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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, 2014

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 23, 2014, there were 234,258,168 Aagrdinary shares of the registrant issued anstanding.
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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, as amendand Section 21E of the Securities Exchange d4ctl934, a
amended. Forwarlboking statements include words or phrases suctamticipate,” "believe," "estimate," "expect," témd,’
"plan," "project,” "could,” "may," "might,” "shoult! "will" and similar words and specifically incledstatements regardi
expected financial performance; expected utilizgtiday rates, revenues, operating expenses, coméraa, contract backlo
capital expenditures, insurance, financing and ingidhe timing of availability, delivery, mobilitian, contract commencemen
relocation or other movement of rigs; future rignstuction (including construction in progress acmmpletion thereof
enhancement, upgrade or repair and timing andtestof; the suitability of rigs for future conttacgeneral market, business
industry conditions, trends and outlook; future ragiens; the impact of increasing regulatory comipe expected contributiol
from our rig fleet expansion program and our progta highgrade the rig fleet by investing in new equipmemd aivestin
selected assets and underutilized rigs; expensagearent; and the likely outcome of litigation, legeoceedings, investigatio
or insurance or other claims and the timing thereof

non

"non non non non

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

+ downtime and other risks associated with offshageoperations or rig relocations, including rig equipment failure
damage and other unplanned repairs, the limitedladlety of transport vessels, hazards, deiposed drilling
limitations and other delays due to severe storns faurricanes and the limited availability or higbst of insuranc
coverage for certain offshore perils;

» changes in worldwide rig supply and demand, cortipatior technology, including changes as a resutialivery o
newbuild drilling rigs;

« changes in future levels of drilling activity andpenditures, whether as a result of global capitatkets and liquidit
prices of oil and natural gas or otherwise, whicyrause us to idle or stack additional rigs;

« governmental action, terrorism, piracy, militarytia and political and economic uncertainties, udahg uncertainty ¢
instability resulting from civil unrest, politicalemonstrations, mass strikes, epidemic or pandelisiease, or ¢
escalation or additional outbreak of armed ho&dir other crises in oil or natural gas producngas of the Midd
East, North Africa, West Africa or other geograpliaceas, which may result in expropriation, naticagion
confiscation or deprivation of our assets or resuttlaims of a force majeure situation;

« risks inherent to shipyard rig construction, regairenhancement, including risks associated withicentration of ot
construction contracts with three shipyards, unetgaedelays in equipment delivery and engineeringesign issue
following delivery, or changes in commencement, plation or service dates;

» possible cancellation or suspension of drilling tcacts as a result of mechanical difficulties, perfance or oth:
reasons;

- the outcome of litigation, legal proceedings, irtigedions or other claims or contract disputesluding any inability t
collect receivables or resolve significant contattor day rate disputes, any purported renegotiathullification
cancellation or breach of contracts with custonwrsther parties and any failure to negotiate onglete definitivi
contracts following announcements of receipt dekstof intent;

« governmental regulatory, legislative and permittireguirements affecting drilling operations, indhgl limitations ol
drilling locations (such as the Gulf of Mexico chgihurricane season);
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+ new and future regulatory, legislative or permdtinequirements, future lease sales, changes in, lawss an
regulations that have or may impose increased dinhnesponsibility, additional oil spill abatemestntingency pla
capability requirements and other governmentabastthat may result in claims of force majeuretbeovise adverse
affect our existing drilling contracts;

- our ability to attract and retain skilled personoal commercially reasonable terms, whether duatiorl regulation
unionization or otherwise;

« environmental or other liabilities, risks or loss@gether related to storm or hurricane damageseor liabilitie
(including wreckage or debris removal), collisiomgpundings, blowouts, fires, explosions and othecidents ¢
terrorism or otherwise, for which insurance coveragd contractual indemnities may be insufficiemenforceable
otherwise unavailable;

« our ability to obtain financing and pursue othessibass opportunities may be limited by our debelevand del
agreement restrictions;

« our ability to realize expected benefits from tl®2 redomestication as a U.K. public limited compand the relate
reorganization of Ensce’corporate structure, including the effect of @hgnges in laws, rules and regulations, o
interpretation thereof, or in the applicable fatisit could adversely affect our status as aWdh-corporation for U..
tax purposes or otherwise adversely affect oucigaied consolidated effective income tax rate;

» delays in actual contract commencement d

« adverse changes in foreign currency exchange ratdsding their effect on the fair value measuratr@ our derivativ
instruments; and

» potential longlived asset or goodwill impairmer

In addition to the numerous risks, uncertaintied assumptions described above, you should alsdutlgreead an
consider "lItem 1A. Risk Factors" in Part | and fit€. Management's Discussion and Analysis of Fila@ondition and Resu
of Operations" in Part Il of the 2013 Form 10-K ugslated, the First Quarter Form @Q-as updated, and the Second Quarter
10-Q, all of which are available on the SEC's webat_www.sec.gowand on the Investor Relations section of our weba
www.enscoplc.com Each forwardeoking statement speaks only as of the date op#récular statement, and we undertak
obligation to publicly update or revise any forwdodking statements, except as required by.law




PART | - FINANCIAL INFORMATION

Iltem 1. Financial Statements

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Shareholders
Ensco plc:

We have reviewed the condensed consolidated bakimeet of Ensco plc and subsidiaries (the Compasy)f September &
2014, the related condensed consolidated statemkaferations, and comprehensive income, forhiheetmonth and ninerontt
periods ended September 30, 2014 and 2013, aneltdted condensed consolidated statements of tash for the ninemontt
periods ended September 30, 2014 and 2013. Thesiersed consolidated financial statements are @bgonsibility of th
Company’s management.

We conducted our reviews in accordance with thedstads of the Public Company Accounting Oversigbamd (United States).
review of interim financial information consistsinmipally of applying analytical procedures and mngkinquiries 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 Ovetsirard (United States), the objective of whichthie expression of i
opinion regarding the financial statements takea a$ole. Accordingly, we do not express such aniop.

Based on our reviews, we are not aware of any mataodifications that should be made to the cosddrconsolidated financ
statements referred to above for them to be inaramify with U.S. generally accepted accounting giptes.

We have previously audited, in accordance withddeas of the Public Company Accounting OversighamfiaUnited States), t
consolidated balance sheet of Ensco plc and sabigslias of December 31, 2013, and the relatedotidated statements
income, comprehensive income, and cash flows ®y#ar then ended (not presented herein); andrireport dated February .
2014, except for notes 1, 2, 10, 11, 13, 14, 15ah€f 17, as to which the date is September 224,204 expressed an unqualil
opinion on those consolidated financial statemelmsour opinion, the information set forth in thecampanying condens
consolidated balance sheet as of December 31, Bf8ly stated, in all material respects, inatin to the consolidated balal
sheet from which it has been derived.

/sl KPMG LLP

Houston, Texas
October 30, 2014




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

(Unaudited)
Three Months Ended
September 30,
2014 2013
OPERATING REVENUES $ 1,261.: $ 1,162.:
OPERATING EXPENSES
Contract drilling (exclusive of depreciation) 531.£ 534.:
Depreciation 140.¢ 132.¢
General and administrative 29.Z 37.4
701.€ 704.:
OPERATING INCOME 559.¢ 457.¢
OTHER INCOME (EXPENSE)
Interest income 3.1 4.2
Interest expense, net (38.0 (40.2)
Other, net (3.5 34.:
(38.9) (1.6
INCOME FROM CONTINUING OPERATIONS BEFORE INCOME TASS 521.2 456.:
PROVISION FOR INCOME TAXES
Current income tax expense 147.€ 72.5
Deferred income tax benefit (82.7) (7.2
65.5 65.4
INCOME FROM CONTINUING OPERATIONS 455.7 390.¢
LOSS FROM DISCONTINUED OPERATIONS, NET (22.¢) (9.5
NET INCOME 432.¢ 381.4
NET INCOME ATTRIBUTABLE TO NONCONTROLLING INTERESTS (3.5 (2.6
NET INCOME ATTRIBUTABLE TO ENSCO $ 429.2 % 378.¢
EARNINGS (LOSS) PER SHARE - BASIC AND DILUTED
Continuing operations $ 1.9 % 1.6€
Discontinued operations (0.20 (0.09)
$ 18: $ 1.62
NET INCOME ATTRIBUTABLE TO ENSCO SHARES - BASIC ANDILUTED $ 424  $ 374.¢
WEIGHTED-AVERAGE SHARES OUTSTANDING
Basic 231.¢ 231.1
Diluted 232.( 231.%
CASH DIVIDENDS PER SHARE $ 0.7t % 0.5C

The accompanying notes are an integral part oktheadensed consolidated financial statements.
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ENSCO PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(In millions, except per share amounts)

(Unaudited)
Nine Months Ended
September 30,
2014 2013
OPERATING REVENUES $ 3,594.. % 3,332.¢
OPERATING EXPENSES
Contract drilling (exclusive of depreciation) 1,660.( 1,541.:
Loss on impairment
991.t —
Depreciation 419.5 392.¢
General and administrative 103.¢ 111.¢
3,174.¢ 2,045.
OPERATING INCOME 419 1,287 ..
OTHER INCOME (EXPENSE)
Interest income 10.z 12.5
Interest expense, net (209.0 (123.¢)
Other, net 5 40.1
(98.9) (71.2)
INCOME FROM CONTINUING OPERATIONS BEFORE INCOME TASS 321 1,216.:
PROVISION FOR INCOME TAXES
Current income tax expense 256.1 181.¢
Deferred income tax benefit (90.9) (16.7)
166.4 164.5
INCOME FROM CONTINUING OPERATIONS 154.¢ 1,051.t
(LOSS) INCOME FROM DISCONTINUED OPERATIONS, NET (594.9 12.4
NET (LOSS) INCOME (440.0 1,063.¢
NET INCOME ATTRIBUTABLE TO NONCONTROLLING INTERESTS (10.9) (7.7
NET (LOSS) INCOME ATTRIBUTABLE TO ENSCO $ (450.) $ 1,056.¢
EARNINGS (LOSS) PER SHARE - BASIC AND DILUTED
Continuing operations $ 06C % 4.4¢
Discontinued operations (2.57) 0.0t
$ 197 % 4.5%
NET (LOSS) INCOME ATTRIBUTABLE TO ENSCO SHARES - BIAC AND DILUTED $ (456.7) $ 1,045.¢
WEIGHTED-AVERAGE SHARES OUTSTANDING
Basic 231.t 230.¢
Diluted 231.% 231.(
CASH DIVIDENDS PER SHARE $ 228 % 1.5C

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

(In millions)
(Unaudited)
Three Months Ended
September 30,
2014 2013
NET INCOME $ 432¢ % 381.«
OTHER COMPREHENSIVE (LOSS) INCOME, NET
Net change in fair value of derivatives (22.9) 8.3
Reclassification of net (gains) losses on derialinstruments from other
comprehensive income into net income (1.4 2.8
Other 3.7 —
NET OTHER COMPREHENSIVE (LOSS) INCOME (20.9) 11.1
COMPREHENSIVE INCOME 422.F 392.t
COMPREHENSIVE INCOME ATTRIBUTABLE TO NONCONTROLLINGNTERESTS (3.5 (2.6
COMPREHENSIVE INCOME ATTRIBUTABLE TO ENSCO $ 419.C % 389.¢

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,
2014 2013
NET (LOSS) INCOME $ (440.0 % 1,063.¢
OTHER COMPREHENSIVE LOSS, NET
Net change in fair value of derivatives (2.8 (5.9
Reclassification of net (gains) losses on derialinstruments from other
comprehensive income into net income (3.3 2.2
Other 4.2 5
NET OTHER COMPREHENSIVE LOSS (1.9 (2.6
COMPREHENSIVE (LOSS) INCOME (441.9 1,061.
COMPREHENSIVE INCOME ATTRIBUTABLE TO NONCONTROLLINGNTERESTS (20.¢) (7.
COMPREHENSIVE (LOSS) INCOME ATTRIBUTABLE TO ENSCO $ (452.%) % 1,054..

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)

September 30, December 31,
2014 2013
(Unaudited)
ASSETS
CURRENT ASSETS
Cash and cash equivalents $ 1,173, $ 165.¢
Accounts receivable, net 869.¢ 855.7
Other 986.¢ 513.¢
Total current assets 3,030. 1,535.:
PROPERTY AND EQUIPMENT, AT COST 15,985. 17,498.!
Less accumulated depreciation 2,858.: 3,187.!
Property and equipment, net 13,127.( 14,311.(
GOODWILL 3,274.( 3,274.(
OTHER ASSETS, NET 340.t 352.%
$ 19,772 % 19,472
LIABILITIES AND SHAREHOLDERS' EQUITY
CURRENT LIABILITIES
Accounts payable - trade $ 423.¢ $ 341.1
Accrued liabilities and other 653.¢ 658.7
Current maturities of long-term debt 53.t 47.t
Total current liabilities 1,131 1,047.:
LONG-TERM DEBT 5,903.¢ 4,718.¢
DEFERRED INCOME TAXES 258.€ 362.1
OTHER LIABILITIES 629.t 545.%
COMMITMENTS AND CONTINGENCIES
ENSCO SHAREHOLDERS' EQUITY
Class A ordinary shares, U.S. $.10 par value, 480lbn shares
authorized, 240.7 million and 239.5 milliorasks issued 24.1 24.C
Class B ordinary shares, £1 par value, 50,000 stzarthorized and issued A A
Additional paid-in capital 5,505. 5,467.:
Retained earnings 6,348.- 7,327
Accumulated other comprehensive income 16.2 18.Z
Treasury shares, at cost, 6.4 million shares ahdn@lion shares (58.2) (45.2)
Total Ensco shareholders' equity 11,836. 12,791.(
NONCONTROLLING INTERESTS 12.€ 7.3
Total equity 11,849.( 12,798.!
$ 19,772 % 19,472

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,

2014 2013
OPERATING ACTIVITIES
Net (loss) income $ (440.00 $ 1,063.¢

Adjustments to reconcile net (loss) income to shgprovided by operating activities of
continuing operations:

Loss (income) from discontinued operations, net 594.¢ (12.9
Loss on impairment 991.t —
Depreciation expense 419t 392.t
Deferred income tax benefit (90.9) (16.7)
Share-based compensation expense 35.5 38.1
(Gain) loss on disposal of assets (8.1 1.3
Amortization of intangibles and other, net (6.2) (18.9)
Other (0.9 (4.4
Changes in operating assets and liabilities 89.4 (94.¢)

Net cash provided by operating activities of comtig operations 1,585.: 1,349.

INVESTING ACTIVITIES

Additions to property and equipment (1,247.0 (1,273.9
Maturities of short-term investments 50.C 50.C
Purchases of short-term investments (45.9) —
Other 9.8 3.8

Net cash used in investing activities of continubmgrations (1,232.9 (1,219.9

FINANCING ACTIVITIES

Proceeds from issuance of senior notes 1,246. —
Cash dividends paid (526.7) (350.2)
Reduction of long-term borrowings (30.9 (30.9
Debt financing costs (11.9) —
Proceeds from exercise of share options 2.4 22.C
Other (20.0 (20.9)

Net cash provided by (used in) financing activities 659.¢ (379.9)

DISCONTINUED OPERATIONS

Operating activities (62.0) 83.2
Investing activities 57.4 6.4
Net cash (used in) provided by discontinued opamnati (4.6) 89.¢€

Effect of exchange rate changes on cash and casiaénts — (1.0
INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS 1,008.: (161.%)
CASH AND CASH EQUIVALENTS, BEGINNING OF PERIOD 165.¢ 487.1

CASH AND CASH EQUIVALENTS, END OF PERIOD $ 1,173 $ 325.¢



The accompanying notes are an integral part ottbheadensed 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," "our,” "we" or "us") in accord® with accounting principles generally acceptedhe United States
America ("GAAP"), pursuant to the rules and regolad of the Securities and Exchange Commission"@&C") included 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, 2013condense
consolidated balance sheet data were derived from2613 audited consolidated financial statements, but dbimclude al
disclosures required by GAAP. Certain previouslported amounts have been reclassified to confornthéo current ye:
presentation. The preparation of our condensedotidased financial statements requires managententake certain estimat
judgments and assumptions that affect the repatadunts of assets and liabilities, the related mege and expenses i
disclosures of gain and loss contingencies aseofittte of the financial statements. Actual resudtdd differ from those estimat:

The financial data for the three-month and nine4ngeriods ended September 30, 2014 and 2@dGded herein ha
been subjected to a limited review by KPMG LLP, oondependent registered public accounting firm. Hoeompanyin
independent registered public accounting firm'desgvreport 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 nio&th periods ended September 30, 2&®inot necessarily indicat
of the results of operations that will be realized the year ending December 31, 201wWe recommend these conder
consolidated financial statements be read in camjom with our annual report on Form 10-K for theay endedecember 3:
2013 filed with the SEC on February 26, 2014 , pdated by the Current Report on Form 8-K datedeSeper 22, 2014and ou
guarterly reports on Form 10-Q filed with the SER April 29, 2014 , as updated by the Current RepaortForm 8K datec
September 22, 2014 , and on August 1, 2014 .

New Accounting Pronounceme

In May 2014, the Financial Accounting Standards rBaasued Accounting Standards Update 2014FRa&enue fro
Contracts with Customers (Topic 60B8Ypdate 201439"), which requires an entity to recognize the amamf revenue to whic
it expects to be entitled for the transfer of preadi goods or services to customers. The ASU wilbee most existing rever
recognition guidance in U.S. GAAP when it becomifsciive on January 1, 2017. Early application & permitted. We a
currently evaluating the effect that ASU 2014-09 tvave on our consolidated financial statementsrahated disclosures.
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Note 2 - Fair Value Measurements

The following fair value hierarchy table categosZeformation regarding our net financial assetasneed at fair value
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, 2014
Supplemental executive retirement plar
assets $ 41.6 % — — 3 41.€
Total financial assets $ 41.¢ $ — 9 — 9 41.¢
Derivatives, net $ — 17.0 $ — (17.0
Total financial liabilities $ — $ 17.0 $ — $ (17.0
As of December 31, 2013
Supplemental executive retirement plar
assets $ 377 % — $ — 3 37.1
Derivatives, net — 1.€ — 1.8
Total financial assets $ 377 % 1€ $ — 39.F

Supplemental Executive Retirement Plan Assets

Our supplemental executive retirement plans (thER®') are nomgualified plans that provide eligible employees
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, e our condens:
consolidated balance sheets. The fair value memsumteof assets held in the SERP was based on qomatdebt prices.

Derivatives
Our derivatives were measured at fair value on aurreng basis using Level 2 inputs. See "Note Berivative
Instruments” for additional information on our detives, including a description of our foreign reurcy hedging activities a

related methodologies used to manage foreign atyremchange rate risk. The fair value measuremeup derivatives we
based on market prices that are generally obserfabkimilar assets or liabilities at commonly-tpeintervals.
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Other Financial Instruments

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

September 30, December 31,
2014 2013
Carrying Estimated Carrying Estimated
Value Fair Value Value Fair Value

4.7% Senior notes due 2021 $ 1,479.: $ 1,579.: $ 1,477 $ 1,596.¢
6.875% Senior notes due 2020 1,012.: 1,060.: 1,024.¢ 1,086."
3.25% Senior notes due 2016 997.¢ 1,032.¢ 996.t 1,045.¢
4.50% Senior notes due 2024 624.. 633.2 — —
5.75% Senior notes due 2044 622.2 632.5 — —
8.50% Senior notes due 2019 588.( 619.( 600.5 635.¢
7.875% Senior notes due 2040 381.¢ 389.F 382.¢ 410.5
7.20% Debentures due 2027 149.2 186.¢ 149.1 178.¢
4.33% MARAD bonds, including current maturitiesed2016 55.C 55.2 78.€ 79.7
4.65% MARAD bonds, including current maturitiesed2020 29.2 32.2 31.k 35.2
6.36% MARAD bonds, including current maturitiesed2015 19.C 19.¢ 25.% 27.1
Total $ 5,957 $ 6,240.. $ 4,766.. $ 5,096.!

