinvest such earnings imitefy or until such time th.
they can be distributed in a téree manner. We do not provide deferred taxes @n uhdistributed earnings of ENS
International Incorporated or Ensco United Incogped's nord.S. subsidiaries because our policy and intensida reinvest suc
earnings indefinitely.

The carrying values of liabilities for income taxearrently payable and unrecognized tax benefits laaised c
management's interpretation of applicable tax lamd incorporate management's estimates, judgmedtassumptions regardi
the use of tax planning strategies in various gjurisdictions. The use of different estimategigonents and assumptions
connection with accounting for income taxes, egigcthose involving the deployment of tax plannisigategies, may result
materially different carrying values of income &ssets and liabilities and operating results.

We operate in certain jurisdictions where tax laekting to the offshore drilling industry are nwell developed. |
jurisdictions where available statutory law andulegons are incomplete or underdeveloped, we pledfessional guidance &
consider existing industry practices before utigztax planning strategies and meeting our taxgabbns.

Tax returns are routinely subject to audit in mpsisdictions and tax liabilities occasionally diiealized through
negotiation process. While we historically have amgperienced significant adjustments to previouslyognized tax assets
liabilities as a result of finalizing tax returtbgre can be no assurance that significant adjustnwell not arise in the future.
addition, there are several factors that could edlus future level of uncertainty relating to oax tiabilities to increase, includi
the following:

» The Internal Revenue Service and/or Her Majestg\®eRue and Customs may disagree with our intetpyetaf tax laws
treaties, or regulations with respect to our redstioation to the U.K. in December 2009.

» During recent years, the number of tax jurisdiction which we conduct operations has increased, veacturrentl
anticipate that this trend may continue.

« In order to utilize tax planning strategies and diart operations efficiently, our subsidiaries freqgtly enter int
transactions with affiliates that are generally jsabto complex tax regulations and are frequendyiewed by ta
authorities.

» We may conduct future operations in certain taisglictions where tax laws are not well developed & may be difficul
to secure adequate professional guidance.

» Tax laws, regulations, agreements and treatiesgehfiequently, requiring us to modify existing trategies to confor
to such changes.
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Iltem 3. Quantitative and Qualitative Disclosures About MarkRisk

Information required under Item 3. has been incaf@al into "ltem 2. Management's Discussion andysmaof Financie
Condition and Results of Operations - Market Risk."
Iltem 4. Controls and Procedures

Based on their evaluation as of the end of theogezbvered by this quarterly report on FormQQeur Chief Executiv
Officer and Chief Financial Officer have concludadt our disclosure controls and procedures, areatefn Rule 1345 under th

Securities and Exchange Act of 1934 (the "Exchakg®), are effective.

During the fiscal quarter ended September 30, 2Qh8re were no changes in our internal controt dimancial reportin
that have materially affected, or are reasonakblylito materially affect, our internal control avf@ancial reporting.
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PART Il - OTHER INFORMATION

Iltem 1. Legal Proceedings
Pride FCPA Investigation

In 2010, Pride and its subsidiaries resolved with Department of Justice ("DOJ") and the Securitied Exchanc
Commission ("SEC") its previously disclosed invgations into potential violations of the FCPA. ¢onnection with th
settlements, Pride paid a total of $56.2 millioppénalties, disgorgement and interest.

The settlement with the DOJ included a deferredgeation agreement ("DPA") between Pride and thd B@l a guilt
plea by Pride Forasol, S.A.S., one of Pride's sidnses, to FCPAelated charges. Under the DPA, the DOJ agreeefer dhe
prosecution of certain FCP#elated charges and agreed not to bring any fudtierinal or civil charges against Pride or anyits
subsidiaries related to either any of the condettfarth in the statement of facts attached toRR& or any other informatic
disclosed to the DOJ prior to the execution of BfA. Pride agreed, among other matters, to contiowaoperate with the DC
to continue to review and maintain its abotibery compliance program and to submit to the Di@de annual written repo
regarding its progress and experience in maintgiaind, as appropriate, enhancing its complianceigsland procedures.
connection with our acquisition of Pride, we agréedssume the obligations set forth in the DPAvdfcomply with the terms
the DPA, the deferred charges against Pride willlismissed with prejudice. If, during the term loé tDPA, the DOJ determir
that we have committed a felony under federal lproyided deliberately false information or othemvisreached the DPA, 1
could be subject to prosecution and penalties figraiminal violation of which the DOJ has knowleddncluding the deferr
charges.