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 approdadati@an model.

The estimated fair values of our cash and cashvalguits, restricted cash, shtetm investments, receivables, tr
payables and other liabilities approximated thamrying values as of September 30, 2014 and Deaedih@013 .

Note 3 - Derivative Instruments

Our functional currency is the U.S. dollar. As issomary 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. dfflareign currencies”). These transactions ameasured in U.S. dollars ba
on a combination of both current and historicalrexme rates. We use foreign currency forward cotsi@ reduce our expos!
to various market risks, primarily foreign currerexchange rate risk.

All derivatives were recorded on our condensed alideted balance sheets at fair value. Derivatsggject to legall
enforceable master netting agreements were nattaffour condensed consolidated balance sheetaufting for the gains a
losses resulting from changes in the fair valudesfvatives depends on the use of the derivatidevamether it qualifies for hed
accounting. Net liabilities of $17.0 million anétrassets of $1.8 millioassociated with our foreign currency forward coctg
were included on our condensed consolidated balsineets as of September 30, 2014 and Decembe0383, Pespectively. A
of our derivatives mature during the next 18 monttsee "Note 2 Fair Value Measurements" for additional informatian the
fair value measurement of our derivatives.
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Derivatives recorded at fair value on our condersatsolidated balance sheets consisted of theafilgp(in millions):

Derivative Assets Derivative Liabilities
September 30, December 31, September 30, December 31,
2014 2013 2014 2013
Derivatives Designated as Hedqing Instruments
Foreign currency forward contracts - currént $ 1¢ $ 91 % 8€ $ 9.¢
Foreign currency forward contracts - non-curf@nt — 1.2 2.3 .6
1.¢ 10.: 10.€ 10.4
Derivatives Not Designated as Hedging
Instruments
Foreign currency forward contracts - currént g 2.8 8.7 .6
. 2.5 8.7 .6
Total $ 2€ $ 12.¢ % 19.6 $ 11.C

@ Derivative assets and liabilities that have mayudiates equal to or less than twelve months froenréispective balan
sheet date were included in other current assetsaacrued liabilities and other, respectively, am oondense
consolidated balance sheets.

@ Derivative assets and liabilities that have maguiliites greater than twelve months from the resgebailance sheet d
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, 2014 , ackdash flow hedges outstanding to exchange aregaggr $391.2 milliofor
various foreign currencies, including $179.3 miilifor British pounds, $101.1 million for Braziliaerais, $38.2 milliorfor euros
$32.1 million for Singapore dollars, $23.0 milliGr Australian dollars and $17.5 million for otharrrencies.

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

Three Months Ended September 30, 2642013

Gain (Loss)
Reclassified from (Loss) Gain Recognized in
(Loss) Gain Recognized  Accumulated Other Income on Derivatives
in Other Comprehensive Comprehensive Income  (Ineffective Portion and
Income (Effective ("AOCI") into Income Amount Excluded from
Portion) (Effective Portion) ¢ Effectiveness Testingy’
2014 2013 2014 2013 2014 2013
Interest rate lock contracs $ — $ — $ — $ (1) $ — 3 —
Foreign currency forward contraéts (22.9) 8.2 1.4 (2.7 (1.9 1.2
Total $ (12.7) $ 82 § 14 $ (2.9 ¢ 19 $ 1.2
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Nine Months Ended September 30, 2and2013

Loss Recognized in Incom:

(Loss) Gain on Derivatives (Ineffective
Loss Recognized in Othe Reclassified from AOCI Portion and Amount
Comprehensive Income into Income (Effective Excluded from
(Effective Portion) Portion) @ Effectiveness Testingy
2014 2013 2014 2013 2014 2013
Interest rate lock contracts $ — 3 — (2 $ (3 $ — 3 —
Foreign currency forward contraéts (2.8 (5.9 3.t (1.9 — (.2)
Total $ (2.8 $ (5.9 $ Shel 22 $ — $ (.2

@ Changes in the fair value of cash flow hedgese@rerded in AOCI. Amounts recorded in AOCI ass@clatith cash floy
hedges are subsequently reclassified into contidtihg, depreciation or interest expense as egiare affected by t
underlying hedged forecasted transaction.

@ Gains and losses recognized in income for ineffenttss and amounts excluded from effectivenedsdestre include
in other, net, in our condensed consolidated seesrof operations.

® Losses on interest rate lock derivatives reclasifirom AOCI into income (effective portion) weraciuded it
interest expense, net in our condensed consoligédeiments of operations.

@ During the three-month period ended September@D4 2$1.2 million of gaing/ere reclassified from AOCI into contr.
drilling expense and $200,000 of gaimgere reclassified from AOCI into depreciation expenn our condens
consolidated statement of operations. During tlmeet#month period ended September 30, 2013 , $2l@mof losse
were reclassified from AOCI into contract drillirekpense and $200,000 of gaiwere reclassified from AOCI in
depreciation expense in our condensed consolidéddeiment of operations.

®  During the nine-month period ended September 304 262.9 million of gainsvere reclassified from AOCI into contr.
drilling expense and $600,000 of gaimgere reclassified from AOCI into depreciation expenn our condens
consolidated statement of operations. During the-smonth period ended September 30, 2013 , $2llomdf lossesvere
reclassified from AOCI into contract drilling expanand $600,000 of gaimgere reclassified from AOCI into depreciat
expense in our condensed consolidated statemepeoétions.

We have net assets and liabilities denominatedumenous foreign currencies and use various methmadsanage ol
exposure to foreign currency exchange rate risk. Mgdominantly structure our drilling contracts thS. dollars, whic
significantly reduces the portion of our cash floausd assets denominated in foreign currencies. ¥¢asionally 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 Sep&n30, 2014, we hel
derivatives not designated as hedging instrumerngs¢hange an aggregate $211.2 milfimnvarious foreign currencies, includ
$106.6 million for euros, $27.5 million for Swissafcs, $22.3 million for British pounds, $15.9 mitl for Indonesian rupia
$14.3 million for Australian dollars and $24.6 it for other currencies.

Net losses of $15.4 million and net gains of $7.Hion associated with our derivatives not designated exdging
instruments were included in other, net, in ourdsorsed consolidated statements of operations éothiiee-montlperiods ende
September 30, 2014 and 2013 , respectively. Neteto®f $15.1 million and net gains of $2.8 milliassociated with o
derivatives not designated as hedging instrumerdese vincluded in other, net in our condensed codatdd statements
operations for the nine-month periods ended Septel, 2014 and 2013, respectively.
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As of September 30, 2014 , the estimated amoumtebflossesassociated with derivative instruments, net of thg;
would be reclassified into earnings during the riexive months totaled $3.4 million .

Note 4 - Noncontrolling Interests

Third parties hold a noncontrolling ownership iet&rin certain of our nob-S. subsidiaries. Noncontrolling interests
classified as equity on our condensed consolidatdednce sheets, and net income attributable toambrailing interests
presented separately in our condensed consolidezinents of operations.

Income from continuing operations attributable tts€o for the three-month and nine-month periodee@8éptember 3
2014 and 2013 was as follows (in millions):

Three Months Ended Nine Months Ended
September 30, September 30,
2014 2013 2014 2013

Income from continuing operations $ 4557  $ 390.¢ % 154.¢ % 1,051.!
Income from continuing operations attributable to

noncontrolling interests (3.5 (2.4 (20.7) (6.5)
Income from continuing operations attributable to

Ensco $ 4522  $ 388.L % 144.1 % 1,045.(

(Loss) income from discontinued operations attdblé¢ to Ensco for the three-month and nine-m@ehiods ende
September 30, 2014 and 2013 was as follows (irnand):

Three Months Ended Nine Months Ended
September 30, September 30,
2014 2013 2014 2013
(Loss) income from discontinued operations, net  $ (22.9) % 95 $ (594.9 ¢ 12.£
Income from discontinued operations attributable
to noncontrolling interests
— (.2 (.1 (.6)

(Loss) income from discontinued operations attabie
to Ensco

$ (22.¢) 9 9.7 % (5949 % 11.¢
Note 5 - Earnings Per Share

We compute basic and diluted earnings per shar@S"Ein accordance with the twabass method. Net (loss) inco
attributable to Ensco used in our computationsasidand diluted EPS is adjusted to exclude nemnigcallocated to novestel
shares granted to our employees and non-employeetatis. Weighted-average shares outstanding imsedr computation «
diluted EPS is calculated using the treasury sinethod and excludes non-vested shares.
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The following table is a reconciliation of incom®iin continuing operations attributable to Enscaehaised in our ba:
and diluted EPS computations for the three-monthrane-month periods ended September 30, 2014 @h& @ millions):

Three Months Ended Nine Months Ended
September 30, September 30,
2014 2013 2014 2013
Income from continuing operations attributable tséo $ 4522  $ 388 % 1441  $ 1,045
Income from continuing operations allocated to nested share
awards (5.2 (4.2 (5.9 (11.7)

Income from continuing operations attributable ts&o shares $ 447.C  $ 384.. % 1382 $ 1,033.

The following table is a reconciliation of the wiigdaverage shares used in our basic and diluted ERButations fc
the three-month and nine-month periods ended Séeie®®, 2014 and 2013 (in millions):

Three Months Ended Nine Months Ended
September 30, September 30,
2014 2013 2014 2013
Weighted-average shares - basic 231.¢ 231.1 231.t 230.¢
Potentially dilutive shares 2 2 2 2
Weighted-average shares - diluted 232.( 231.5 231.% 231.(

Antidilutive share options totaling 100,000 and 200 were excluded from the computation of diluERS for the three-
month and nine-month periods ended September 30} 2@ntidilutive share options totaling 300,0@8@re excluded from tl
computation of diluted EPS for the three-month aim&-month periods ended September 30, 2013 .

Note 6 - Debt
Senior Notes

On September 29, 2014, we issued $625.0 milliomeggde principal amount of unsecured 4.50% serotesndue202<
at a discount of $850,000 and $625.0 million agaregrincipal amount of unsecured 5.75% seniorsndtee 2044t a discour
of $2.8 million (collectively the “2014 Notesi a public offering. Interest on the 2014 Notepayable semiannually in April a
October of each year commencing April 1, 2015. Z8&4 Notes were issued pursuant to an Indentureeka us and Deutsc
Bank Trust Company Americas, as trustee (the “Bei$f dated March 17, 2011 (the “Indenturef)d a Second Supplemeil
Indenture between us and the Trustee, dated Seete2b 2014 (the “2014 Supplemental Indenturé/e expect to use the |
proceeds from this offering for general corporatgopses, which may include payments with respeottaigs under constructi
and other capital expenditures.

We may redeem each series of the 2014 Notes, itevetiaany time or in part from time to time, priormaturity. If we
elect to redeem the 2014 Notes due 2024 beforddteethat is three months prior to the maturityedatthe 2014 Notes due 2(
before the date that is six months prior to theunigt date, we will pay an amount equal to 100%4he principal amount of tl
notes redeemed plus accrued and unpaid interest andke-whole’premium. If we elect to redeem the 2014 Notes cafter the
aforementioned dates, we will pay an amount equaD0%of the principal amount of the notes redeemed ahesued and unpe
interest, but are not required to pay a "make-whalemium.
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The 2014 Notes, the Indenture and the 2014 Suppiinendenture also contain customary events oawefincluding
failure to pay principal or interest on the 2014té&sowhen due, among others. The 2014 Supplementahiure contains certi
restrictions, including, among others, restrictiamsour ability and the ability of our subsidiariscreate liens on certain ass
enter into certain saleaseback transactions, enter into certain mergecoosolidation transactions or transfers of a
substantially all of our assets.

Five-Year Credit Facility

On September 30, 2014, we entered into an amendmémt Fourth Amended and Restated Credit Agree(tiea "Five-
Year Credit Facility"), among Ensco, Citibank, N.A&as Administrative Agent, DNB Bank ASA, as Syndima Agent, and
syndicate of banks. This amendment extended theeY@ar Credit Facility maturity date from May 7, 20ttBSeptember 30, 20
and increased the total commitment of the lendens 1$2.0 billion to $2.25 billion . As amended, thiwe-Year Credit Facilit
provides for a $2.25 billion senior unsecured revq credit facility to be used for general corgerpurposes.

Advances under the Fivéear Credit Facility bear interest at Base RateIBOR plus an applicable margin rate (curre
0.125% per annum for Base Rate advances and 1.p2b%nnum for LIBOR advances) depending on ouritcrating. Amount
repaid may be re-borrowed during the term of theefiear Credit Facility. We are required to pay a tgrdy commitment fe
(currently 0.125% per annum) on the undrawn portibthe $2.25 billiorcommitment, which is also based on our credit gatin
addition to other customary restrictive covenatit® FiveYear Credit Facility requires us to maintain a ltadabt to tote
capitalization ratio of less than or equal to 50%We have the right, subject to lender consenind¢oease the commitments un
the Five-Year Credit Facility to an aggregate amairup to $2.75 billion . We had no amounts outdtag under the Fiv&-eal
Credit Facility as of September 30, 2014 and Deegrith, 2013.

Note 7 - Impairment

Impairment of Lon-Lived Assets

During the second quarter of 2014, demand for dicatieteriorated as a result of continued redudtiarapital spendir
by operators in addition to recently announcedydeia operatorsdrilling programs. The reduction in demand, combindth the
increasing supply from newbuild floater deliveriés] to a very competitive market. In general, cacting activity for floatel
declined significantly, and new day rate fixturesrevsubstantially lower than rates realized dutivggfirst quarter of 2014 a
fourth quarter of 2013. More specifically, drillirapntractors have been unable to contract oldss, dapable rigs as operators
now targeting premium, higbkpecification rigs at lower day rates. The sigaificsupply and demand imbalance will continue
adversely impacted by future newbuild deliveriemgpam delays and lower capital spending by opesaths a result, day raf
and utilization will remain under pressure, esgécitor older, less capable floaters. In respornsdhie adverse change in
current and anticipated floaters business climagmnagement evaluated our older, less capable ffoatel committed to a plan
sell five rigs. These rigs were written down ta fealue, less costs to sell, as of May 31, 28td classified as "held for sale"
our September 30, 2014 condensed consolidateddeatdieet.

We measured the fair value of the "held for saigs by applying a market approach, which was basednobservab
third-party estimated prices that would be received oharge for the assets in an orderly transactiondsat market participan
We recorded a pre-tax, non-cash loss on impairnmaling $546.4 million during the nine-month petiendedSeptember 3
2014 . The impairment charge was included in (loss) medrom discontinued operations, net in our conddnsonsolidate
statement of operations for the nine-month perinded September 30, 2014 . See "Note Biscontinued Operations" 1
additional information on our "held for sale" rigs.
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On a quarterly basis, we evaluate the carrying evaifiour property and equipment to identify eventschanges i
circumstances ("triggering events") that indicéie ¢arrying value may not be recoverable. As dtre$the adverse change in
floater business climate observed during the seqoadter of 2014, management's commitment to atplaell five floaters durir
the second quarter of 2014 and the impairment ehargurred on the "held for sale" floaters, managm@nconcluded that
triggering event had occurred during the secondtquaf 2014 and performed an asset impairmentyaisabn our remainir
older, less capable floaters.

Based on the analysis performed as of May 31, 20del recorded an additional noash loss on impairment with resg
to four other floaters totaling $991.5 millianThe impairment charge was included in loss onainmpent in our condens
consolidated statement of operations for the nioet period ended September 30, 203e measured the fair value of th
rigs by applying an income approach, using progediecounted cash flows. These valuations weredbasainobservable inpt
that require significant judgments for which thaselimited information, including assumptions regjag future day rate
utilization, operating costs and capital requiretaen

Goodwill

Our business consists of three operating segm@ntgioaters, which includes our drillships and setmersible rigs, (.
Jackups and (3) Other, which consists of managemsemices on rigs owned by thipdties. Our two reportable segme
Floaters and Jackups, provide one service, cordriing.

We test goodwill for impairment on an annual basisvhen events or changes in circumstances indibatea potenti
impairment exists. Management concluded that tbeementioned adverse change in the current andifated floater busine
climate, the commitment to a plan to sell fil@aters and the impairment charge on the "held&e" floaters triggered an inte
impairment test to evaluate the Floaters repouimigjgoodwill balance of $3.1 billion as of May 21014 .

Based on the valuation performed as of May 31, 20f#e Floaters reporting unit estimated fair vagxeeeded tt
carrying value (adjusted for the long-lived impaamis noted above) by approximately 7%herefore, we concluded that
goodwill balance was not impaired. We estimatedf¢iir value of the Floaters reporting unit usinglended income and mar
approach.

The income approach was based on a discountedloasmodel, which utilized present values of caklwk to estimal
fair value. The future cash flows were projecteddaaon our estimates of future day rates, utiimatoperating costs, cap
requirements, growth rates and terminal valuetorrigs. Forecasted day rates and utilization iake account current marl
conditions and our anticipated business outlookh lmd which have been impacted by the recent advehsnge in the floal
business environment. The day rates reflected @ctettl rates during the respective contracted peaod management's estin
of market day rates in uncontracted periods. Threctsted market day rates were held constant imélaeterm and wer
forecasted to grow in the longer-term and termpmailod.

Operating costs were forecasted using our histoaicarage operating costs and were adjusted fastimated inflatio
factor. Capital requirements in the discounted ¢str model were based on management's estimatesusé capital costs, taki
into consideration our historical trends. The eatsd capital requirements include cash outflowsniew rig construction, r
enhancements and minor upgrades and improvements.

A terminal period was used to reflect our estimaftestable, perpetual growth. The terminal perioffects a termins

growth rate of 3.5% , which includes an estimatefibiion factor. The future cash flows were disdmahusing a market-
participant risk-adjusted weighted average cosiapital ("WACC") of 10.5% .
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These assumptions were derived from unobservaplgsrand reflect management's judgments and asgurspf declin
in the Floaters reporting unit cash flow projectiar changes in other key assumptions may resalgmodwill impairment char:
in the future. Specifically, keeping all other \aoes constant, a 3asis point increase in the WACC applied would ocedtie
estimated fair value of our Floaters reporting teitow its carrying value. In addition, keeping @ther variables constant1eb%
reduction in the terminal growth rate would redtioe estimated fair value of our Floaters reporting below its carrying valu
Also, keeping all other variables constant, a 5m@#uction in our forecasted market day rates woettlice the estimated f
value of our Floaters reporting unit below its garg value.

The market approach was based upon the applicatignice-toearnings multiples to management's estimates afe
earnings adjusted for a control premium. The pticearnings multiples used in the market valuatemged from 7.5 x to 8.%
and were based on competitor market multiples. fEirevalue determined under the market approackeissitive to the:
multiples, and a decline in any of the multiplesildoreduce the estimated fair value of our Floaterorting unit below i
carrying value. Management's earnings estimate® werived from unobservable inputs that requireiiant estimate
judgments and assumptions as described in the memproach

The estimated fair value of the Floaters reporumg determined under the income approach was stmmsi with th
estimated fair value determined under the markerageh. For purposes of the goodwill impairment,tese calculated tt
Floaters reporting unit estimated fair value as dkierage of the values calculated under the incappgoach and the mar
approach.