In connection with the plea agreement, Pride For8sd.S. was sentenced to pay a criminal fine &.63nillion and t
serve a thregear term of organizational probation. The SEC stigation was resolved in November 2010. Withouhgithg ot
denying the allegations in a civil complaint fildty the SEC, Pride consented to the entry of a fijndgment orderin
disgorgement plus pre-judgment interest totaling.@2nillion and a permanent injunction against fetvolations of the FCPA.

Since early 2011, Pride received preliminarguiries from governmental authorities of certaoumtries referenced in
settlements with the DOJ and SEC. We could facdiaddl fines, sanctions and other penalties frartharities in these and ott
relevant jurisdictions, including prohibition of oparticipating in or curtailment of business opierss in those jurisdictions a
the seizure of our drilling rigs or other assetstis stage of such inquiries, we are unable terdg@ne what, if any, legal liabili
may result. Our customers in those jurisdictionsld@®eek to impose penalties or take other actiamlverse to our interests. '
could also face other thingarty claims by directors, officers, employeesiliates, advisors, attorneys, agents, shareholdiets
holders, or other interest holders or constitueftsur company. In addition, disclosure of the sabmatter of the investigatic
and settlements could adversely affect our remrtaaind our ability to obtain new business or retaiisting business from c
current customers and potential customers, tochtirad retain employees and to access the capatddents.

We cannot currently predict what, if any, actionsynbe taken by any other applicable governmentloercauthorities ¢

our customers or other third parties or the effest such actions may have on our financial congit@perating results or ce
flows.
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Asbestos Litigation

We and certain subsidiaries have been named asddefes, along with numerous third-party compangesadefendant:
in multi-party lawsuits filed in Mississippi and Louisiangdpproximately 100 plaintiffs. The lawsuits seekuamspecified amou
of monetary damages on behalf of individuals atiggpersonal injury or death, primarily under thenek Act, purported
resulting from exposure to asbestos on drilling agd associated facilities during the 1960s thidhg 1980s.

We intend to vigorously defend against these claimd have filed responsive pleadings preservingdelénses ai
challenges to jurisdiction and venue. However,aisey is still ongoing and, therefore, availabl®ormation regarding the natt
of all pending claims is limited. At present, wennat reasonably determine how many of the claimardg have valid clain
under the Jones Act or estimate a range of potdiatility exposure, if any.

In addition to the pending cases in Mississippi badisiana, we have other asbestos or lung injlays pending agair
us in litigation in other jurisdictions. Althougheado not expect the final disposition of these s&i®eor lung injury lawsuits
have a material adverse effect upon our finanaisitipn, operating results or cash flows, there lsamo assurances as to
ultimate outcome of the lawsuits.

Environmental Matters

We currently are subject to pending notices of sssent issued from 2008 to 2012 pursuant to whamremment:
authorities in Brazil are seeking fines in an aggte amount of approximately $3.1 million for tledease of drilling fluid fror
drilling rigs operating offshore Brazil. We arentesting these notices and intend to vigorouslgmgfourselves. Although we
not expect the outcome of these assessments toahanagerial adverse effect on our financial positioperating results or ce
flows, there can be no assurance as to the ultimatmme of these assessments. A $3.1 millioilitiabelated to these matte
was recorded as of September 30, 2012.

We currently are subject to a pending administeagikxoceeding initiated in July 2009 by a governrakeatithority of Spai
pursuant to which such governmental authority eksg payment in an aggregate amount of approxign&€0 million for ai
alleged environmental spill originating from the &8O 5006 while it was operating offshore Spain. Qustomer has post
guarantees with the Spanish government to covemfiat penalties. Additionally, we expect to bednthified for any paymer
resulting from this incident by our customer unttex terms of the drilling contract. A criminal irstgyation of the incident w
initiated in July 2010 by a prosecutor in Tarrago8pain, and the administrative proceedings haea Iseispended pending
outcome of this investigation. We do not knowhas time what, if any, involvement we may havehis investigation.

We intend to vigorously defend ourselves in the iattrative proceeding and any criminal investigatiAt this time, w
are unable to predict the outcome of these matterestimate the extent to which we may be expose@ny resultin
liability. Although we do not expect the outcometbé proceedings to have a material adverse effieaiur financial positiol
operating results or cash flows, there can be soraace as to the ultimate outcome of the procgedin

Other Matters

In addition to the foregoing, we are named defetsdanparties in certain other lawsuits, claimgrceedings incident
to our business and are involved from time to tewseparties to governmental investigations or prdicgs, including matte
related to taxation, arising in the ordinary cowtbusiness. Although the outcome of such lawsuitsther proceedings cannof
predicted with certainty and the amount of anyilighthat could arise with respect to such lawsuit other proceedings canno
predicted accurately, we do not expect these nsatibehave a material adverse effect on our findipcisition, operating results
cash flows.
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Iltem 1A. Risk Factors

There are numerous factors that affect our busiaedsresults of operations, many of which are bdyour control. i
addition to information set forth in this quarterport, you should carefully read and considesMitlA. Risk Factors" in Par
and "ltem 7. Management's Discussion and AnalysBirmancial Condition and Results of Operations'Piart Il of our annu.
report on Form 1@ for the year ended December 31, 2011, which dostdescriptions of significant risks that mightisa ou
actual results of operations in future periodsiftedmaterially from those currently anticipated expected. There have beer
material changes from the risks previously disdoseour annual report on Form XOfor the year ended December 31, 201.
updated in our subsequent quarterly reports.

Iltem 2. Unregistered Sales of Equity Securities and UsdPobceeds

The table below provides a summary of our repurehas our equity securities during the quarter drisieptember 3

2012 :
Issuer Purchases of Equity Securities
Total Number of  Approximate Dollar
Securities Purchase Value of Securities
as Part of Publicly that May Yet Be
Total Number of  Average Price Paid Announced Plans o1 Purchased Under
Period Securities Purchase per Security Programs’ Plans or Programs
July 1 - July 31 471 $ 56.31 — $ —
August 1 - August 31 39,82. $ 57.3¢ — $ —
September 1 - September 30 6,64¢ $ 57.97 — 3 —
Total 51,18: $ 57.32 —

* In connection with the termination of the ADS ildg and the conversion to Class A ordinary shatesng the
second quarter of 2012, our previously executedeshgpurchase agreements with two investment bbakame of n
effect by their own terms. Accordingly, our shaepurchase program, which provided for the repuctiesm time t
time, of Ensca ADSs in an aggregate amount of up to $562.4anillénded. The establishment of a new share reqst
program would require approval from our shareha@dgr special resolution.

During the quarter ended September 30, 20dghpurchases of our equity securities primarilyeverade by an affiliate
employee benefit trust from employees and amployee directors in connection with the settlei@drincome tax withholdin
obligations arising from the vesting of share awar8uch securities remain available for reissuéme®nnection with employ:
share awards.
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Item 6. Exhibits

Exhibit

Number
3.1
3.2

4.1

4.2

4.3

4.4

*10.1
*15.1
*31.1

*31.2

**32.1

**32.2

*101.INS
*101.SCF
*101.CAL
*101.DEF
*101.LAB
*101.PRE

Exhibit
Form of Articles of Association of Ensco Internai@ plc (incorporated by reference to Exhibit 9@ the
Registrant's Current Report on Form 8-K filed orc®uaber 16, 2009, File No. 1-8097).