We evaluated the estimated fair value of our repgminits compared to our market capitalizatiom&®ay 31, 2014 Ta
perform this assessment, we used a market apptoaestimate the fair value of the Jackups reporting. The aggregate fi
values of our reporting units exceeded our marlegiitalization, and we believe the resulting implieahtrol premium we
reasonable based on recent market transactionsmwith industry or other relevant benchmark data.

Our stock price declined significantly during Sepber and October 2014 reaching a twelve-month [6\35.96 on
October 10th. Our stock price traded between $4&8b$57.45 during the eightenth period ended August 2014. The ave
stock price for the three-month period ended SelpéerB0, 2014 was $49.01 , including average stoickep of $52.79 anfi48.7¢
in July and August, respectively.

A sustained decline in our stock price is one ofesal qualitative factors we consider each quanben evaluatin
whether events or changes in circumstances indibatea potential goodwill impairment exists. Waclided that the decline
stock price observed in September and October atidapresent a sustained decline and that no tirggevents occurred duri
the third quarter requiring an interim goodwill immpment test as of September 30, 2014.

If our Floater operating performance or our Flodtesiness outlook deteriorates and/or our stoakerat current leve
for a sustained period, our Floaters reporting esiiimated fair value could decline below its cagyalue, resulting in a goodw
impairment.

Factors that could have a negative impact on therdidue of the Floaters reporting unit includet bte not limited to:

» decreases in estimated market day rates andatibh due to greater-thaxpected market pressures, downtime
other risks associated with offshore rig operations

e sustained decline in our stock pr

» decreases in revenue due to our inability to &taad retain skilled personn
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« changes in worldwide rig supply and demand, cortipatior technology, including changes as a resutialivery o
newbuild drilling rigs;

« changes in future levels of drilling activity andpenditures, whether as a result of global capitatkets and liquidit
prices of oil and natural gas or otherwise, whicyroause us to idle or stack additional rigs;

» possible cancellation or suspension of drilling tcacts as a result of mechanical difficulties, perfance or oth:
reasons;

e delays in actual contract commencement d

» the outcome of litigation, legal proceedings, irtigegions or other claims or contract disputes ltegpin significan
cash outflows;

« governmental, regulatory, legislative and permittirequirements affecting drilling operations, irdihg limitations ol
drilling locations (such as the Gulf of Mexico chgihurricane season);

+ increases in the market-participant restjusted WACC
e declines in anticipated growth rat

Adverse changes in one or more of these factorksl ceduce the estimated fair value of our Floateporting unit beloy
its carrying value in future periods.

Note 8 - Shareholders' Equity

During the three-month and nine-month periods en8egtember 30, 2014 , we granted 100,000 and ll@mmnon-
vested share awards, respectively, to our employfisers and noremployee directors for annual equity awards andeépirity
awards granted to new or recently promoted empkypersuant to our 2012 Long-Term Incentive Plaran® of nonvestet
share awards generally vest at rates of 20% or B8ftyear, as determined by a committee or subcaeendf the Board !
Directors at the time of the grant. Our naested share awards have dividend rights effectivthe date of grant and are meas
at fair value using the market value of our shareshe date of grant. The weighted-average gratet-f@ar value of norveste
share awards granted during the three-month aretmonth periods ended September 30, 2014 was $ah@B$52.4%er share
respectively.

Note 9 - Discontinued Operations

During the nine-month period ended September 3@4 20management committed to a plan to sell fleaters. Th
ENSCO 5000, ENSCO 5001, ENSCO 5002, ENSCO 600EARICO 7500 were removed from our portfolio of ngarketed fc
contract drilling services and are being activerketed for sale. These rigs were written dowratovalue, less costs to sell,
of May 31, 2014 , and classified as "held for sale'our September 30, 2014 condensed consolidatadde sheet.

We recorded a non-cash loss on impairment tot&i5@8.8 million , net of tax benefits of $37.6 nalii, during the nine-
month period ended September 30, 20T#4e impairment charge was included in (loss) medrom discontinued operations,
in our condensed consolidated statement of opesafmr the nine-month period ended September 304 2The operating resu
from these rigs were included in (loss) income frdiscontinued operations, net in our condensed alioiaded statement
operations for the three-month and nine-month plerended September 30, 2014 and 2013 .

Prior to the sale of ENSCO 7500, we will be requiite pay the outstanding principal on the 6.38%RAD bonds du
2015 collateralized by this rig. The outstandinm@pal balance on these bonds v#49.0 million as ofSeptember 30, 2014We
recently provided notification to the indenturestee for the 6.36% MARAD bonds due 2015 that wendtto make an optior
redemption of these bonds in December 2014. Thetanding principal balance was included in curreaturities of longermr
debt on our condensed consolidated balance sheéSaptember 30, 2014 .
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During the nine-month period ended September 3@4 20we sold jackup rig ENSCO 85 for net proceeti$@n. .«
million . The proceeds from the sale were included in tmvgsctivities of discontinued operations in oondensed consolidat
statement of cash flows for the nine-month periodeel September 30, 2014 . We recognized a gai.8fillionin connectio
with the disposal, which was included in (loss)ome from discontinued operations, net in our corddrconsolidated statem
of operations for the nine-month period ended Sepér 30, 2014 ENSCO 85 operating results were included in jlassome
from discontinued operations, net in our condenseasolidated statement of operations for the timeath and ninenontt
periods ended September 30, 2014 and 2013 .

During the nine-month period ended September 304 20ve sold jackup rigs ENSCO 69 and Wisconsin fdrpneceed
of $32.2 million . These rigs were classified akllfer sale as of December 31, 20IBhe proceeds from the sale were receiv:
December 2013 and included in net cash used irsiimgeactivities of discontinued operations in consolidated statement
cash flows for the year ended December 31, 2G@k3updated. ENSCO 69 and Wisconsin operatindtsesare included in (los
income from discontinued operations, net in ourdemsed consolidated statement of operations fothitee-month and nine-
month periods ended September 30, 2014 and 20X¥8re¥vgnized a gain of $17.9 milliaomconnection with the disposal, wh
was also included in (loss) income from discontthogerations, net in our condensed consolidatednsent of operations for t
nine-month period ended September 30, 2014 .

During the nine-month period ended September 303 20ve sold jackup rig Pride Pennsylvania forpreceeds 0$15.k
million . The proceeds from the sale were included in tmvegsctivities of discontinued operations in oondensed consolidat
statement of cash flows for the nine-month periodeel September 30, 2013 . We recognized a loss.dfrillion in connectio
with the disposal, which was included in (loss)ome from discontinued operations, net in our corddrconsolidated statem
of operations for the nine-month period ended Sepér 30, 2013 Pride Pennsylvania operating results were indude(loss
income from discontinued operations, net in ourdemsed consolidated statement of operations fothitee-month and nine-
month periods ended September 30, 2013 .

The following table summarizes (loss) income frofacdntinued operations, net for the three-month aimé-montt
periods ended September 30, 2014 and 2013 (irons)t

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

2014 2013 2014 2013
Revenues $ 192 % 103.¢ % 109.C $ 331.¢
Operating expenses 36.7 105.5 207.1 308.:
Operating (loss) income (7.5 (1.€) (98.7) 23.1
Other income — — — 3
Income tax expense (24.9) (7.9 (17.5) (9.9
Loss on impairment, net — — (508.9) —
Gain (loss) on disposal of discontinued operatioes, 9.t — 29.€ (1.2)
(Loss) income from discontinued operations, net $ (22.¢) $ 9.5 $ (594.9 $ 12.¢

Debt and interest expense are not allocated toisaoontinued operations.

As of September 30, 2014 , the $289.0 millioihassets classified as "held for sale" in otherent assets on c
condensed consolidated balance sheet primarilteseta the carrying values of five floaters.

Note 10 - Income Taxe:

Our consolidated effective income tax rate for ttimee-month period ended September 30, 2014 w#&84dl2s compare
to 14.3%in the prior year quarter. Excluding the impactisicrete income tax items, our consolidated effedticome tax rate f
the three-month periods ended September 30, 2012GEB was 12.7% and 13.7% , respectively.

Excluding the impact of the $991.5 millidmss on impairment and discrete income tax expengegonsolidated effecti
income tax rate for the nine-month periods endgqute®eber 30, 2014 and 2013 was 11.6% and 12.68pectively. The decli
in our effective tax rate for the three-month arideamonth periods is primarily attributable to an irage in the relati



components of our earnings, excluding discretestegenerated in tax jurisdictions with lower tatega
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Note 11 - Contingencies
ENSCO 29 Wreck Removal

During 2005, a portion of the ENSCO 29 platformiluhg rig was lost over the side of a customeratfpkm as a result
Hurricane Katrina. In June 2014, we received a&idtom an operator demanding that Ensco retribeederrick and drawwor
from the seabed.

Our property insurance policies include coverageENSCO 29 wreckage and debris removal costs §81® million.
We also maintain liability insurance policies tipabvide coverage under certain circumstances feckage and debris remo
costs in excess of the $3.8 milli@overage provided under the property insurancecigsli We believe that it is not probab
liability exists with respect to this matter, and Inbility has been recorded on our condensedalm@ed balance sheet as
September 30, 2014While we cannot reasonably estimate a range s$ipte loss at this time, it is possible that realaost:
may be in excess of our insurance coverage. Althaug do not expect costs associated with the EN3Z@reck removal f
have a material adverse effect upon our finanasitipn, operating results or cash flows, there bamo assurances as to
ultimate outcome.

ENSCO 74 Loss

During 2008, ENSCO 74 was lost as a result of ldarre Ike in the U.S. Gulf of Mexico. The sunkenhull of ENSC(
74 was located approximately #files from the original drilling location when itag struck by an oil tanker during 2009. Wi
removal operations on the sunken rig hull of ENS@IQvere completed during 2010.

We filed a petition for exoneration or limitatiofi lability under U.S. admiralty and maritime lawarihg 2009. A humbx
of claimants presented claims in the exoneratioitéition proceedings. We have liability insuranoéiqes that provide covera
for such claims as well as removal of wreckage @deloris in excess of the property insurance polidylisiit, subject to &10.(
million per occurrence deductible for third-partgims and an annual aggregate limit of $490.0 anilli

The owner of a pipeline filed claims alleging tHeISCO 74 caused the pipeline to rupture during icame lke an
sought damages for the cost of repairs and busingssuption in an amount in excess of $26.0 willi During the first quarter
2014, we reached an agreement with the owner opitieline to settle the claims for $9.6 milliorPrior to the settlement,
incurred legal fees of $3.6 million for this matt&uring the second quarter of 2014, we paid tmearging $6.4 millionof out
deductible under our liability insurance policy, isthwas included in accrued liabilities and otharaur condensed consolida
balance sheet as of December 31, 2013. The rergah3ir2 millionof settlement proceeds was paid by our underwritedger th
terms of the related insurance policies.

The owner of the oil tanker that struck the hullEBISCO 74 filed claims seeking monetary damagesxaess of5.(
million for losses incurred when the tanker struck the esnriull of ENSCO 74. This matter went to trial imé 2014, and tl
Company won a directed verdict on all claims. Thengiff has the right to appeal the decision. Wdidwe that it is not probal
that a liability exists with respect to these claim

We believe all liabilities associated with the EN3Z4 loss during Hurricane lke resulted from a l&ragcurrence und
the terms of the applicable insurance policies. elmv, legal counsel for certain liability under@rg have asserted that
liability claims arise from separate occurrencaesthie event of multiple occurrences, the self-iadwetention is $15.0 milliofor
two occurrences and $1.0 million for each occureehereafter.

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

We and certain subsidiaries have been named asd#efts, along with numerous third-party compangesadefendant:
in multi-party lawsuits filed in lllinois, Missisgpi, Texas, Louisiana and the UK by approximatedp plaintiffs. The lawsuit
seek an unspecified amount of monetary damagesloalfbof individuals alleging personal injury oradle, primarily under tt
Jones Act, purportedly resulting from exposure sbestos on drilling rigs and associated facilidesing the 1960s through 1
1980s.

During 2013, we reached an agreement in principth 88 of the plaintiffs to settle lawsuits filed in Missippi for i
nominal amount. While we believe the settlement b approved by the Court, there can be no assesaas to the ultime
outcome.

We intend to vigorously defend against the remairdlaims and have filed responsive pleadings pvesgmrll defense
and challenges to jurisdiction and venue. Howeslgovery is still ongoing and, therefore, avaikabiformation regarding tl
nature of all pending claims is limited. At presewe cannot reasonably determine how many of thenelnts may have va
claims under the Jones Act or estimate a rangetehpal liability exposure, if any.

In addition to the pending cases in Mississippi Badisiana, we have other asbestos or lung injlayns pending agair
us in litigation in other jurisdictions. Althoughewdo not expect final disposition of these asbestdgng injury lawsuits to have
material adverse effect upon our financial positioperating results or cash flows, there can bassurances as to the ultinr
outcome of the lawsuits.

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 teseparties to governmental investigations or prdicgs, including matte
related to taxation, arising in the ordinary cowsbusiness. Although the outcome of such lawsaritsther 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 nsatitehave a material adverse effect on our findipcisition, operating results
cash flows.

In the ordinary course of business with customers athers, we have entered into letters of crewlit surety bonds
guarantee our performance as it relates to oumdyitontracts, contract bidding, customs dutias,d@ppeals and other obligati
in various jurisdictions. Letters of credit and efyrbonds outstanding as of September 30, 201 th$246.5 millionand wer
issued under facilities provided by various bankd ather financial institutions. Obligations undeese letters of credit and sul
bonds are not normally called as we typically cogmith the underlying performance requirement. ASeptember 30, 2014wve
had not been required to make collateral depositsrespect to these agreements.

Note 12 - Sale-leaseback

In September 2014, we sold jackup rigs ENSCO 8FZEN 89, ENSCO 93 and ENSCO 98, all of which ardracted t
Petroleos Mexicanos (“Pemex”). We received proceddi211.8 millionand incurred commissions and other incrementaci
costs of $5.3 million . The carrying value of theigs was $169.6 million .

In connection with this sale, we executed chartgeements with the purchaser to continue operdtiegrigs for th
remainder of the Pemex contracts, which have aatied completion dates in either late 2015 or 20¥6. accounted for tl
transaction as a saleaseback, whereby we will retain a significanttioor of the remaining use of the rigs as a resulhe charte
agreements.
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We recorded a gain on sale of $7.5 milliowhich represents the portion of the gain thateged the present value
payments due under the charter agreements, inclidedntract drilling expense in our condensed obdated statement
operations for the three-month and nine-month periended September 30, 2014 . The remaining $28lidrmof gain wa
deferred and will be amortized to contract drilliegpense within the Jackup segment over the rentacharter term of each r
Of the $29.4 million deferred gain, $26.6 milliaincluded in accrued liabilities and other andB$aillion is included in othe
liabilities on our condensed consolidated balamestas of September 30, 2014.

The operating results from these rigs for the thmeath and nine-montperiods ended September 30, 2014 were inc
in income from continuing operations within the Klgz segment, as we expect to have significant womiy involvement and ca
flows due to our charter agreements with the puwehaBeginning October 1, 2014, the operating tedol these rigs will k
reported in our Other segment.

The $211.8 milliorof proceeds from the rig sales were invested dyréctcash equivalents subject to certain restic
on our ability to receive, pledge, borrow or othisevobtain the funds as of September 30, 2044 a result of these restrictio
the sales proceeds are classified as restrictédazasincluded in other current assets on our awseteconsolidated balance sl
as of September 30, 2014. We expect these resiricto lapse prior to December 31, 2014.

Note 13 - Segment Information

Our business consists of thregerating segments: (1) Floaters, which includesdoillships and semisubmersible rigs,
Jackups and (3) Other, which consists of managemsemices on rigs owned by third-parties. Our t@portable segmen
Floaters and Jackups, provide one service, cordrdiing.

Segment information for the three-month and nineximngeriods ended 2014 and 20&3resented below (in million:
General and administrative expense and depreciatipense incurred by our corporate office are Hotated to our operatil
segments for purposes of measuring segment opgriatome and were included in "Reconciling Itema/& measure segmi
assets as property and equipment. Prior year irgtiom has been reclassified to conform to the ofiyear presentation.

Three Months Endefeptember 30, 2014

Operating Reconciling Consolidated
Floaters Jackups Other Segments Tote ltems Total
Revenues $ 7452 $ 499.C $ 16 $ 1,261.: $ —  $ 1,261.:
Operating expenses
Contract drilling (exclusive
of depreciation) 309.7 210.2 11t 531. — 531.4
Depreciation 91.£ 47.€ — 139.( 1.¢€ 140.¢
General and administrativ — — — — 29.c 29.:
Operating income (loss) $ 3442 % 2412 % 54 % 590.8 $ (312 % 559.¢
Property and equipment, ne$ 9,836.. $ 3,215.0 % —  $ 13,051.! $ 76.1 $ 13,127.(
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Three Months Endefleptember 30, 2013

Operating Reconciling Consolidated
Floaters Jackups Other Segments Tote ltems Total
Revenues $ 696.7 446.6  $ 187 $ 1,162.: $ — $ 1,162.:
Operating expenses
Contract drilling (exclusive
of depreciation) 315.¢ 203.¢ 15.1 534.: — 534.:
Depreciation 91.t 39.t — 131.C 1.€ 132.¢
General and administrativ — — — — 37.¢ 37.4
Operating income (loss) $ 289.¢ 203t % 3€ % 496.¢ $ (39.0 % 457.¢
Property and equipment, ne$ 11,252.¢ 2,705 $ — % 13,958.: $ 392 $ 13,997 .-
Nine Months Ended September 30, 2
Operating Reconciling Consolidated
Floaters Jackups Other Segments Tote ltems Total
Revenues $ 2,156.: 1,388.C $ 50.C $ 3,594.. $ — $ 3,594.:
Operating expenses
Contract drilling (exclusive
of depreciation) 966.1 659./ 34.t 1,660.( — 1,660.(
Loss on impairment 991.t — — 991t — 991:t
Depreciation 281.( 132.¢ — 413.¢ 5.¢ 419.5
General and administrative — — — — 103.¢ 103.¢
Operating (loss) income  $ (82.5) 596.( 158 % 529.C $ (109.5) $ 419.t
Property and equipment, ne$ 9,836.: 3,215.: — 3 13,051.! $ 76.1 $ 13,127.(
Nine Months Ended September 30, 2
Operating Reconciling Consolidated
Floaters Jackups Other Segments Tote Items Total
Revenues $ 2,038.¢ 1,234 59.z $ 3,332.¢ % — $ 3,332.¢
Operating expenses
Contract drilling (exclusive
of depreciation) 888.¢ 605.¢ 46.¢ 1,541.: — 1,541.:
Depreciation 270.¢ 116.¢ — 387.7 4.t 392.t
General and administrativ — — — — 111.¢ 111.¢
Operating income (loss) $ 879.4 512.( 122 $ 1,403.¢ $ (116.9) $ 1,287.¢
Property and equipment, ne$ 11,252.¢ 2,705.¢ —  $ 13,958.. $ 39.2 $ 13,997 .«
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Information about Geographic Areas

As of September 30, 2014 , the geographic disiobutf our drilling rigs by reportable segment veassfollows:

Floaters Jackups Total @
North & South America (excluding Brazil) 9 8 17
Middle East & Africa 6 10 16
Europe & Mediterranean 3 11 14
Asia & Pacific Rim 4 9 13
Asia & Pacific Rim (under construction) 3 4 7
Brazil 4 — 4
Total 29 42 71

@ The five floaters classified as "held for sale'bdSeptember 30, 201a¥e included in the table abo
@ We provide management services on six rigs ownethiog-parties, including ENSCO 83, ENSCO 89, ENSCO 98

ENSCO 98, which were sold during September 201¢gs Rir which we provide management services arénctided it
the table above.