Certificate of Incorporation on Change of Name &0 plc (incorporated by reference to Exhibittd.the
Registrant's Current Report on Form 8-K filed orriAp, 2010, File No. 1-8097).

Deposit Agreement, Dated as of September 29, 2808nd among ENSCO International Limited, CitibaNkA.,
as Depositary, and the Holders and Beneficial OsvnéAmerican Depositary Shares Issued Hereunder
(incorporated by reference to Exhibit 4.1 to thgiBeation Statement of ENSCO International LimitedForm S-
4 filed on November 9, 2009, File No. 333-162975).

Form of American Depositary Receipt for AmericarpbDsitary Shares representing Deposited Class An@yli
Shares of Ensco plc (incorporated by referencextoli 4.1 to the Registrant's Current Report omi8-K filed
on April 1, 2010, File No. 1-8097).

Letter Agreement, by and among Ensco plc, Citibask)epositary, and Computershare, as Exchange Agehe
Termination of Ensco’s ADR Program, dated as of Mldy2012 (incorporated by reference to Exhibittd.fhe
Registrant's Current Report on Form 8-K filed onyMdb, 2012, File No. 1-8097).

Form of American Depositary Receipt (incorporatgddference to Exhibit 4.2 to the Registrant’'s @atrReport
on Form 8-K filed on May 15, 2012, File No. 1-8097)

First Amendment to the Ensco plc 2012 Long-Ternehtive Plan dated as of August 21, 2012.
Letter regarding unaudited interim financial infation.

Certification of the Chief Executive Officer of Regant Pursuant to Section 302 of the SarbanesyOXtt of
2002.

Certification of the Chief Financial Officer of Risgrant Pursuant to Section 302 of the SarbanesyOXtt of
2002.

Certification of the Chief Executive Officer of Regant Pursuant to Section 906 of the SarbanesyOXtt of
2002.

Certification of the Chief Financial Officer of Risgrant Pursuant to Section 906 of the SarbanesyOXtt of
2002.

XBRL Instance Document

XBRL Taxonomy Extension Schema

XBRL Taxonomy Extension Calculation Linkbase
XBRL Taxonomy Extension Definition Linkbase
XBRL Taxonomy Extension Label Linkbase

XBRL Taxonomy Extension Presentation Linkbase

*  Filed herewith.
** Furnished herewith.

57




SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdéport to be signed
on its behalf by the undersigned thereunto dulh@unged.

Ensco plc

/sl JAMES W. SWENT I

Date: November 1, 2012 James W. Swent Il
Executive Vice President and
Chief Financial Officer
(principal financial officer)

/sl MICHAEL B. HOWE

Michael B. Howe
Vice President - Finance (Corporate)

/sl DOUGLAS J. MANKO

Douglas J. Manko
Controller
(principal accounting officer)
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INDEX TO EXHIBITS

Exhibit
Form of Articles of Association of Ensco Internai@ plc (incorporated by reference to Exhibit 9@ the
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FIRST AMENDMENT
TO THE
ENSCO PLC
2012 LONG-TERM INCENTIVE PLAN

THIS AMENDMENT is effective the twentjirst day of August 2012, by Ensco plc, having pisncipal office ir
London, England (hereinafter referred to as thetigany”).

WITNESSETH:
WHEREAS, the Company adopted the Ensco plc 2012{Jmrm Incentive Plan (the “Planéffective 1 January 201

WHEREAS, the Board of Directors of the Company, mp@commendation of the Executive Compens
Subcommittee of its Compensation Committee durisgegular meeting held on 20 August 2012, hasoaiztd an
approved this First Amendment to the Plan duringgalar meeting held on 21 August 2012; and

WHEREAS, the Company now desires to adopt thist Areendment to the Plan for the purpose of amendla
accelerated vesting and continued option exerdigaprovisions of Sections 3(b)(xviii) and 15(bj the Plan;

NOW, THEREFORE, in consideration of the premised eovenants herein contained, the Company heredyytadh
following First Amendment to the Plan:

1. Section 3(b)(xviii) of the Plan is hereby amendeds entirety to read as follows:

(xviii) Notwithstanding the provisions cSection 15(b), to issue Awards of Options, Restricted Shi
Restricted Share Units, or any of them, which,he@ €Committee's discretion, (A) will not be subjé&a
accelerated vesting and, as respects Options, otaymain exercisable for the entire Option terron
retirement by a Participant on or after his or Nermal Retirement Age, and/or (B) for Awards v
respect to any Participants who will attain NorfRatirement Age within one year following the Dat
Grant, will be subject to accelerated vesting felly the achievement of Normal Retirement Age a3
respects Options, may remain exercisable for allgportion of the entire Option term followi
achievement of Normal Retirement Age, all as shalldetermined by the Committee and stated i
Award;

2. Section 15(b) of the Plan is hereby amended ientsety to read as follows:

(b) Retirement on or after Normal Retirement Age. Except as provided in the two sentences
following, in the event a Participant ceases tdquar Services for the Company and its Subsidiaa®sa result of su
Participant's retirement on or after his or herrNalr Retirement Age, (i) each of his or her Optishall become full
vested and exercisable, notwithstanding Sectioh ,6ddd shall remain exercisable for the entire Qpteym, (ii) all o
the restrictions remaining on all of the remainRestricted Shares held by such Participant undgr Bastricted Sha
Award shall be automatically waived and the Pag#ot shall be fully vested in those Shares, any dli of the
restrictions remaining on all of the remaining Riettd Share Units under each Restricted Share Almérd shall b
automatically waived and the Participant shall ldg/fvested in and entitled to issuance of the egponding number
Shares. If a Participant has attained Normal Reegr@ Age as of the Date of Grant of an Award of (yotion
Restricted Shares or Restricted Share Units, thegions of the preceding sentence of this Sedthii)for (i)




accelerated vesting and continued exercisabilitghef Option for the entire Option term upon thareetent of th
Participant on or after achieving Normal Retirem&ge, and (ii) accelerated vesting and waiver ef fistrictions ¢
Restricted Shares and Restricted Share Units uperrdtirement of the Participant on or after adnigviNorma
Retirement Age, shall not be applicable to any siwafard. If a Participant will attain Normal Retiremt Age withir
the oneyear period following the Date of Grant of an Awaxfdan Option, Restricted Shares or Restricted &Shianits
the provisions of the first sentence of this Secti®(b)for (i) accelerated vesting and continued exerdisalof the
Option for the entire Option term upon the retiraef the Participant on or after achieving NorrRatirement Age
and (ii) accelerated vesting and waiver of theriegins on Restricted Shares and Restricted Sbaits upon th
retirement of the Participant on or after achieviligrmal Retirement Age, shall not be applicablany such Awar
until the oneyear anniversary of the Date of Grant of that Awdfda Participant was granted a Performance
Award for a Performance Period and his or her $esviwith the Company and its Subsidiaries termidteing th
Performance Period by reason of Retirement, thioPeance Unit Award shall be determined on a pta tasis fc
that Performance Period by comparing the actual leiperformance to the specific targets relatethe Performant
Goals established by the Committee for that Padidi for that Performance Period and then multigiythat amount k
a fraction, the numerator of which is the numbedays in the Performance Period that had elapsefitas date his
her Services terminates and the denominator oftwisithe total number of days in that Performaneedd. Except ¢
provided in the next sentence, the transfer undeestricted Share Unit Award of the correspondinmber of Share
pursuant to clause (iii) of the first sentenceho$ Subsection (band the payment of the amount determined purso
the second sentence of this Subsectioriqlije payable under the Performance Unit Awardl fflsmmade within sixi
(60) days of the date the Participant's Servicanitates. If, however, the Participant is a SpedifEmployee on ti
date of his or her Retirement, the transfer purst@arclause (iii) of the first sentence of this Sebtion (b)and th
payment under the second sentence of_this Subsdbilighall not be made until the date which is six (&nths afte
the date of his or her Retirement.