Note 14 - Supplemental Financial Information
Consolidated Balance Sheet Information

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

September 30, December 31,

2014 2013
Trade $ 850.¢ $ 869.¢
Other 31t 14.:
882.¢ 884.1
Allowance for doubtful accounts (12.6€) (28.9)
$ 869.t $ 855.%

Other current assets consisted of the followingr{itions):

September 30, December 31,

2014 2013
Assets held for sale $ 289.C $ 8.€
Inventory 253.5 256.4
Restricted cash 211.¢ —
Deferred costs 68.: 47 L
Prepaid expenses 46.% 18.t
Short-term investments 45,2 50.C
Prepaid taxes 417 88.1
Deferred tax assets 22.¢ 23.1
Derivative assets 2.€ 11.€
Other 5.4 10.2

$ 986.¢ $ 513.¢



26




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

September 30, December 31,

2014 2013
Deferred costs $ 87.4 59.1
Intangible assets 57.¢ 83.¢
Deferred tax assets 42.¢ 25.2
Supplemental executive retirement plan assets 41.¢ 37.7
Prepaid taxes on intercompany transfers of property 40.£ 50.2
Warranty and other claim receivables 30.€ 30.€
Unbilled receivables 26.¢ 51.¢
Other 12.7 14.2
$ 340.t 352.%

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

September 30, December 31,

2014 2013
Personnel costs $ 211.2 242.(
Deferred revenue 195t 169.¢
Taxes 152.( 84.2
Accrued interest 34.t 68.C
Deferred gain on rig sales 26.€ —
Derivative liabilities 17.2 10.£
Advance payment received on sale of assets — 33.C
Customer pre-payments — 20.C
Other 16.¢ 31.2
$ 653.¢ 658.7

Other liabilities consisted of the following (in lifons):

September 30, December 31,

2014 2013
Deferred revenue $ 331.¢ 217.¢
Unrecognized tax benefits (inclusive of interest panalties) 139.¢ 148.(
Intangible liabilities 47.¢ 69.1
Supplemental executive retirement plan liabilities 441 40.5
Personnel costs 28.¢ 37.2
Other 37.¢ 33.8
$ 629.t 545.%
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Accumulated other comprehensive income consisteédeofollowing (in millions):

September 30, December 31,

2014 2013
Derivative Instruments $ 145 $ 20.€
Other 1.8 (2.4
$ 16.2 % 18.2

Consolidated Statement of Cash Flows Information

In September 2014, we sold jackup rigs ENSCO 83SEN 89, ENSCO 93 and ENSCO 98, all of which areectly
contracted to Pemex. The sale proceeds of $211ll®mwere subject to certain restrictions as opt8enber 30, 2014nc
therefore were not included in our condensed cigeteld statement of cash flows for the nine-momtioal endedseptember 3
2014 .

Concentration of Risk

We are exposed to credit risk relating to our neaiglies from customers, our cash and cash equigaleat shortern
investments and our use of derivatives in conneatiith the management of foreign currency exchaatgrisk. We mitigate o
credit risk relating to receivables from customems)ich consist primarily of major international, \wnmentewned an
independent oil and gas companies, by performirggimg credit evaluations. We also maintain resefeepotential credit losse
which generally have been within management's eéapens. We mitigate our credit risk relating tsleand cash equivalents
focusing on diversification and quality of instrumt® Cash equivalents consist of a portfolio ohkjgade instruments. Custody
cash and cash equivalents is maintained at sewethtapitalized financial institutions, and we monitbe financial condition
those financial institutions.

We mitigate our credit risk relating to counterpestof our derivatives through a variety of tecls, includin
transacting with multiple, highuality financial institutions, thereby limiting owexposure to individual counterparties anc
entering into International Swaps and Derivativessdciation, Inc. (“ISDA")Master Agreements, which include provisions f
legally enforceable master netting agreement, alithost all of our derivative counterparties. Then® of the ISDA agreemel
may also include credit support requirements, crdsfult provisions, termination events or gHt-provisions. Legall
enforceable master netting agreements reduce aiskitoy providing protection in bankruptcy in aart circumstances a
generally permitting the closeout and netting ahgactions with the same counterparty upon thercaate of certain events. ¢
"Note 3 - Derivative Instruments” for additionafanmation on our derivatives.

During the three-month period ended September @04 2 BP accounted for 14% of our consolidated maes, 79%of
which were attributable to our Floaters segmebBuuring the same period, Total accounted for 1df%ur consolidated revenu
all of which were attributable to our Floaters segin

During the nine-month period ended September 304 2P accounted for 15% of our consolidated raesn80%of
which were attributable to our Floaters segmentiiguthe same period, Total accounted for 1&%ur consolidated revenues,
of which were attributable to our Floaters segment.

During the three-month period ended September@D4 2revenues provided by our drilling operationshia U.S. Gulf ¢
Mexico totaled $451.1 million , or 36% , of our sofidated revenues, of which 79%ere provided by our Floaters segm
Revenues provided by our drilling operations in glagduring the three-month period ended Septembe?@14 totale$192.(
million , or 15% , of our consolidated revenuespalvhich were provided by our Floaters segment.
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During the nine-month period ended September 304 28evenues provided by our drilling operationsha tJ.S. Gulf ¢
Mexico totaled $1.3 billion , or 37% , of our cofidated revenues, of which 76%ere provided by our Floaters segme
Revenues provided by our drilling operations in giagand Brazil during the nine-month period endegt&mber 30, 201tbtalec
$580.1 million and $361.5 million , or 16% and 10%spectively, of our consolidated revenues, falVfuich were provided by o
Floaters segment.

Note 15 - Guarantee of Registered Securities

On May 31, 2011, Ensco plc completed a merger actim (the "Merger") with Pride International InEPride"). Ir
connection with the Merger, Ensco plc and Prideerent into a supplemental indenture to the indendated as of July 1, 20
between Pride and the Bank of New York Mellon, adenture trustee, providing for, among other msfténe full an
unconditional guarantee by Ensco plc of Pride’®8usecured senior notes due 2019 , 6.875% unsksanor notes du202(
and 7.875% unsecured senior notes due 2040 , wiadhan aggregate outstanding principal balance af7$billion as o
September 30, 2014The Ensco plc guarantee provides for the uncimmgdit and irrevocable guarantee of the prompt pany
when due, of any amount owed to the holders ohttes.

Ensco plc is also a full and unconditional guaramibthe 7.2% debentures due 2088ued by ENSCO Internatiol
Incorporated during 1997, which had an aggregat&tanding principal balance of $ 150.0 million &September 30, 2014 .

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

The following tables present the unaudited condgesasolidating statements of operations for theetmonth and nine-
month periods ended September 30, 2014 and 2@i8unaudited condensed consolidating statenoérdemprehensive incor
for the three-month and nine-month periods endgdeggber 30, 2014 and 201&e condensed consolidating balance sheets
September 30, 2014 (unaudited) and December 33, ;281d the unaudited condensed consolidating stausnoé cash flows f
the nine-month periods ended September 30, 2012@t@I, in accordance with Rule 3-10 of RegulafeX.
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OPERATING REVENUES
OPERATING EXPENSES

Contract drilling (exclusive
of depreciation)

Depreciation
General and administrative
OPERATING (LOSS) INCOME

OTHER (EXPENSE) INCOME, NE'

(LOSS) INCOME FROM
CONTINUING OPERATIONS
BEFORE INCOME TAXES

INCOME TAX PROVISION

DISCONTINUED OPERATIONS,
NET

EQUITY EARNINGS IN
AFFILIATES, NET OF TAX

NET INCOME

NET INCOME ATTRIBUTABLE TO
NONCONTROLLING
INTERESTS

NET INCOME
ATTRIBUTABLE TO ENSCO

ENSCO PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENTS OF OPERATIONS
Three Months Ended September 30, 2014

(in millions)
(Unaudited)
Other Non-
ENSCO Pride Guarantor
International International, Subsidiaries of  Consolidating
Ensco plc  Incorporated Inc. Ensco Adjustments Total
$ 82 § 39.C $ — $ 1,292 $ (78.9 $ 1,261.
9.1 37.4 — 563.2 (78.9) 531.
A 1.8 — 139.( — 140.¢
10.Z A — 19.C — 29.:
(11.3 0.3 — 571.( — 559.¢
(15.0 (23.0) (13.3) 12.¢ — (38.9
(26.7) (23.9 (13.7) 583.¢ — 521.2
— (2.9 — 67.€ — 65.5
— — — (22.¢) — (22.9)
455k 73.% 66.¢ — (595.%) —
429.¢ 52.C 53.¢ 493.¢ (595.%) 432.¢
— — — (3.5 — (3.5
$ 429¢ $ 52.C % 53.¢ % 489.¢ % (595.)) $ 429«
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OPERATING REVENUES
OPERATING EXPENSES

Contract drilling (exclusive
of depreciation)

Depreciation
General and administrative
OPERATING (LOSS) INCOME

OTHER (EXPENSE) INCOME, NE'

(LOSS) INCOME FROM
CONTINUING OPERATIONS
BEFORE INCOME TAXES

INCOME TAX PROVISION

DISCONTINUED OPERATIONS,
NET

EQUITY EARNINGS IN
AFFILIATES, NET OF TAX

NET INCOME

NET INCOME ATTRIBUTABLE
TO NONCONTROLLING
INTERESTS

NET INCOME ATTRIBUTABLE TO
ENSCO

ENSCO PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENTS OF OPERATIONS
Three Months Ended September 30, 2013

(in millions)
(Unaudited)
Other Non-
ENSCO Pride Guarantor
International International, Subsidiaries of  Consolidating
Ensco plc  Incorporated Inc. Ensco Adjustments Total
$ 55 $ 381 $ — $ 1,196.; $ (7760 $ 1,162.:
13.C 38.1 — 560.¢ (77.€) 534.:
— 1.C — 131.¢ — 132.¢
15.2 A — 22.1 — 37.4
(22.7) 1.9 — 481.7 — 457.¢
(18.7) 5.¢ 15.t 4.9 — (1.6
(40.9) 4.8 15.t 476.¢ — 456.:
— 16.2 — 49.2 — 65.4
— — — (9.5 — 9.5
419.¢ 65.2 Bk — (520.7) —
378.¢ 53.¢ 50.¢ 418.] (520.7) 381.¢
— — — (2.6 — (2.6
$ 378¢ @ 53.¢ % 50.6 % 4155 % (520.) $ 378.¢
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OPERATING REVENUES
OPERATING EXPENSES

Contract drilling (exclusive
of depreciation)

Loss on impairment

Depreciation

General and administrative
OPERATING (LOSS) INCOME

OTHER (EXPENSE) INCOME, NET

(LOSS) INCOME FROM
CONTINUING OPERATIONS
BEFORE INCOME TAXES

INCOME TAX PROVISION

DISCONTINUED OPERATIONS,
NET

EQUITY EARNINGS IN
AFFILIATES, NET OF TAX
NET LOSS

NET INCOME ATTRIBUTABLE
TO NONCONTROLLING
INTERESTS

NET LOSS ATTRIBUTABLE TO
ENSCO

ENSCO PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENTS OF OPERATIONS
Nine Months Ended September 30, 2014
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(in millions)
(Unaudited)
Other Non-
ENSCO Pride Guarantor
International International, Subsidiaries of  Consolidating
Ensco plc  Incorporated Inc. Ensco Adjustments Total

23¢ % 116.¢ $ — $ 3,691 $ (237.6) $ 3,594.
24.¢ 115.2 — 1,758.( (237.¢ 1,660.(
— — — 991.t — 991.t

2 5.1 — 4142 — 419.¢
41.C 3 — 62.3 — 103.€
(41.9) (3.9 — 465.1 — 419.f
(43.6 (28.5) (39.0 12.¢ — (98.9)
(85.9 (32.9) (39.0 477.¢ — 321.2
— 36.2 — 130.1 — 166.4

_ — — (594.¢) — (594.9)
(365.9 (1,314.9) (1,502.9 — 3,182t —
(450.9) (1,382.9 (1,541.9 (247.0) 3,182t (440.0
— — — (10.¢) — (10.9)
(450.5) $ (1,382.9) $ (1,541.9 $ (257.9 $ 3,182t $ (450.9)




ENSCO PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENTS OF OPERATIONS
Nine Months Ended September 30, 2013

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

OPERATING REVENUES $ 165 $ 114« $ — $ 3,434.¢ % (232.9 $ 3,332
OPERATING EXPENSES

Contract drilling (exclusive

of depreciation) 38.2 114.¢ — 1,621.¢ (232.9 1,541

Depreciation 2 2.8 — 389.t — 392t

General and administrative 48.c A4 — 62.¢ — 111.¢
OPERATING (LOSS) INCOME (70.2) (3.2 — 1,360.¢ — 1,287..
OTHER EXPENSE, NET (48.0 (7.2 (15.7) (.9 — (71.2)
(LOSS) INCOME FROM

CONTINUING OPERATIONS

BEFORE INCOME TAXES (118.9 (10.9 (15.7) 1,359.¢ — 1,216..
INCOME TAX PROVISION — 76.¢ — 87.¢ — 164.7
DISCONTINUED OPERATIONS,

NET — — — 12.4 — 12.¢
EQUITY EARNINGS IN

AFFILIATES, NET OF TAX 1,175.( 255.7 164.¢ — (1,595.6 —
NET INCOME 1,056.¢ 168.¢ 149.¢ 1,284t (1,595.9) 1,063.¢
NET INCOME ATTRIBUTABLE

TO NONCONTROLLING

INTERESTS — — — (7.3 — (7.
NET INCOME ATTRIBUTABLE TO

ENSCO $ 1,056.f $ 168.« § 149.¢ % 1,277« % (1,595.6 $ 1,056.¢
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ENSCO PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENTS OF COMPREHENSIVE INCOME
Three Months Ended September 30, 2014

(in millions)
(Unaudited)
Other Non-
ENSCO Pride Guarantor
International International, Subsidiaries of  Consolidating
Ensco plc  Incorporated Inc. Ensco Adjustments Total
NET INCOME $ 4294 ¢ 52.C $ 53.¢ $ 493.¢ $ (595.7) $  432¢
OTHER COMPREHENSIVE(LOSS)
INCOME, NET
Net change in fair value of
derivatives — (22.9) — — — (22.9)
Reclassification of net gains on
derivative instruments from other
comprehensive income into net
income — (1.9 — — — (1.9
Other — — — 3.7 — 3.7
NET OTHER

COMPREHENSIVE (LOSS)

INCOME — (14.7) — 3.7 — (10.9
COMPREHENSIVE INCOME 429.¢ 37.¢ 53.¢ 497.1 (595.9) 422.F
COMPREHENSIVE INCOME

ATTRIBUTABLE TO

NONCONTROLLING

INTERESTS — — — (3.5 — (3.5
COMPREHENSIVE INCOME

ATTRIBUTABLE TOENSCO $§ 429¢ $ 37.¢ % 53.¢ $ 493¢€¢ $ (595.7) $ 419«
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ENSCO PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENTS OF COMPREHENSIVE
Three Months Ended September 30, 2013

(in millions)
(Unaudited)
Other Non-
ENSCO Pride Guarantor
Ensco International International, Subsidiaries
plc Incorporated Inc. of Ensco
NET INCOME $ 378.€ $ 53.¢ $ 50.¢ $ 418.1
OTHER COMPREHENSIVE
INCOME, NET
Net change in fair value of
derivatives — 8.3 — —
Reclassification of net losses on
derivative instruments from other
comprehensive income into net
income — 2.8 — —
NET OTHER COMPREHENSIVE
INCOME — 11.1 — —
COMPREHENSIVE INCOME 378.¢ 64.¢ 50.¢ 418.1
COMPREHENSIVE INCOME
ATTRIBUTABLE TO
NONCONTROLLING INTERESTS — — — (2.6
COMPREHENSIVE INCOME
ATTRIBUTABLE TO ENSCO $ 378. $ 64.¢ $ 50.¢ $ 415.F
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INCOME

Consolidating
Adjustments  Total

$ (520.7) $381.

— 11.1

(520.1) 392.

— 8

$ (520.7) $389.¢




ENSCO PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENTS OF COMPREHENSIVE
Nine Months Ended September 30, 2014

(in millions)
(Unaudited)
Other Non-
ENSCO Pride Guarantor
International International, Subsidiaries
Ensco plc Incorporated Inc. of Ensco
NET LOSS $ (450.) $ (1,382 $ (1,541.9 $ (247.0)
OTHER COMPREHENSIVE(LOSS)
INCOME, NET
Net change in fair value of
derivatives — (2.9 — —
Reclassification of net gains on
derivative instruments from other
comprehensive income into net
income — 3.3 — —
Other — — — 4.2
NET OTHER

COMPREHENSIVE (LOSS)

INCOME — (6.1 — 4.2
COMPREHENSIVE LOSS (450.¢) (1,388.9) (1,541.9 (242.¢)
COMPREHENSIVE INCOME

ATTRIBUTABLE TO

NONCONTROLLING

INTERESTS — — — (10.¢)
COMPREHENSIVE LOSS

ATTRIBUTABLE TO ENSCO $ (450.§ $ (1,388.9 $ (1,541.9 $ (253.¢)
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INCOME

Consolidating
Adjustments  Total

$  3,182% $(440.0)

— (2.9)

— (3.9
— 4.2

— 1.9

3,182  (441.9

— (109

$  3,182.¢ $(452.)




ENSCO PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENTS OF COMPREHENSIVE
Nine Months Ended September 30, 2013

(in millions)
(Unaudited)
Other Non-
ENSCO Pride Guarantor
Ensco International International, Subsidiaries
plc Incorporated Inc. of Ensco
NET INCOME $1,056.¢ $ 168.< $ 149.¢ $ 1,284.!
OTHER COMPREHENSIVE
(LOSS) INCOME, NET
Net change in fair value of
derivatives — (5.3 — —
Reclassification of net losses on
derivative instruments from other
comprehensive income into net
income — 2.2 — —
Other — — — 5
NET OTHER

COMPREHENSIVE (LOSS)

INCOME — (3.2 — 5
COMPREHENSIVE INCOME 1,056.¢ 165.2 149.¢ 1,285.(
COMPREHENSIVE INCOME

ATTRIBUTABLE TO

NONCONTROLLING

INTERESTS — — — (7.7
COMPREHENSIVE INCOME

ATTRIBUTABLE TO ENSCO $1,056.¢ $ 165.: $ 149.¢ $ 1,277.¢
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INCOME

Consolidating
Adjustments Total

$  (1,595.0 $1,063.¢

— (2.6)

(1,595. 1,061.

— (7.1)

$ (1,595.6) $1,054.:




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
Property and equipment, net

GOODWILL

DUE FROM AFFILIATES
INVESTMENTS IN

AFFILIATES

OTHER ASSETS, NET

ENSCO PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATING BALANCE SHEETS
September 30, 2014

LIABILITIES AND SHAREHOLDERS' EQUITY

CURRENT LIABILITIES
Accounts payable and accrued

liabilities

Accounts payable to affiliates
Current maturities of long-term

debt

Total current liabilities
DUE TO AFFILIATES
LONG-TERM DEBT
DEFERRED INCOME TAXES
OTHER LIABILITIES
ENSCO SHAREHOLDERS'

EQUITY

NONCONTROLLING

INTERESTS
Total equity

(in millions)
(Unaudited)
Other Non-
ENSCO Pride Guarantor
International International, Subsidiaries of  Consolidating
Ensco plc Incorporated Inc. Ensco Adjustments Total
367.C $ — 3 343.C $ 463.7 $ — $ 11,1737
— — — 869.¢ — 869.¢
1,246.: 650.7 531.3 1,127.1 (3,555.9 —
3.8 51.¢ — 931.¢ — 986.¢
1,617.( 702.1 874.C 3,392.¢ (3,555.9 3,030.¢
21 62.£ — 15,921.: — 15,985
1.7 31.€ — 2,824.¢ — 2,858.:
A4 30.¢ — 13,096. — 13,127.1
— — — 3,274.( — 3,274.(
3,021.: 4,472 985.¢ 6,510.¢ (14,990.) —
13,104.( 3,568.! 2,722.! — (19,395.() —
18.C 49.1 — 273.¢ — 340.t
17,760.! $ 8,823.( $ 4,582.¢ $ 26,547.. $ (37,940.) $ 19,772
111 $ 747 $ 234§ 968.f $ — $ 1,077
163.¢ 997.7 — 2,393.¢ (3,555.9 $ —
— — — 53.¢ — 3 53.¢
174.¢ 1,072. 23.4 3,416.: (3,555.9 1,131.
2,013.: 3,068.: 1,489.( 8,419.¢ (14,990.) —
3,723.1 149.2 1,982.( 49.4 — 5,903.¢
— 247.1 — 11.5 — 258.¢
— 4.3 7.€ 617.¢ — 629.5
11,849.( 4,281.¢ 1,080.¢ 14,019.¢ (19,395.() 11,836.
— — — 12.€ — 12.€
11,849.( 4,281.¢ 1,080.¢ 14,032.! (19,395.0) 11,849.(
17,760.! $ 8,823.( $ 4,582.¢ $ 26,547.. $ (37,940.) $ 19,772
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ENSCO PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATING BALANCE SHEETS
December 31, 2013

(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 $ 46.5 $ 5 4¢ 1137 % — ¢ 165.¢
Accounts receivable, net — — 855.% — 855.%
Accounts receivable from
affiliates 1,235.( 213.¢ 5.5 4,169.: (5,623.%) —
Other 3.2 61.c — 449.¢ — 513.¢
Total current assets 1,284." 275.¢ 10.4 5,588.( (5,623.9 1,535.;
PROPERTY AND
EQUIPMENT, AT COST 2.1 34.: — 17,462.: — 17,498.!
Less accumulated depreciatic 175 26.t — 3,159.! — 3,187.!
Property and equipment, net .6 7.8 — 14,302.¢ — 14,311.(
GOODWILL — — — 3,274.( — 3,274.(
DUE FROM AFFILIATES 4,876.¢ 4,236.( 1,898.( 5,069. (16,080.}) —
INVESTMENTS IN
AFFILIATES 13,830.: 4,868.¢ 4,092.; — (22,790.9 —
OTHER ASSETS, NET 8.8 60.1 — 283.¢ — 352.%
$ 20,001.C $ 9,448.. $ 6,000.t $ 28,518.. $ (44,4949 $ 19,472.
LIABILITIES AND SHAREHOLDERS' EQUITY
CURRENT LIABILITIES
Accounts payable and accrued
liabilities $ 31t $ 91 ¢ 34z % 925.C $ —  $ 999.¢
Accounts payable to affiliates 3,666.: 549.7 — 1,407. (5,623.9 —
Current maturities of long-term
debt — — — 47.F — 47.t
Total current liabilities 3,697.¢ 558.¢ 34.2 2,380.: (5,623.9 1,047.:
DUE TO AFFILIATES 1,030.¢ 2,760. 1,331.: 10,958.: (16,080.}) —
LONG-TERM DEBT 2,473 149.1 2,007.¢ 88.2 — 4,718.¢
DEFERRED INCOME TAXES — 358.% — 3.8 — 362.1
OTHER LIABILITIES — 2.3 8.7 534.% — 545.%
ENSCO SHAREHOLDERS'
EQUITY 12,798.¢ 5,619.: 2,618.¢ 14,545.( (22,790.9 12,791.
NONCONTROLLING
INTERESTS — — — 7.3 — 78
Total equity 12,798.¢ 5,619.: 2,618.¢ 14,552.¢ (22,790.9 12,798.¢
$ 20,001.C $ 9,448.. $ 6,000.t $ 28,518.. $ (44,4949 $ 19,472.

39




ENSCO PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENTS OF CASH FLOWS
Nine Months Ended September 30, 2014

(in millions)
(Unaudited)
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 of continuin
operations $ (82.2) $ 91.79) $ (76.7) $ 1,835.¢ % $ 1,585.
INVESTING ACTIVITIES
Additions to property and
equipment — (28.7) — (1,218.9 (1,247.()
Maturities of short-term
investments — — — 50.C 50.C
Purchases of short-term investme — — — (45.9) (45.9)
Other — — — 9.8 9.8
Net cash used in investing
activities of continuing
operations — (28.7) — (1,204.9) (1,232.9
FINANCING ACTIVITIES
Proceeds from issuance of senior
notes 1,246. — — — 1,246.
Cash dividends paid (526.79) — — — (526.%)
Reduction of long-term borrowing — — — (30.9 (30.9
Debt financing costs (11.9) — — — (11.9
Proceeds from exercise of share
options 2.4 — — — 2.4
Advances (to) from affiliates (295.5 119.: 414.¢ (238.€) —
Other (12.¢) — — (7.9 (20.0)
Net cash provided by (used in)
financing activities 402.7 119.: 414.¢ (276.9 659.¢
DISCONTINUED OPERATIONS
Operating activities — — — (62.0) (62.0
Investing activities — — — 57.4 57.¢
Net cash used in discontinued
operations — — — (4.6) (4.6
Effect of exchange rate changes or
cash and cash equivalents — — — — —
NET INCREASE (DECREASE) IN
CASH AND CASH
EQUIVALENTS 320.t (.5) 338.1 350.( 1,008.:
CASH AND CASH
EQUIVALENTS, BEGINNING OF
PERIOD 46.5 a5 4.8 113.7 165.¢
CASH AND CASH
EQUIVALENTS, END OF PERIOL$  367.C $ —  $ 343.( 463.7 $ $ 1,173
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ENSCO PLC AND SUBSIDIARIES

CONDENSED CONSOLIDATING STATEMENTS OF CASH FLOWS

Nine Months Ended September 30, 2013

(in millions)
(Unaudited)
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 of continuin
operations $ (138.0) $ (1149 $ (54.1) $ 1,655.¢ $ — $ 1,349.
INVESTING ACTIVITIES
Additions to property and
equipment (1,273.6) — (1,273.9
Maturities of short-term
investments 50.C 50.C
Other (3.9 7.€ — 3.€
Net cash used in investing
activities of continuing
operations — (3.9 — (1,216.0) — (1,219.9
FINANCING ACTIVITIES
Cash dividends paid (350.9) — — (350.9)
Reduction of long-term borrowing (30.9) — (30.9
Proceeds from exercise of share
options 22.C — — 22.C
Advances from (to) affiliates 353.2 121.: (18.¢) (455.%) — —
Other (13.5) (4.5) (2.9 — (20.¢)
Net cash provided by (used in)
financing activities 11t 116.¢ (18.¢) (489.9) — (379.9)
DISCONTINUED OPERATIONS
Operating activities 83.2 — 83.2
Investing activities 6.4 — 6.4
Net cash provided by discontinu
operations — — — 89.¢ — 89.¢€
Effect of exchange rate changes on
cash and cash equivalents (1.0 — (2.0
NET (DECREASE) INCREASE IN
CASH AND CASH
EQUIVALENTS (126.5) (1.9 (72.9) 39.C — (261.7)
CASH AND CASH
EQUIVALENTS, BEGINNING OF
PERIOD 271.¢ 1.7 85.C 128.¢ — 487.1
CASH AND CASH
EQUIVALENTS, END OF PERIOL$  145.:%. $ 4 3 121 ¢ 167.¢ $ — $ 325«
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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 fimglngtatements as of September 30, 2014 and fothiflee-month and nine-
month periods ended September 30, 2014 and 20LBlew elsewhere herein and with our annual repeortFrerm 10K for the
year endeDecember 31, 2013 . The following discussion aralyais contains forwardboking 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. See “Forward-Looking Statements.

EXECUTIVE SUMMARY

Ensco owns the world's second largest offshordirdyitig fleet amongst competitive rigs. We operatee of the newe
ultra-deepwater fleets in the industry, and our premiaakyp fleet is the largest of any offshore drillicgmpany. We current
own and operate an offshore drilling rig fleet df figs, including severnigs under construction, spanning most of the extyie
markets around the globe. Our fleet includes taltskiips, thirteen dynamically positioned semisulsitde rigs, sixmooret
semisubmersible rigs and 42 jackup rigs.

The contracting environment remained very competitiuring the third quarter, particularly in theo&lers segment, a
result of increasing rig supply combined with augtibn in capital spending by operators. We exlieat day rates and utilizati
will remain under pressure, particularly for oldess capable floaters. Brent crude oil pricesidedlfrom $110 per barrel in Ji
to near $90 per barrel at the end of the third tgunand continued to decline below $90 per barré¢tober. It is uncertain hc
recent price declines will impact drilling programs operators are currently preparing 2015 budyéésbelieve current pric
support planned projects, and that customers aessieg ways to more efficiently and economicalgnage their well prograr
rather than canceling these projects.

We remain focused on our long-established stravédygh-grading and expanding the size of our fleet whesadentify
long-term growth opportunities. In September, we sold &iandard jackup rigs (ENSCO 83, ENSCO 89, ENSBGand ENSC
98). Additionally, five of our older, less capalfleater rigs are currently being marketed for sadepart of our fleet highrading
strategy.

In response to customer demand for our differeadiaty technology and contract drilling servicegtia Middle East, w
entered into an agreement with Lamprell plc to tmes two premium jackup rigs (ENSCO 140 and ENSCA) during th
second quarter. These rigs are scheduled for dgldsing the second quarter and third quarterQif&2 respectively. In July, \
accepted delivery of ENSCO 122, an ulr@mium harsh environment rig that is expectedetplaced into service later this y«
Currently, we have seven rigs under constructinaluding three ultraleepwater drillships, three premium jackup rigs ane
ultra-premium harsh environment jackup rig. In éiddito ENSCO 122, our next two deliveries, ENSCS-®and ENSCO D8;
are contracted.

A significant portion of our projected cash flowlvdontinue to be invested in the expansion anchanament of our flee
We also intend to continue paying quarterly dividerfor the foreseeable future. However, our Bodriectors may change t
timing and payment amount depending on severabifadhcluding our profitability, liquidity, finanal condition, reinvestme
opportunities and capital requirements.

During the third quarter, we completed a $1.25dildebt offering and expanded the total commitmentslave unde
our revolving credit facility, increasing the totapacity from $2.0 billion to $2.25 billionWe believe our strong balance sk
$10.9 billion of contract backlog, proceeds from the recent aéfetring and borrowing capacity under our commerpiape
program and revolving credit facility will providéexibility to make additional investments in odedt and sustain an adeqt
level of liquidity.
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BUSINESS ENVIRONMENT
Floaters

The global contracting environment remains higldynpetitive, particularly for older, less capableatiers. A reduction
capital spending by operators, as well as incrgasupply from newbuild floaters, has negatively aojed utilization and d.
rates. Operators have taken advantage of these ftaves by contracting premium and higpecification rigs. Drilling contractc
are currently challenged to contract older, legzabke floaters, although retirements could allevisdme of this pressure. '
anticipate that the floater environment will rema&iompetitive; however, we expect additional corttrgc opportunities to t
available in several regions, particularly for pnem rigs.

Rig supply in the U.S. Gulf of Mexico is expectadimcrease during the remainder of 2014 and intt628s multipl
newbuild rigs mobilize to the region. Although theajority of these rigs are contracted, utilizatismd day rates for existi
floaters in the region may be negatively impactalsing some of these rigs to mobilize to otheroresy We expect tenderi
activity to remain relatively low in the neterm; though past exploration successes and neswdses could lead to incremer
opportunities over time. In Mexico, ongoing energform could create future opportunities in theieag

In Brazil, we expect that neterm contracting activity will largely be driven bRetrobras, including incremer
opportunities related to pialt development in the region. We believe theng aldo be incremental demand going forwar
customers come to the market for rigs to drill tlmgiw exploration acreage awarded in licensing deureld during 2013.

Customer demand remains strong in West Africa wmitlitiple open tenders for rigs with mujtear terms. Incremen
opportunities are expected in Angola, Ghana aneéfdigand several operators have exploration pnogii@anned in East Afri
and South Africa. Going forward, there could be dwaard pressure on contracting terms if drilling ttactors elect to mo
additional rigs into the region.

Supply and demand in the North Sea market are tedarthough available supply from the Norwegiart@emay pu
downward pressure on the UK market. We expect iaddit drilling opportunities in the Mediterraneamrket, particularly for ric
with higher technical specifications and strongrafienal track records. In Asia Pacific, we antatgincremental requirements:
Australia, Indonesia and Vietnam.

The worldwide supply of floaters continues to irage as a result of newbuild construction progrdustently, there a
approximately 85 competitive newbuild drillships daisemisubmersible rigs reported to be under coctiiny of whict
approximately 40 are without contracts. We estinthtd six rigs will be delivered before the end28f14, half of which a
uncontracted. Utilization and day rates will likelgntinue to be negatively impacted, particuladyless capable floaters.

Jackups

Demand for jackups remains stable, generally sujpgprcurrent day rates and contract terms. Howewmerybuilc
deliveries have caused downward pressure on netsacting activity in certain regions. Utilizatiomé day rates may come un
additional pressure as more newbuild rigs ententheket; however, retirements of older jackups dqalrtially offset new suppl
as the majority of the global jackup fleet is mtran 30 years old.

In the U.S. Gulf of Mexico, customer demand hadided. Recent contract terms have declined in cawatvhich has pi
pressure on day rates and utilization, particuléotyless capable units. In Mexico, we believe ¢heill be incremental demand
the national oil company of Mexico, Petréleos Mexios ("PEMEX"), continues to expand its rig fleet.
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The Middle East market is expected to remain strang we believe there will be incremental demaochfoperators |
the region as well as opportunities to extend @gstontracts. In West Africa, there are currenihen tenders for incremental 1
for multi-year terms, though recent contractingwdgt has resulted in some downward pressure onratges.

Customer demand for jackups remains strong in tiehNSea market, though supply and demand dynanaies cause
downward pressure in Norway. Significant contradiadklog exists for the remainder of 2014, and aijpes are issuing tenders
secure rigs for work during 2015 and beyond.

Demand remains steady in the Asia Pacific markeugh recent contracting activity indicates anéasingly competitiv
environment due to available rig supply. We exgedher pressure on utilization and day rates akijphel uncontracted newbu
rigs are added to the rig supply in the regionllidg contractors may seek opportunities to mogs out of the region. We exp
several tenders to be issued in the coming mooths@ilti-year programs in Malaysia, Vietnam and Indonesraroencing durin
2015, which could help absorb the incremental neldbadded to the Asia Pacific fleet.

Worldwide jackup supply continues to increase asesult of ongoing construction programs. Currenthere ar
approximately 130 competitive newbuild jackup nigported to be under construction, approximatelfydgfavhich are being bui
by companies that have not historically operatdshoire drilling rigs. Twelve rigs are scheduled diefivery during the remainc
of 2014, the majority of which are not contract@¢hile customer demand remains positive, utilizatéowd day rates in cert:
regions may come under additional pressure in ¢ae-term, depending upon the rate at which oldsujas are retired.

RESULTS OF OPERATIONS

The following table summarizes our condensed cafesigld results of operations for the three-montdd aimemontt
periods ended September 30, 2014 and 2013 (iromsli

Three Months Ended Nine Months Ended
September 30, September 30,
2014 2013 2014 2013
Revenues $ 1,261 $ 1,162: $ 3594 $ 3,332
Operating expenses
Contract drilling (exclusive of depreciation) 531.4 534.: 1,660.( 1,541
Loss on impairment — — 991t —
Depreciation 140.¢ 132.¢ 419t 392.t
General and administrative 29.5 37.¢ 103.¢ 111.€
Operating income 559.¢ 457.¢ 419.F 1,287 .«
Other expense, net (38.9 (1.6 (98.9) (71.2)
Provision for income taxes 65.5 65.4 166.< 164.5
Income from continuing operations 455.7 390.¢ 154.¢ 1,051
(Loss) income from discontinued operations, net (22.¢) (9.9 (594.%) 12.4
Net income (loss) 432.¢ 381.¢ (440.0) 1,063.¢
Net income attributable to noncontrolling interests (3.5 (2.6) (20.9) (7.2
Net income (loss) attributable to Ensco $ 429 $ 378¢& $ (450.H $ 1,056.¢

Revenues increased $99.0 million , or 9% , andraohdrilling expense declined $2.9 million , or 1%6r the threemontt
period ended September 30, 2@icompared to the prior year quarter. The increassvenues was primarily due to the addi
of newbuild rigs to both our Floaters and Jackugggreents and an increase in average day ratesallyadifset by a decline
utilization.
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For the nine-month period ended September 30, 20&denues increased $261.3 million , or 8%nd contract drillin
expense increased $118.7 million , or 886 compared to the prior year period. The ineréasevenues was primarily due to
addition of newbuild rigs to both our Floaters alatkups segments and an increase in average @sy pattially offset by
decline in utilization. The increase in contradllidig expense was due to the aforementioned amditito our fleet and higt
personnel and repair and maintenance costs. Cordridling expense for the nineonth period ended September 30, :
included a provision for doubtful accounts relatie@®GX receivables.

During the nine-month period ended September 304 2@ve recorded a narash loss on impairment with respect to
older, less capable rigs in our Floaters segmeatiig $991.5 million. See below for additional information on our résudy
segment.

A significant number of our drilling contracts arka longterm nature. Accordingly, an increase or declindémand fc
contract drilling services generally affects oueriing results and cash flows gradually over iywarters as longerm contract
expire and new contracts and/or options are pratedirrent market rates.

Rig Counts, Utilization and Average Day Rates

The following table summarizes our offshore drilimigs by reportable segment and rigs under coctibru as ¢
September 30, 2014 and 2013 :

2014 2013
Floaters® 26 26
Jackups?® 38 43
Under constructioff® 7 6
Total 71 75

—~

Y The five floaters classified as "held for sale'bhSeptember 30, 20%ake included in the table abo

@ During the fourth quarter of 2013 and third quack2014, we accepted delivery of two ulfreemium harsh environme
jackup rigs, ENSCO 121 and ENSCO 122, respectiveNSCO 121 commenced drilling operations underng-term
contract during the second quarter of 2014. ENSQ@ i committed under a lortgrm drilling contract expected
commence later this year.

® We sold jackup rigs ENSCO 69 and Pride Wisconsirinduthe first quarter of 2014 and ENSCO 85 durihg secon
guarter of 2014. During the third quarter of 2044, sold jackup rigs ENSCO 83, ENSCO 89, ENSCO @BEMSCO 98.