IN WITNESS WHEREOF, the Company, acting by and tigio its duly authorized officers, has caused thist
Amendment to be executed effective as first abontam.

ENSCO PLC
/s/ Brady K. Long

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




November 1, 201
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 (No. 333-179021)

With respect to the subject registration statememsacknowledge our awareness of the use thef@araeport dated Novemt
1, 2012 related to our review of interim finan@tdtements.

Pursuant to Rule 436 under the Securities Act @&31@he Act), such report is not considered partgtgistration stateme
prepared or certified by an independent registgnéolic accounting firm, or a report prepared ortified by an independe
registered public accounting firm within the meanof Sections 7 and 11 of the Act.

/sl KPMG LLP

Houston, Texas



Exhibit 31.1
CERTIFICATION

I, Daniel W. Rabun, certify that:

1. 1 have reviewed this report on Form 10-Q far fiscal quarter ending September 30, 26flEnsco plc

2. Based on my knowledge, this report does ndiagomny untrue statement of a material fact ot dstate a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not
misleading with respect to the period covered Iy riyport;

3. Based on my knowledge, the financial statemamid other financial information included in theport, fairly present in
all material respects the financial condition, tessaf operations and cash flows of the registeanof, and for, the periods

presented in this report;

4. The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure controls and
procedures (as defined in Exchange Act Rules 18a)Hnd 15d-15(e)) and internal control over finaheeporting (as
defined in Exchange Act Rules 13a-15(f) and 15d)15gr the registrant and have:

a. Designed such disclosure controls and procedareaused such disclosure controls and procsdoitae
designed under our supervision, to ensure thatrrabileformation relating to the registrant, incing its
consolidated subsidiaries, is made known to usthgre within those entities, particularly during theriod in
which this report is being prepared;

b. Designed such internal control over finanoggarting, or caused such internal control overfanal reporting to
be designed under our supervision, to provide resse assurance regarding the reliability of finaheporting
and the preparation of financial statements foeme! purposes in accordance with generally acdegateounting

principles;

c. Evaluated the effectiveness of the registraiis&osure controls and procedures and presenteusi report our
conclusions about the effectiveness of the discéosantrols and procedures, as of the end of thegeovered
by this report based on such evaluation; and

d. Disclosed in this report any change in thegtegit's internal control over financial reportihgt occurred during

the registrant’'s most recent fiscal quarter (tigésteant's fourth fiscal quarter in the case ofanual report) that
has materially affected, or is reasonably likelyrtaterially affect, the registrant's internal cohtver financial

reporting; and
5. The registrant's other certifying officer anblve disclosed, based on our most recent evatuatimternal control over
financial reporting, to the registrant's auditangl ghe audit committee of the registrant's boardi&ctors (or persons
performing the equivalent functions):
a. All significant deficiencies and material weakses in the design or operation of internal cbotrer financial
reporting which are reasonably likely to adversdhect the registrant's ability to record, processnmarize and
report financial information; and

b. Any fraud, whether or not material, that invadunanagement or other employees who have a sigmiifiole in
the registrant's internal control over financigloging.