@ During the fourth quarter of 2013, we entered iatoagreement with Keppel FELS Limited ("KFELS")donstruct a
ultrapremium harsh environment jackup rig (ENSCO 128)sTig is scheduled for delivery during the secondrter ¢
2016 and is currently uncontracted. During the sdaguarter of 2014, we entered into an agreemeht lveimprell plc t
construct two premium jackup rigs, ENSCO 140 andSE® 141, which are scheduled for delivery during slecon
guarter and third quarter of 2016, respectivelythBif these rigs remain uncontracted.

45




The following table summarizes our rig utilizatiand average day rates by reportable segment faththemonth an
nine-month periods ended September 30, 2014 ari#l:201

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

2014 2013 2014 2013
Rig Utilization @
Floaters 83% 81% 7% 84%
Jackups 91% 94% 89% 91%
Total 88% 90% 85% 8%
Average Day Rateg?
Floaters $ 451,76t $ 450,75: $ 465,17¢ $ 430,34«
Jackups 136,58t 125,25 134,09! 121,27¢
Total $ 236,73t $ 224,64 $ 23884: $ 219,39

@ Rig utilization is derived by dividing the numbefrdays under contract by the number of days inpééod. Days und:
contract equals the total number of days thatimge earned and recognized day rate revenue, ingluldys associat
with compensated downtime and mobilizations. Wherenue is earned but is deferred and amortizedafture perioc
for example when a rig earns revenue while molbifjizo commence a new contract or while being upggad a shipyar:
the related days are excluded from days under acmntr

For newlyconstructed or acquired rigs, the number of dayBerperiod begins upon commencement of drillingrapon:
for rigs with a contract or when the rig becomeailable for drilling operations for rigs withoutcantract.

@ Average day rates are derived by dividing contdhiting revenues, adjusted to exclude certain $yp€& nonrecurring
reimbursable revenues, lump sum revenues and resexttributable to amortization of drilling contrastangibles, by tr
aggregate number of contract days, adjusted touegclcontract days associated with certain mobitina
demobilizations, shipyard contracts and standbyraots.

Detailed explanations of our operating resultsluiding discussions of revenues, contract drillirgense and depreciati
expense by segment, are provided below.

Operating Income

Our business consists of three operating segm@ntgioaters, which includes our drillships and serlomersible rigs, (.
Jackups and (3) Other, which currently consistsnmahagement services on rigs owned by tpadies. Our two reportak
segments, Floaters and Jackups, provide one secaiotract drilling.

Segment information is presented below (in milljon&eneral and administrative expense and depi@ti@xpens
incurred by our corporate office are not allocaiedur operating segments for purposes of measseggent operating incol
and were included in "Reconciling Items." Prior iygdiormation has been reclassified to conformhi ¢urrent year presentation.
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Three Months Endefleptember 30, 2014

Operating Reconciling Consolidated
Floaters Jackups Other Segments Tote ltems Total
Revenues $ 745 % 499.C $ 16.¢ $ 1,261.: $ — $ 1,261.:
Operating expenses
Contract drilling (exclusive
of depreciation) 309.7 210.2 11t 531. — 531.4
Depreciation 91.£ 47.€ — 139.( 1.¢ 140.¢
General and administrativ — — — — 29.c 29.c
Operating income (loss) $ 344.: % 241: % 54 $ 590.t $ (312 $ 559.¢
Three Months EndeBleptember 30, 2013
Operating Reconciling Consolidated
Floaters Jackups Other Segments Tote Items Total
Revenues $ 696.71 $ 446.6  $ 187 $ 1,162.: $ — $ 1,162.:
Operating expenses
Contract drilling (exclusive
of depreciation) 315. 203.¢ 15.1 534.: — 534.:
Depreciation 91.t 39.t — 131.C 1.€ 132.¢
General and administrativ — — — — 37. 37.4
Operating income (loss) $ 289.t $ 203t % 3€ $ 496.¢ $ (39.0 $ 457.¢
Nine Months Ended September 30, 2
Operating Reconciling Consolidated
Floaters Jackups Other Segments Tote ltems Total
Revenues $ 2,156.. $ 1,388.( $ 50.C $ 3,594 $ —  $ 3,594.:
Operating expenses
Contract drilling (exclusive
of depreciation) 966.1 659./ 34.t 1,660.( — 1,660.(
Loss on Impairment 991.t — — 991.t — 991.f
Depreciation 281.( 132.¢ — 413.¢ 5.¢ 419.5
General and administrative — — — — 103.¢ 103.¢
Operating (loss) income  $ (82.5) % 5906.C $ 158 $ 529.C % (109.5) $ 419.t
Nine Months Ended September 30, 2
Operating Reconciling Consolidated
Floaters Jackups Other Segments Tote ltems Total
Revenues $ 2,038¢ $ 1,234 $ 502 $ 3,332 % — $ 3,332.¢
Operating expenses
Contract drilling (exclusive
of depreciation) 888.¢ 605.¢ 46.¢ 1,541 — 1,541
Depreciation 270.¢ 116.¢ — 387.7 4. 392.t
General and administrativ — — — — 111.¢ 111.¢
Operating income (loss) $ 879.. % 512.( 122 % 1,403.¢ $ (116.9) $ 1,287
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Floaters

Floater revenues for the three-month period endgalegnber 30, 2014 increased $48.6 million , or,7mpared to tt
prior year quarter primarily due to ENSCO DS-7, evhcommenced its initial drilling contract durirfgetfourth quarter of 2013.

Floater contract drilling expense for the three-thoperiod ended September 30, 2014 declined $5lliomi or 2%,
compared to the prior year quarter due to lowerdatiorm insurance costs and lower costs on ENSC@®@ &flch was in th
shipyard for a capital enhancement project duri§42 These declines were partially offset by thditamh of ENSCO DS?.
Contract drilling expense for the three-month petrended September 30, 2013 also included an $1illi@nmprovision fo
doubtful accounts related to OGX receivables.

Depreciation expense was comparable to the priar gearter. The increase in depreciation due t@tlaition of ENSC(
DS-7 to the fleet was offset by lower depreciationange as a result of the impairments recorded dihi@agecond quarter
2014.

Floater revenues for the nine-month period endgde®eber 30, 2014 increased by $117.2 million ,%r, &s compared
the prior year period. The increase in revenuespuasarily due to commencement of the ENSCO D8rilling contract durin
the fourth quarter of 2013 and an increase in @eday rates across our Floater fleet. These iseseaere partially offset by
decline in utilization attributable to certain rigsour Floater fleet. ENSCO 5004 and ENSCO 5006&wethe shipyard for capi
enhancement projects during 2014, and ENSCO 851Brigd several months of uncontracted downtime gmilgnduring the firs
quarter. Utilization in the prior year period waegatively impacted by downtime prompted by a vendotice regardin
inspection and replacement of connector bolts oiowa rigs, as well as inspection related downamé&ENSCO DS-2.

Floater contract drilling expense for the nine-nmopériod ended September 30, 2014 increased b% $7illion , or 9%,
as compared to the prior year period, primarily ttuéhe aforementioned addition of Do our Floater fleet. To a lesser ext
higher personnel and repair and maintenance ctsiscantributed to the increase in contract dijliexpense. These incree
were partially offset by lower contract drillingmense for the ENSCO 5006 and lower windstorm imsrgaosts. Contract drillii
expense for the nineonth period ended September 30, 2013 also incltiiedforementioned provision for doubtful acco
related to OGX receivables.

We recognized a loss on impairment of $991.5 nmilliluring the nine-month period ended Septembe2@D4related ti
four older, less capable floaters due to the advehange in the current and anticipated markethfese assets. No impairme
were recorded during the prior year period.

Depreciation expense increased by $10.1 milliom 4% , primarily due to the addition of D510 our Floater flee
partially offset by lower depreciation as a restfiithe impairments recorded during the second quaift2014.

Jackups

Jackup revenues for the three-month period endpte®der 30, 2014 increased by $52.2 million , &12s compare
to the prior year quarter primarily due to commeneat of the ENSCO 120 and ENSCO 121 drilling cartgraluring the fire
quarter and second quarter of 2014, respectivaly aa increase in average day rates across owpléekt. These increases w
partially offset by a decline in utilization forrtain rigs in the Jackup fleet.

Jackup contract drilling expense for the three-mqreriod ended September 30, 2014 increased $@idmior 3%, as
compared to the prior year quarter due to the afergioned additions to our Jackup fleet. Thesecsrs were partially offset
the gain recognized on the sale of ENSCO 83, ENB@CENSCO 93 and ENSCO 98. Depreciation expenseased by$8.1
million , or 21% , primarily due to the additiorssdur Jackup fleet.
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Jackup revenues for the nine-month period endeteBdyer 30, 2014 increased by $153.3 million , %12s compare
to the prior year period. The increase in revemus primarily due to an increase in average dasratross our Jackup fleet
commencement of the ENSCO 120 and ENSCO 121 dyiliantracts. These increases were partially offsetr decline i
utilization for certain rigs in the Jackup fleet.

Jackup contract drilling expense for the nine-mgrghod ended September 30, 2014 increased $58i6rmior 9%, as
compared to the prior year period due to the afergioned additions to our Jackup fleet and an as&dn personnel and reg
and maintenance costs. Depreciation expense irttdas $15.8 million , or 14% primarily due to the additions to our Jac
fleet.

Reconciling Items
General and administrative expenses declined $8librm, or 22% , and $8.0 million , or 7% , foretthreemonth an
nine-month periods ended September 30, 20&4dpectively, as compared to the prior year geririmarily due to lower incenti
compensation and burden costs.

Other Income (Expense)

The following table summarizes other income (expgiiar the three-month and nine-month periods er@kgatember 3
2014 and 2013 (in millions):

Three Months Ended Nine Months Ended
September 30, September 30,
2014 2013 2014 2013
Interest income $ 31 % 4: % 102 % 12.:
Interest expense, net:
Interest expense (56.0 (56.]) (167.6€) (170.9)
Capitalized interest 18.C 15.¢ 58.¢ 46.7
(38.0) (40.2) (209.0 (123.¢)
Other, net (3.5 34.: 5 40.1
$ (38.9) % 16 ¢ (98.9 $ (71.2)

Interest income for the three-month and nine-mqmehods ended September 30, 2@detlined as compared to
respective prior year periods primarily due to geaefy outstanding principal amounts for reimbursatmef mobilization an
upgrade costs on certain long-term drilling cortsatue from customers.

Interest expense was comparable over the samedpa®the average outstanding principal balanceciased with ot
longterm debt instruments remained consistent. The5$hbilion debt offering was completed on SeptemB8r 2014 an
therefore did not have a significant impact onresé expense for the three-month and nine-montiogseendedSeptember 3
2014 . Interest expense capitalized during theetmmenth and nine-month periods ended SeptembeP@D4 increased ¢
compared to the prior year periods due to an iserda the average outstanding amount of capita¢sied in newbuil
construction.

Our functional currency is the U.S. dollar, andaatipn of the revenues earned and expenses incbyrextrtain of oL
subsidiaries are denominated in currencies otteer the U.S. dollar ("foreign currencies"). Thesms$actions are remeasure
U.S. dollars based on a combination of both cureemt historical exchange rates. Net foreign cugenachange losses §R.t
million and $900,000 were included in other, net fbe three-month and nine-month periods endede8emr 30, 2014
respectively. Net foreign currency exchange gafr82a2 million and $7.0 million were included inhetr, net for the thremontt
and nine-month periods ended September 30, 2@&kpectively. The $7.0 million net foreign curremxchange gain for the nine-
month period ended September 30, 2013 was primgttiliputable to devaluation of the Venezuelan Bwoili
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Net unrealized losses of $500,000 and net unrehltigéns of $1.0 milliorfrom marketable securities held in our Sk
were included in other, net in our condensed cadstgld statements of operations for the three-manth nine-monttperiod:
ended September 30, 2014 , respectively. Net uregagains of $2.0 million and $4.2 millidrom marketable securities helc
our SERP were included in other, net in our condérconsolidated statements of operations for theetmonth and ninerontt
periods ended September 30, 2QI@spectively. The fair value measurement of oarketable securities held in the SER
discussed in Note 2 to our condensed consolidateddial statements.

During the three-month period ended September @D3 2 we received a $30.6 millisrimbursement from the Mexic
tax authority with respect to the tax authority'awd on letters of credit issued by an Ensco sudisidior the benefit of Seaha
under a credit support agreement executed in ctionewith the 2009 spiff of Seahawk. The reimbursement was include
other, net in our condensed consolidated stateneéntecome for the three-month and nine-month mkriendedSeptember 3
2013.

Provision for Income Taxes

Ensco plc, our parent company, is domiciled andieed in the U.K. Our subsidiaries conduct opereiand earn incor
in numerous countries and are subject to the lafmspang jurisdictions within those countries. Theome of our nord.K.
subsidiaries is not subject to U.K. taxation. Ineotax rates imposed in the tax jurisdictions inakhour subsidiaries condi
operations vary, as does the tax base to whichaties are applied. In some cases, tax rates mapilieable to gross revenu
statutory or negotiated deemed profits or otheedadilized under local tax laws, rather than to ineome. Our drilling rig
frequently move from one taxing jurisdiction to #mer to perform contract drilling services. In somstances, the movement
drilling rigs among taxing jurisdictions will inveé the transfer of ownership of the drilling riga@ng our subsidiaries. As a re:
of frequent changes in the taxing jurisdictionsvimich our drilling rigs are operated and/or ownelganges in the overall level
our income and changes in tax laws, our consolidet=ctive income tax rate may vary substantitityn one reporting period
another.

Income tax expense for the three-month periodsceS@ptember 30, 2014 and 2013 was $65.5 million$®3d4 million,
respectively. Income tax expense for the nine-mgmattiods ended September 30, 2014 and 2013 was4btGion and164.7
million , respectively.

Our consolidated effective income tax rate for ttimee-month period ended September 30, 2014 w#&84dl2s compare
to 14.3%in the prior year quarter. Excluding the impactisicrete income tax items, our consolidated effedticome tax rate f
the three-month periods ended September 30, 2012GkB was 12.7% and 13.7% , respectively.

Excluding the impact of the $991.5 millidmss on impairment and discrete income tax expengesonsolidated effecti
income tax rate for the nine-month periods endgque®eber 30, 2014 and 2013 was 11.6% and 12.68%pectively. The decli
in our effective tax rate for the three-month arideamonth periods is primarily attributable to an irage in the relati
components of our earnings, excluding discretesteganerated in tax jurisdictions with lower tates

Discontinued Operations

During the nine-month period ended September 3@4 20management committed to a plan to sell fleaters. Th
ENSCO 5000, ENSCO 5001, ENSCO 5002, ENSCO 600EARICO 7500 were removed from our portfolio of ngarketed fc
contract drilling services and are being activelgrketed for sale. These rigs were written dowratovalue, less costs to sell,
of May 31, 2014 , and classified as "held for sale'our September 30, 2014 condensed consolidatadde sheet.
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We recorded a non-cash loss on impairment totfi5@8.8 million , net of tax benefits of $37.6 nalii, during the nine-
month period ended September 30, 20THe impairment charge was included in (loss) inedrom discontinued operations,
in our condensed consolidated statement of opesafmr the nine-month period ended September 304 2The operating resu
from these rigs were included in (loss) income frdiscontinued operations, net in our condensed dlioiaded statement
operations for the three-month and nine-month perended September 30, 2014 and 2013 .

Prior to the sale of ENSCO 7500, we will be reqiiite pay the outstanding principal on the 6.38%RAD bonds du
2015 collateralized by this rig. The outstandinmgipal balance on these bonds v$49.0 million as ofSeptember 30, 2014We
recently provided notification to the indenturestee for the 6.36% MARAD bonds due 2015 that wendtto make an optior
redemption of these bonds in December 2014. Thetanding principal balance was included in curreaturities of longermr
debt on our condensed consolidated balance sheéSaptember 30, 2014 .

During the nine-month period ended September 3Q4 20we sold jackup rig ENSCO 85 for net proceeti$@n. .«
million . The proceeds from the sale were included in tmvgsctivities of discontinued operations in oondensed consolidat
statement of cash flows for the nine-month periodeel September 30, 2014 . We recognized a gai.8fillionin connectio
with the disposal, which was included in (loss)ame from discontinued operations, net in our corddrconsolidated statem
of operations for the nine-month period ended Seper 30, 2014 ENSCO 85 operating results were included in jlassome
from discontinued operations, net in our condenseasolidated statement of operations for the timeath and ninenontt
periods ended September 30, 2014 and 2013 .

During the nine-month period ended September 304 20ve sold jackup rigs ENSCO 69 and Wisconsin fdrpneceed
of $32.2 million . These rigs were classified akllfer sale as of December 31, 20IBnhe proceeds from the sale were receiv:
December 2013 and included in net cash used irsiimgeactivities of discontinued operations in consolidated statement
cash flows for the year ended December 31, 2G@k3updated. ENSCO 69 and Wisconsin operatindtsesare included in (los
income from discontinued operations, net in ourdemsed consolidated statement of operations fothitee-month and nine-
month periods ended September 30, 2014 and 20¥8re¥vgnized a gain of $17.9 milliaomconnection with the disposal, wh
was also included in (loss) income from discontthogerations, net in our condensed consolidatednsent of operations for t
nine-month period ended September 30, 2014 .

During the nine-month period ended September 303 20ve sold jackup rig Pride Pennsylvania forpreceeds 0$15.k
million . The proceeds from the sale were included in tmvgsctivities of discontinued operations in oondensed consolidat
statement of cash flows for the nine-month periodeel September 30, 2013 . We recognized a loss.dfrillion in connectio
with the disposal, which was included in (loss)ime from discontinued operations, net in our cosddrconsolidated statem
of operations for the nine-month period ended Seper 30, 2013 Pride Pennsylvania operating results were indude(loss
income from discontinued operations, net in ourdemsed consolidated statement of operations fothitee-month and nine-
month periods ended September 30, 2013 .

LIQUIDITY AND CAPITAL RESOURCES

Although our business is cyclical, we have histhcrelied on our cash flow from continuing opésas to meet liquidit
needs and fund the majority of our cash requiremeffe have maintained a strong financial positioough the disciplined a
conservative use of debt, which has provided usitiléy to achieve future growth potential throuatquisitions and newbuild |
construction. A substantial portion of our caswfleas been invested in the expansion and enhantefeur fleet of drilling rig
through newbuild construction and upgrade projantsthe return of capital to shareholders througldend payments.
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A significant portion of our projected cash flowlvgontinue to be invested in the expansion anchanament of our flee
We also intend to continue paying quarterly dividefor the foreseeable future. However, our Bodriditectors may change t
timing and payment amount depending on severabifadhcluding our profitability, liquidity, finanal condition, reinvestme
opportunities and capital requirements. Based orbalance sheet and contractual backlog of $10l@rbi, we believe futur
capital projects, debt service and dividend paymeuilt primarily be funded from cash and cash eglawnts, future operating ce
flows and borrowings under our commercial papeg@m and/or revolving credit facility. We may dexith access debt anc
equity markets to raise additional capital or imseeliquidity as necessary.

During the nine-month period ended September 3@4 20our primary source of cash was $1.6 billgenerated fro
operating activities of continuing operations arid2$billion in proceeds from our September debt issuance. Guafgy use c
cash for the same period was $1.2 billion for thestruction, enhancement and other improvementiotidlling rigs and $526."
million for dividend payments.

During the nine-month period ended September 303 200ur primary source of cash was $1.3 billggnerated froi
operating activities of continuing operations ariD.$ million in proceeds from the maturity of shtetm investments. O
primary use of cash for the same period was $1li8rbifor the construction, enhancement and other impnave of our drilling
rigs and $350.2 million for dividend payments.

Cash Flow and Capital Expenditures

Our cash flow from operating activities of contingioperations and capital expenditures for the-moathperiods ende
September 30, 2014 and 2013 were as follows (iloms):

2014 2013
Cash flow from operating activities of continuingerations $ 1,585.0 $ 1,349.
Capital expenditures
New rig construction $ 574t $ 897.(
Rig enhancements 4174 195.2
Minor upgrades and improvements 255.] 181.

$ 1,247.( $ 1,273.¢

Cash flow from operating activities of continuingevations increased $235.9 million , or 17% , far hine-montiperioc
ended September 30, 2014 as compared to the mawrperiod. The increase primarily resulted fro8480.4 millionincrease i
cash receipts from contract drilling services arPa.6 million decline in cash payments for interesrtially offset by &203."
million increase in cash payments related to cahttélling expenses.

We remain focused on our long-established stravédygh-grading and expanding the size of our fleet whesadentify
long-term growth opportunities. In response to custodeznand for our differentiated rig technology andtcact drilling service
in the Middle East, we entered into an agreemetit Wamprell plc to construct two premium jackupsri(ENSCO 140 ar
ENSCO 141) during the second quarter of 2014. ENSA@A0 and ENSCO 141 are significantly enhanced emssiof th
LeTorneau Super 116E jackup design and will inca@Ensco's patented Canti-Leverage Advantaggchnology. These ri
are scheduled for delivery during the second quartd the third quarter of 2016, respectively.

During 2013, we entered into agreements with KFEbSonstruct a premium jackup rig (ENSCO 110) andubra-

premium harsh environment jackup rig (ENSCO 128gsE rigs are scheduled for delivery during thet fuarter of 2015 and 1
second quarter of 2016, respectively. Both of thiggeare currently uncontracted.
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We previously entered into agreements with KFELSceostruct three ultrpremium harsh environment jackup |
(ENSCO 120, ENSCO 121 and ENSCO 122). ENSCO 12ZXtefagered during the third quarter of 2014 anddsxmitted under
long-term drilling contract expected to commence lates year. ENSCO 121 was delivered during the fogutarter of 2013 ai
commenced drilling operations under a ldegn contract in the North Sea during the secorattgqu of 2014. ENSCO 120 w
delivered during the third quarter of 2013 and canaoed drilling operations under a lotegm contract in the North Sea dur
the first quarter of 2014.

We currently have three ultra-deepwater drillshipder construction (ENSCO DS-8, ENSCO DS-9 and EQ®5-10).
ENSCO DS-9 and ENSCO DS-8 are committed under terng-contracts and currently scheduled for deliveuying the firs
quarter and second quarter of 2015, respectivéf5E@0O DS10 is currently uncontracted and scheduled forvdgji during th
third quarter of 2015.

A significant portion of our projected cash flowlvdontinue to be invested in the expansion ancaanbment of our fle
of drilling rigs. We also intend to continue payiggarterly dividends for the foreseeable futurewieer, our Board of Directc
may change the timing and payment amount deperadirggveral factors including our profitability, diglity, financial conditior
reinvestment opportunities and capital requiremews believe our strong balance sheet, $10.9 bilbé contract backlor
proceeds from the recent debt offering and borrgvaapacity under our commercial paper program amdlving credit facilit
will provide flexibility to make additional investemts in our fleet and sustain an adequate levi@witlity.

The following table summarizes the cumulative antafncontractual payments made as of Septembe2@D4 for oul
rigs under construction and estimated timing ofreanaining contractual payments (in millions):

Cumulative
Paid @ Remaining 2014 2015 2016 Total @

ENSCO DS-8 161.4 — 384.] — 545t
ENSCO DS-9 157.¢ — 375.¢ — 533.2
ENSCO DS-10 206.( — 308.: — 514.:
ENSCO 110 41.C — 166.2 — 207.2
ENSCO 123 53.t — 214.: — 267.¢
ENSCO 140 39.2 39.2 78.C 39.2 195.¢
ENSCO 141 39.2 — 118.2 39.2 196.¢

$ 697.7 % 392 % 1,644.¢ 3 784 % 2,460.;

@ Cumulative paid represents the aggregate amoucwrifactual payments made from commencement ofdhstructiol
agreement through September 30, 2014 .

@ Total commitments are based on fixadee shipyard construction contracts, exclusive cobts associated w
commissioning, systems integration testing, prajeghagement and capitalized interest.

Future contractual payments for rig enhancemenéepi®y which are not reflected in the table abeovere $72.5 millioras
of September 30, 2014 . We currently estimate tpageents will be made during the next 12 months.

The actual timing of these expenditures may vasetlan the completion of various construction nlless, which are,
a large extent, beyond our control.

Based on our current projections, we expect capipenditures during 2014 to include approximag&p0 million for
newbuild construction, approximately $560 millioor frig enhancement projects and approximately $3ldon for minot
upgrades and improvements. Depending on marketitamal 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,
2014 2013
Total debt $ 5,957.7 $ 4,766.
Total capital* $ 17,794.. $ 17,558.
Total debt to total capital 33.5% 27.1%

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

On September 29, 2014, we issued $625.0 milliomeagde principal amount of unsecured 4.50% serotgsndue202<
at a discount of $850,000 and $625.0 million agaregrincipal amount of unsecured 5.75% seniorsndtee 2044t a discout
of $2.8 million in a public offering. Interest on the 2014 Notesp&yable semiannually in April and October of egea
commencing April 1, 2015. The 2014 Notes wereddspursuant to an Indenture between us and DeuBshie Trust Compar
Americas, as trustee (the “Trusteaited March 17, 2011 and a Second Supplementattindebetween us and the Trustee, ¢
September 29, 2014 (the “2014 Supplemental IndefjtuwWe expect to use the net proceeds from this offefar genere
corporate purposes, which may include payments iggpect to our rigs under construction and othpital expenditures.

As of September 30, 2014n addition to the 2014 Notes, we had outstandih@ billion aggregate principal amoun
unsecured 3.25% senior notes due 2016, $500.0omidggregate principal amount of unsecured 8.5%ps@otes due 201
$900.0 million aggregate principal amount of unsed6.875% senior notes due 2020, $1.5 billion eg@pe principal amount
unsecured 4.7% senior notes due 2021 and $300i6rmaggregate principal amount of unsecured 7.886%or notes due 20:
As of September 30, 2014ve also had outstanding $150.0 million aggregaitecipal amount of unsecured 7.2% debenture:
2027. We make semiannual interest payments onadable aforementioned notes and debentures.

Revolving Credi

On September 30, 2014, we entered into an amendmémt Fourth Amended and Restated Credit Agreé(iles "Five-
Year Credit Facility"), among Ensco, Citibank, N.As Administrative Agent, DNB Bank ASA, as Syntima Agent, and
syndicate of banks. This amendment extended theeY@ar Credit Facility maturity date from May 7, 20ttBSeptember 30, 20
and increased the total commitment of the lendens f$2.0 billion to $2.25 billion . As amended, thiee-Year Credit Facilit
provides for a $2.25 billion senior unsecured reva credit facility to be used for general corgerpurposes.

Advances under the Fivéear Credit Facility bear interest at Base RatelBOR plus an applicable margin rate (curre
0.125% per annum for Base Rate advances and 1.p2b%nnum for LIBOR advances) depending on ouritcrating. Amount
repaid may be re-borrowed during the term of theefiear Credit Facility. We are required to pay a tgedy commitment fe
(currently 0.125% per annum) on the undrawn portibthe $2.25 billiorcommitment, which is also based on our credit gatin
addition to other customary restrictive covenamt® FiveYear Credit Facility requires us to maintain a ltadabt to tote
capitalization ratio of less than or equal to 50%We have the right, subject to lender consenind¢oease the commitments un
the Five-Year Credit Facility to an aggregate amaifrup to $2.75 billion . We had no amounts outdtag under the Fiv&-eal
Credit Facility as of September 30, 2014 and Deearth, 2013.
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Commercial Paper

We participate in a commercial paper program wathr fcommercial paper dealers pursuant to which \ag issue, on
private placement basis, unsecured commercial pagis. During the second quarter of 2014, we asmd the size of ¢
program to permit the issuance of commercial papégs in an aggregate principal amount not to ek&2e0 billionat any timi
outstanding. Amounts issued under the commerciadipprogram are supported by the available andasghaesmmitted capaci
under our credit facility. As a result, amountsuiess under the commercial paper program are limlitedhe amount of ol
available and unused committed capacity under oeditcfacility. The proceeds of such financings niay used for capit
expenditures and other general corporate purpodes.commercial paper bears interest at rates thgt ased on mark
conditions and the ratings assigned by credit gadigencies at the time of issuance. The commegaj@r maturities will vary b
may not exceed 364 days from the date of issudii@ecommercial paper is not redeemable or sulgeabluntary prepayment
us prior to maturity. We had no amounts outstandinger our commercial paper program as of SepteSheR014anc
December 31, 2013.

Other Financing

As of September 30, 2014 , we had $103.3 milliotstamding under our Maritime Administration bonduss,$19.(
million of which is due in December 2015. The remirag $84.3 millionoutstanding is due in 2016 and 2020. We make semi
principal and interest payments on these bonds.$M90 million due in December 2015 is outstangingcipal on the6.36%
MARAD bonds collateralized by ENSCO 7500. Priorthe sale of this rig, we will be required to pag thutstanding princip:
We recently provided notification to the indenturestee for the 6.36% MARAD bonds due 2015 thatimiend to make ¢
optional redemption of these bonds in December 20hé outstanding principal balance was includedurrent maturities
long-term debt on our condensed consolidated balaheet as of September 30, 2014 .

We filed an automatically effective shelf regisiwat statement on Form %-with the U.S. Securities and Excha
Commission ("SEC") on January 13, 2012, which piesius the ability to issue debt securities, eqgsityurities, guarante
and/or units of securities in one or more offerinfse registration statement, as amended, expiréanuary 2015.

During 2013, our shareholders approved a new seaachase program. Subject to certain provisioeuEnglish lav
including the requirement of Ensco plc to haveisigit distributable reserves, we may purchaseoupmaximum of $2.0 billic
in the aggregate under the program, but in no case than 35.0 million shares. The program termemat May 2018.

Other Commitments

As of September 30, 2014 , we were contingentlyldian the aggregate amount of $246.5 milliomder outstanding letters
credit and surety bonds which guarantee our pedoo® as it relates to our drilling contracts, cacttbidding, customs duties,
appeals and other obligations in various jurisditdi Obligations under these letters of credit suméty bonds are not norms
called, as we typically comply with the underlyipgrformance requirement. As of September 30, 2@t had not been requil
to make any collateral deposits with respect tsdhagreements.
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Liquidity
Our liquidity position is summarized in the tabkddw (in millions, except ratios):

September 30, December 31,

2014 2013
Cash and cash equivalents $ 1,173 % 165.¢
Restricted cash 211.¢ —
Short-term investments 455 50.C
Working capital 1,898.¢ 487.¢
Current ratio 2.7 1.t

We expect to fund our shaerm liquidity needs, including contractual obligas and anticipated capital expenditure
well as dividends or working capital requiremeritem our cash and cash equivalents, restricted, casdrtterm investment
operating cash flows, and, if necessary, fundsoveed under our commercial paper program or revgharedit facility. We ma
decide to access debt and/or equity markets te eaiditional capital or increase liquidity as neegg.

We expect to fund our longrm liquidity needs, including contractual obligats, anticipated capital expenditures
dividends, from our operating cash flows and, i€essary, funds borrowed under our revolving créattlity or other futur
financing arrangements. We may decide to accessatetior equity markets to raise additional capitaincrease liquidity ¢
necessary.

Capital Reorganization

In June 2014, we completed a capital reorganizatiater UK law (the “Capital Reorganizationiyhich will provide thi
Company with greater flexibility going forward teturn capital to shareholders in the form of divide and share repurcha:
The Capital Reorganization, which was authorizedoby Board of Directors and approved by our shdoste at the Annu
General Meeting in May 2014, was achieved throdghissuance and subsequent cancellation of $3ifnbdf a newlyereate:
class of shares (the “Capital Reorganization SHares

The Capital Reorganization Shares had no subseaettenomic or voting rights and were issued tolssisiary of th
Company on June 17, 2014 for the benefit of exgssimareholders solely for the purpose of the CaRg@arganization transactic
Upon cancellation of the shares on June 18, 203.9, illion of the shareholders' equity of Ensco plc that wasipusly deeme
non-distributable under UK law, can now be inclugethe determination of eligible distributable eages.

The Capital Reorganization did not involve any rifisition or repayment of capital, nor did it have impact on th
underlying net assets of the Company. There wasehampact on our shareholdeesjuity for any period as a result of the Ca
Reorganization.
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Effects of Climate Change and Climate Change Reguian

Greenhouse gas ("GHG") emissions have increasipgbpme the subject of international, national, oeal, state ar
local attention. During 2009, the United StatesiEmmental Protection Agency (the "EPA") officialpublished its findings th
emissions of carbon dioxide, methane and other Gpi@sent an endangerment to human health and theo@ment becau:
emissions of such gases are, according to the E®#ributing to warming of the earth's atmosphearé ather climatic change
These EPA findings allowed the agency to procedld thie adoption and implementation of regulatiansestrict GHG emissio
under existing provisions of the Clean Air Act tleastablish Prevention of Significant Deteriorat{t®SD") construction and Til
V operating permit reviews for certain large stadiry sources that are potential major sources de@hhissions. The EPA set
current regulatory GHG emissions thresholds in'Tgiloring Rule" and has indicated that it may sevithis Rule's thresho
downward in a subsequent rule, which would likelybject additional stationary sources to GHG pemgttrequirement
Facilities required to obtain PSD permits for tHeHHG emissions also will be required to meet "laestilable control technolog
standards to be established by the states or,nte szases, the EPA, on a casechge basis. The EPA has also adopted
requiring annual monitoring and reporting of GHGigsions from specified sources in the United Statetuding, among othel
certain onshore and offshore oil and natural gadymtion facilities.

In recent years, cap and trade initiatives to II@HG emissions have been introduced in the Europedon. Similarly,
number of bills related to climate change have hietoduced in the U.S. Congress. If these or sintilills were to be adopte
such legislation could adversely impact many indest However, it appears unlikely that comprehendiederal climai
legislation will be passed by the U.S. Congresthnforeseeable future. In the absence of fedegislhation, almost half of tl
states have begun to address GHG emissions, pynttanough the development or planned developméminassion inventorie
or regional GHG cap and trade programs. Futurelaégn of GHG emissions could occur pursuant tarfettreaty obligation
statutory or regulatory changes or new climate ghdergislation in the jurisdictions in which we ogie. If the U.S. Congre
undertakes comprehensive tax reform in the comawy,yit is possible that such reform may includeagbon tax, which cou
impose additional direct costs on operations addae demand for refined products. Depending orpé#rgcular program, we,
our customers, could be required to control GHGssins or to purchase and surrender allowanceSHigs emissions resultil
from our operations. It is uncertain whether anyhafse initiatives will be implemented. If suchtimives are implemented, we
not believe that such initiatives would have a direnaterial adverse effect on our financial candit operating results or ce
flows in a manner different than our competitors.

Restrictions on GHG emissions or other relatedslagive or regulatory enactments could have arreatlieffect in thos
industries that use significant amounts of petnolguwoducts, which could potentially result in auetion in demand for petrolet
products and, consequently, our offshore contraliing services. We are currently unable to prédie manner or extent of ¢
such effect. Furthermore, one of the Idagm physical effects of climate change may benaregse in the severity and freque
of adverse weather conditions, such as hurricawbg&h may increase our insurance costs or riskntiete, limit insuranc
availability or reduce the areas in which, or tlhunber of days during which, our customers wouldtt@mt for our drilling rigs i
general and in the Gulf of Mexico in particular. \Ate currently unable to predict the manner orrexdé&any such effect.

MARKET RISK

We use derivatives to reduce our exposure to foreigrency exchange rate risk. Our functional cwyeis the U.S
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 curge@xchange rate risk management strategy thatesillerivatives to reduce
exposure to unanticipated fluctuations in earningd cash flows caused by changes in foreign cuyrexchange rates.
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We utilize cash flow hedges to hedge forecastedidar currency denominated transactions, primailyréduce ot
exposure to foreign currency exchange rate risfuture expected contract drilling expenses andtabpkpenditures denomina
in various foreign currencies. We predominantlytiure our drilling contracts in U.S. dollars, whisignificantly reduces tl
portion of our cash flows and assets denominatefreign currencies. As of September 30, 20Me had cash flow hedc
outstanding to exchange an aggregate $391.2 mithionarious foreign currencies.

We have net assets and liabilities denominatedumanous foreign currencies and use various stegegi manage o
exposure to changes in foreign currency exchantgs.rdVe occasionally enter into derivatives thadgeethe fair value
recognized foreign currency denominated asseialgitities, thereby reducing exposure to earnifgstfiations caused by chan
in foreign currency exchange rates. We do not deséggsuch derivatives as hedging instruments. ésethsituations, a natu
hedging relationship generally exists whereby ckarig the fair value of the derivatives offset admsin the fair value of tl
underlying hedged items. As of September 30, 2044 held derivatives not designated as hedginguiments to exchange
aggregate $211.2 million for various foreign cunies.

If we were to incur a hypothetical 10% adverse geain foreign currency exchange rates, net uniedliasses associa
with our foreign currency denominated assets aadiliiies as of September 30, 2014 would approxém®27.6 million.
Approximately $18.0 milliorof these unrealized losses would be offset by spoeding gains on the derivatives utilized to d
changes in the fair value of net assets and liegsldenominated in foreign currencies.

We utilize derivatives and undertake foreign cucgeaxchange rate hedging activities in accordanite eur establishe
policies for the management of market risk. We gate our credit risk relating to counterpartiesoaf derivatives through
variety of techniques, including transacting withultiple, high-quality financial institutions, thereby limiting puwexposure t
individual counterparties and by entering into ISDaster Agreements, which include provisions féegally enforceable mas
netting agreement, with almost all of our derivatisounterparties. The terms of the ISDA agreemeratg also include cret
support requirements, cross default provisiongniteation events, or s@H provisions. Legally enforceable master net
agreements reduce credit risk by providing protecin bankruptcy in certain circumstances and gdlyepermitting the closeo
and netting of transactions with the same countgrpgon the occurrence of certain events.

We do not enter into derivatives for trading orestlspeculative purposes. We believe that our usgedfatives an
related hedging activities reduces our exposufergn currency exchange rate risk and does n@bsxus to material credit r
or any other material market risk. All of our dexives mature during the next 18 monthSee Note 3 to our conden
consolidated financial statements for addition&rimation on our derivative instruments.