Dated: November 1, 2012

/s/ Daniel W. Rabun

Daniel W. Rabun
Chairman, President and
Chief Executive Officer




Exhibit 31.%
CERTIFICATION

I, James W. Swent Ill, certify that:

1. | have reviewed this report on Form 10-Q for theedil quarter ending September 30, 26flEnsco plc

2. Based on my knowledge, this report does not comaynuntrue statement of a material fact or oméit&te a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not
misleading with respect to the period covered Iy riéyport;

3. Based on my knowledge, the financial statement$ odimer financial information included in this repdairly present in
all material respects the financial condition, tessaf operations and cash flows of the registeanof, and for, the periods
presented in this report;

4. The registrant's other certifying officer and | a@sponsible for establishing and maintaining disete controls and
procedures (as defined in Exchange Act Rules 18a)Hnd 15d-15(e)) and internal control over finaheeporting (as
defined in Exchange Act Rules 13a-15(f) and 15d)15gr the registrant and have:

a.

Designed such disclosure controls and proceduresused such disclosure controls and procedutles to
designed under our supervision, to ensure thatrrabileformation relating to the registrant, incing its
consolidated subsidiaries, is made known to usthgre within those entities, particularly during theriod in
which this report is being prepared;

Designed such internal control over financial réipgr or caused such internal control over finahegaorting to
be designed under our supervision, to provide resse assurance regarding the reliability of finaheporting
and the preparation of financial statements foeme! purposes in accordance with generally acdegateounting
principles;

Evaluated the effectiveness of the registrantdaksire controls and procedures and presentedsinggort our
conclusions about the effectiveness of the discéosantrols and procedures, as of the end of thegeovered
by this report based on such evaluation; and

Disclosed in this report any change in the regigisanternal control over financial reporting tleaturred during
the registrant's most recent fiscal quarter (tigésteant's fourth fiscal quarter in the case ofanual report) that
has materially affected, or is reasonably likelyrtaterially affect, the registrant's internal cohtver financial
reporting; and

5. The registrant's other certifying officer and | balisclosed, based on our most recent evaluatiortevhal control over
financial reporting, to the registrant's auditangl ghe audit committee of the registrant's boardir&ctors (or persons
performing the equivalent functions):

a.

b.

All significant deficiencies and material weaknesgethe design or operation of internal contratiofimancial
reporting which are reasonably likely to adverssdhect the registrant's ability to record, processnmarize and
report financial information; and

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

Dated: November 1, 2012

/sl James W. Swent Il

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 egdseptember 30,
2012 as filed with the Securities and Exchange Cwsion on the date hereof (the "Report"), |, DaNMikIRabun, Chairman,

President and Chief Executive Officer of the Comypaertify, pursuant to 18 U.S.C. § 1350, as adbptasuant to § 906 of the
Sarbanes-Oxley Act of 2002 (the "Act"), that:

(1) The Report fully complies with the requirementseétion 13(a) or 15(d) of the Securities ExchangecA 1934 (the
"Exchange Act"); and

(2) The information contained in the Report fairly mets, in all material respects, the financial cbadiand results of
operations of the Company.

/s/ Daniel W. Rabun

Daniel W. Rabun
Chairman, President and
Chief Executive Officer

Dated: November 1, 2012

The foregoing certification is being furnished $pleursuant to 8 906 of the Act and Rule 13a-14fomulgated under
the Exchange Act and is not being filed as pathefReport or as a separate disclosure document.



Exhibit 32.%
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 egdseptember 30,
2012 as filed with the Securities and Exchange Cimsion on the date hereof (the "Report"), I, JaiveSwent Ill, Executive

Vice President and Chief Financial Officer of then@pany, certify, pursuant to 18 U.S.C. § 1350,dipted pursuant to § 906 of
the Sarbanes-Oxley Act of 2002 (the "Act"), that:

(1) The Report fully complies with the requirementseétion 13(a) or 15(d) of the Securities ExchangecA 1934 (the
"Exchange Act"); and

(2) The information contained in the Report fairly mnets, in all material respects, the financial cbadiand results of
operations of the Company.

/sl James W. Swent Il

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

Dated: November 1, 2012

The foregoing certification is being furnished $pleursuant to 8 906 of the Act and Rule 13a-14fomulgated under
the Exchange Act and is not being filed as pathefReport or as a separate disclosure document.