CRITICAL ACCOUNTING POLICIES

The preparation of financial statements and reldtedosures in conformity with accounting prineiplgenerally accept
in the United States of America requires our mamagg to make estimates, judgments and assumptianatfect the amour
reported in our consolidated financial statementsa@companying notes. Our significant accountioigcies are included in Nc
1 to our audited consolidated financial stateméantshe year ended December 31, 2013 included iranaual report on Form 10-
K filed with the SEC on February 26, 2014as updated on September 22, 2014. These pol@iesg with our underlyir
judgments and assumptions made in their applicatiave a significant impact on our consolidatedffitial statement:
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We identify our critical accounting policies as $khothat are the most pervasive and important tgpthirayal of oL
financial position and operating results and tkauire the most difficult, subjective and/or compjedgments by managem:
regarding estimates in matters that are inheramigertain. Our critical accounting policies aresiaelated to property a
equipment, impairment of lonigred assets and goodwill and income taxes. Faseudsion of the critical accounting policies
estimates that we use in the preparation of oudeoesed consolidated financial statements, see "Ttdanagement's Discuss
and Analysis of Financial Condition and ResultsQgferations -Critical Accounting Policies and Estimates" in tPlrof our
annual report on Form 10-K for the year ended Déwzr81, 2013 Other than set forth below, there have been nteniai
changes from the critical accounting policies poasgly disclosed in our annual report on FormKlfdr the year ended Decem
31, 2013, as updated in our subsequent quartgrtyrtse

Impairment of Lon-Lived Assets and Goodwiill

During the second quarter of 2014, demand for déicatieteriorated as a result of continued redudtiarapital spendir
by operators in addition to recently announcedydeia operatorsdrilling programs. The reduction in demand, combindth the
increasing supply from newbuild floater deliveriéss] to a very competitive market. In general, cacting activity for floatel
declined significantly, and new day rate fixturesrgvsubstantially lower than rates realized dutivggfirst quarter of 2014 a
fourth quarter of 2013. More specifically, drillirapntractors have been unable to contract oldss, dapable rigs as operators
now targeting premium, higbpecification rigs at lower day rates. The sigaifitsupply and demand imbalance will continue
adversely impacted by future newbuild deliveriemgpam delays and lower capital spending by opesaths a result, day raf
and utilization will remain under pressure, esgécitor older, less capable floaters. In respornsdhe adverse change in
current and anticipated floaters business clintaagement evaluated our older, less capable ffoatel committed to a plan
sell five rigs. These rigs were written down ta fealue, less costs to sell, as of May 31, 28td classified as "held for sale"
our September 30, 2014 condensed consolidateddeatdieet.

We measured the fair value of the "held for saigs by applying a market approach, which was basednobservab
third-party estimated prices that would be received oharge for the assets in an orderly transactiondsat market participan
We recorded a pre-tax, non-cash loss on impairn@ating $546.4 million during the nine-month petiendedSeptember 3
2014 . The impairment charge was included in (loss) medrom discontinued operations, net in our conddnsonsolidate
statement of operations for the nine-month perinded September 30, 2014 . See "Note Biscontinued Operations" {
additional information on our "held for sale" rigs.

On a quarterly basis, we evaluate the carrying evaifiour property and equipment to identify eventschanges i
circumstances ("triggering events") that indicéite ¢arrying value may not be recoverable. As dtre$the adverse change in
floater business climate observed during the seqoadter of 2014, management's commitment to atplaell five floaters durir
the second quarter of 2014 and the impairment ehargurred on the "held for sale" floaters, managm@nconcluded that
triggering event had occurred during the secondtquaf 2014 and performed an asset impairmentyaisabn our remainir
older, less capable floaters.

Based on the analysis performed as of May 31, 20del recorded an additional noash loss on impairment with resg
to four other floaters totaling $991.5 millianThe impairment charge was included in loss onainmpent in our condens
consolidated statement of operations for the nioet period ended September 30, 203e measured the fair value of th
rigs by applying an income approach, using progediecounted cash flows. These valuations weredbasainobservable inpt
that require significant judgments for which thaselimited information, including assumptions regdjag future day rate
utilization, operating costs and capital requiretaen

Our business consists of three operating segm@ntgioaters, which includes our drillships and serlomersible rigs, (.

Jackups and (3) Other, which consists of managersemices on rigs owned by thipdsties. Our two reportable segme
Floaters and Jackups, provide one service, cordrdiing.
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We test goodwill for impairment on an annual basisvhen events or changes in circumstances indtbatea potentii
impairment exists. Management concluded that tbeementioned adverse change in the current andigated floater busine
climate, the commitment to a plan to sell fil@aters and the impairment charge on the "held&e" floaters triggered an inte
impairment test to evaluate the Floaters repoutimigggoodwill balance of $3.1 billion as of May 21014 .

Based on the valuation performed as of May 31, 20fl#e Floaters reporting unit estimated fair vagxeeeded tt
carrying value (adjusted for the long-lived impaémts noted above) by approximately 7%herefore, we concluded that
goodwill balance was not impaired. We estimatedfttir value of the Floaters reporting unit usinglended income and mar
approach.

The income approach was based on a discountedloasmodel, which utilized present values of cakiwk to estimal
fair value. The future cash flows were projecteddaaon our estimates of future day rates, utiimatoperating costs, cap
requirements, growth rates and terminal valueotorrigs. Forecasted day rates and utilization fak® account current marl
conditions and our anticipated business outlookh lmé which have been impacted by the recent advehsnge in the float
business environment. The day rates reflected @ctettl rates during the respective contracted peaod management's estin
of market day rates in uncontracted periods. Threctsted market day rates were held constant imélaeterm and wer
forecasted to grow in the longer-term and termgealod.

Operating costs were forecasted using our histoaicarage operating costs and were adjusted fastimated inflatio
factor. Capital requirements in the discounted dlst model were based on management's estimatesuré capital costs, taki
into consideration our historical trends. The eatsd capital requirements include cash outflowsniew rig construction, r
enhancements and minor upgrades and improvements.

A terminal period was used to reflect our estimaftestable, perpetual growth. The terminal perioffects a termine
growth rate of 3.5% , which includes an estimatefibiion factor. The future cash flows were disdmahusing a market-
participant risk-adjusted weighted average cos@gpital ("WACC") of 10.5% .

These assumptions were derived from unobservaplédrand reflect management's judgments and assunrspd declin
in the Floaters reporting unit cash flow projecti@r changes in other key assumptions may resalgmodwill impairment char:
in the future. Specifically, keeping all other aies constant, a 3fasis point increase in the WACC applied would oedtie
estimated fair value of our Floaters reporting tatow its carrying value. In addition, keeping @ther variables constant,1eb%
reduction in the terminal growth rate would redtloe estimated fair value of our Floaters reportinif below its carrying valu
Also, keeping all other variables constant, a 5@#uction in our forecasted market day rates woettlice the estimated f
value of our Floaters reporting unit below its garg value.

The market approach was based upon the applicatignice-toearnings multiples to management's estimates afe
earnings adjusted for a control premium. The pricearnings multiples used in the market valuatamged from 7.5 x to 8.%
and were based on competitor market multiples. fetrevalue determined under the market approackeissitive to the:
multiples, and a decline in any of the multiplesildoreduce the estimated fair value of our Floaterorting unit below i
carrying value. Management's earnings estimates werived from unobservable inputs that requireniB@ant estimate
judgments and assumptions as described in the memproach

The estimated fair value of the Floaters reportimit determined under the income approach was stamsi with th
estimated fair value determined under the markerageh. For purposes of the goodwill impairment,tes calculated tt
Floaters reporting unit estimated fair value as dkierage of the values calculated under the incappgoach and the mar
approach.
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We evaluated the estimated fair value of our répgminits compared to our market capitalizatiomfsay 31, 2014 Ta
perform this assessment, we used a market apptoagstimate the fair value of the Jackups reportinij. The aggregate fi
values of our reporting units exceeded our marlegiitalization, and we believe the resulting implieahtrol premium we
reasonable based on recent market transactionsmwith industry or other relevant benchmark data.

Our stock price declined significantly during Sepker and October 2014 reaching a twelve-month [6\35.96 on
October 10th. Our stock price traded between $4&6$57.45 during the eightenth period ended August 2014. The ave
stock price for the three-month period ended SelpeerB0, 2014 was $49.01 , including average stoickep of $52.79 anfi48.7¢
in July and August, respectively.

A sustained decline in our stock price is one ofesal qualitative factors we consider each quanben evaluatin
whether events or changes in circumstances indibatea potential goodwill impairment exists. Waclided that the decline
stock price observed in September and October alidapresent a sustained decline and that no tiiggevents occurred duri
the third quarter requiring an interim goodwill igipment test as of September 30, 2014.

If our Floater operating performance or Floateicmated business outlook deteriorates and/or tmgkstrades at curre
levels for a sustained period, our Floaters repgrtinit estimated fair value could decline belosvaarrying value, resulting ir
goodwill impairment.

Factors that could have a negative impact on the/didue of the Floaters reporting unit includet bte not limited to:

e decreases in estimated market day rates andatith due to greater-thaxpected market pressures, downtime
other risks associated with offshore rig operations

e sustained declines in our stock pr
» decreases in revenue due to our inability to &taad retain skilled personn

* changes in worldwide rig supply and demand, cortipatior technology, including changes as a resutialivery o
newbuild drilling rigs;

« changes in future levels of drilling activity angpenditures, whether as a result of global capitatkets and liquidit'
prices of oil and natural gas or otherwise, whickyroause us to idle or stack additional rigs;

« possible cancellation or suspension of drilling tcacts as a result of mechanical difficulties, perfance or oth:
reasons;

* delays in actual contract commencement d

- the outcome of litigation, legal proceedings, irtigegions or other claims or contract disputes ltgguin significan
cash outflows;

+ governmental, regulatory, legislative and perngftnequirements affecting drilling operations, irdihg limitations ol
drilling locations (such as the Gulf of Mexico chgihurricane season);

« increases in the market-participant rajusted WACC

« declines in anticipated growth rat

61




Adverse changes in one or more of these factorkl ceduce the estimated fair value of our Floateporting unit belo
its carrying value in future periods.

New Accounting Pronouncements

In April 2014, the Financial Accounting StandardsaBl issued Accounting Standards Update 2014/08sentation ¢
Financial Statements (Topic 205) and Property, Blaand Equipment (Topic 360): Reporting Discontishu@perations an
Disclosures of Disposals of Components of an Eftit\pdate 201438"). The new guidance changes the criteria foonmam
discontinued operations and enhances disclosurgreegents. Under the new guidance, only disposgisesenting a strate:
shift in operations should be presented as distoati operations. Update 2008-is effective for annual and interim periods
fiscal years beginning on or after December 154284d early adoption is permitted for disposal$ ti@ae not been reportec
financial statements previously issued or availffMéssuance. The adoption of ASU 200&-s expected to reduce the numb
components reported as discontinued operationpgctisely in our consolidated financial statements.

In May 2014, the Financial Accounting Standards rBaasued Accounting Standards Update 2014FRd&enue fro
Contracts with Customers (Topic 606V pdate 201439"), which requires an entity to recognize the am®f revenue to whic
it expects to be entitled for the transfer of preai goods or services to customers. The ASU willie most existing rever
recognition guidance in U.S. GAAP when it becomifsciive on January 1, 2017. Early application & permitted. We a
currently evaluating the effect that ASU 2014-049 héve on our consolidated financial statementsratated disclosures.

In June 2014, the Financial Accounting Standardar@assued Accounting Standards Update 2014Ctimpensation-
Stock Compensation (Topic 718): Accounting for 8Haayments When the Terms of an Award Provide dHérformanc
Target Could be Achieved After the Requisite SerRieriod("Update 2014t2"). The new guidance clarifies that entities $ti
treat performance targets that can be met afterdhaisite service period of a shdrased payment award as performi
conditions that affect vesting. Update 2Ql2lis effective for annual and interim periodsfiecal years beginning after Decem
15, 2015 and early adoption is permitted. We wdlbt the accounting standard on a prospective effgistive January 1, 20!
We do not expect the adoption to have a materi@tedn our consolidated financial statements.

In August 2014, the Financial Accounting Standddard issued Accounting Standards Update 2014 fdsentation
Financial Statements - Going Concern (Subtopic 20B-Disclosure of Uncertainties about an EntityAbility to Continue as
Going Concern(“Update 2014-15"). The new guidance clarifies ngeraents responsibility to evaluate whether ther
substantial doubt about an entity’s ability to doué as a going concern and to provide relatechfdetdisclosures. Update 2014
15 is effective for annual periods ending after &aber 15, 2016 and for annual periods and inteemogs thereafter. Eal
adoption is permitted. We will adopt the accounstandard on January 1, 2016. We do not expecidbption to have a matel
effect on our consolidated financial statements.

Iltem 3. Quantitative and Qualitative Disclosures About MarkRisk

Information required under Item 3. has been incateal into "ltem 2. Management's Discussion andysigof Financie
Condition and Results of Operations - Market Risk."
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Item 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 Exchange Act of 1934, are effective.

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

Iltem 1. Legal Proceedings
Pride FCPA Investigation

During 2010, Pride and its subsidiaries resolvedr fbreviously disclosed investigations into poigntiolations of th:
FCPA with the DOJ and SEC. The settlement with®) included a deferred prosecution agreement'RRA") between Prid
and the DOJ and a guilty plea by Pride Forasol,$%,%ne of Pride’s subsidiaries, to FCRfated charges. During 2012, the [
moved to (i) dismiss the charges against Prideesntithe DPA one year prior to its scheduled expmatand (ii) terminate tt
unsupervised probation of Pride Forasol, S.A.S. Cbert granted the motions.

Pride has received preliminary inquiries frgovernmental authorities of certain countries \feed in its settlements with
DOJ and SEC. We could face additional fines, sanstiand other penalties from authorities in thesel athe
relevant jurisdictions, including prohibition of oparticipating in or curtailment of business opierss in those jurisdictions a
the seizure of rigs or other assets. At this estdge of such inquiries, we are unable to determvimet, if any, legal liability me
result. Our customers in those jurisdictions caddk to impose penalties or take other actionsraelte our business. We co
also face other thirgarty claims by directors, officers, employeesiliates, advisors, attorneys, agents, stockholdkzist holder:
or other interest holders or constituents of oum@any. In addition, disclosure of the subject miattethe investigations al
settlements could adversely affect our reputatimh@ur ability to obtain new business or retairséng business from our curr
clients and potential clients, to attract and ree@ahployees and to access the capital markets.

We cannot currently predict what, if any, actionsynbe taken by any other applicable governmenttwercauthorities «
our customers or other third parties or the eflegt such actions may have on our financial positaperating results or ce
flows.

Asbestos Litigation

We and certain subsidiaries have been named asddefes, along with numerous third-party compangesadefendant:
in multi-party lawsuits filed in lllinois, Missisgpi, Texas, Louisiana and the UK by approximatedp plaintiffs. The lawsuit
seek an unspecified amount of monetary damagesloalfbof individuals alleging personal injury oradle, primarily under tt
Jones Act, purportedly resulting from exposure gbestos on drilling rigs and associated facilidesing the 1960s through 1
1980s.

During 2013, we reached an agreement in principth 88 of the plaintiffs to settle lawsuits filed in Missippi for
nominal amount. While we believe the settlement b approved by the Court, there can be no assesaas to the ultime
outcome.

We intend to vigorously defend against the remagirdlaims and have filed responsive pleadings pvesgmrll defense
and challenges to jurisdiction and venue. Howeslgovery is still ongoing and, therefore, avaiabiformation regarding tl
nature of all pending claims is limited. At preseme cannot reasonably determine how many of theneints may have va
claims under the Jones Act or estimate a rangetehpal liability exposure, if any.

In addition to the pending cases in Mississippi badisiana, we have other asbestos or lung injlayns pending agair
us in litigation in other jurisdictions. Althoughewdo not expect final disposition of these asbestdgng injury lawsuits to have
material adverse effect upon our financial positioperating results or cash flows, there can bassurances as to the ultirr
outcome of the lawsuits.
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Environmental Matters

We are currently subject to pending notices of sssent relating to spills of drilling fluids, oghemicals, grease or fi
from drilling rigs operating offshore Brazil fron0@8 through 2014, pursuant to which the governnientorities have assess
or are anticipated to assess, fines in an aggrematant of approximately $250,000We have contested these notices
appealed certain adverse decisions and are awdaiicigions in these cases. Although we do not éXjpred disposition of thes
assessments to have a material adverse effectrdimancial position, operating results or casiwgthere can be no assuranc
to the ultimate outcome of these assessments. 8,826liability related to these matters was includecatrued liabilities ar
other on our condensed consolidated balance sbheétSeptember 30, 2014 .

We currently are subject to a pending administeapivoceeding initiated during 2009 by a Spanishegawent authori
seeking payment in an aggregate amount of approgiyn®4.0 million for an alleged environmental spiliginating from ENSC(
5006 while it was operating offshore Spain. Ount@uer has posted guarantees with the Spanish goeetnto cover potenti
penalties. Additionally, we expect to be indemniffer any payments resulting from thigident by our customer under the te
of the drilling contract. A criminal investigatiaf the incident was initiated during 2010 by a p@sgor in Tarragona, Spain,
the administrative proceedings have been suspgrefeding the outcome of this investigation. We dokmow at this time whe
if any, involvement we may have in this investigati

We intend to vigorously defend ourselves in the iaistrative proceeding and any criminal investigatiAt this time, w
are unable to predict the outcome of these matteestimate the extent to which we may be exposezhy resulting liability
Although we do not expect final disposition of timetter to have a material adverse effect on mantial position, operatil
results or cash flows, there can be no assuraniceths ultimate outcome of the proceedings.

We received a notice of assessment from the Buné&@afety and Environmental Enforcement ("BSEE"Jime 201
relating to an unintended disconnect on ENSCO 8p06suant to which BSEE assessed a fine in the anafu$330,000. Tt
elements of the fine included a small dischargpadiutants into the Gulf of Mexico and other elertsetinat are indirectly relat
as the reason the discharge occurred. We accr#&&3®000 liability for these fines as of June 3014 Following an Augu
meeting with BSEE representatives to discuss avidwethe penalty notice and underlying facts, BSE&@uced the civil penal
assessment from $330,000 to $70,000. The $330@90ex liability related to this matter was redute&70,000 and included
accrued liabilities and other on our condensedaaeted balance sheet as of September 30, 2014 .

Other Matters

In addition to the foregoing, we are named defetelanparties in certain other lawsuits, claimgaceedings incident
to our business and are involved from time to teseparties to governmental investigations or prdicgs, including matte
related to taxation, arising in the ordinary cowsbusiness. Although the outcome of such lawsaritsther proceedings cannof
predicted with certainty and the amount of anyilighthat could arise with respect to such lawswut other proceedings canno
predicted accurately, we do not expect these nsatitehave a material adverse effect on our findipcisition, operating results
cash flows.

65




Item 1A. Risk Factors

There are numerous factors that affect our busiaedsresults of operations, many of which are bdyaur control. i
addition to information set forth in this quarteriyport, you should carefully read and considezrfiitLlA. Risk Factors" in Par
and "ltem 7. Management's Discussion and AnalysiSirancial Condition and Results of Operations'Piart Il of our annu.
report on Form 10-K for the year ended DecembefB13, which contains descriptions of significant rigkat might cause o
actual results of operations in future periodsiftedmaterially from those currently anticipated expected. There have beer
material changes from the risks previously disddseour annual report on Form X0for the year ended December 31, 201.
updated in our subsequent quarterly reports.
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Iltem 2. Unregistered Sales of Equity Securities and UsdPobceeds

The table below provides a summary of our repuehasf equity securities during the three-moptriod ende
September 30, 2014 :

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

Securities Purchase

Period @ per Security Programs @ Plans or Programs
July 1 - July 31 3,40 3 54.6¢ — 3 2,000,000,00
August 1 - August 31 7,161 $ 50.4¢ — 3 2,000,000,00
September 1 - September 30 9,63t $ 48.6: — 2,000,000,00
Total 20,20: % 50.3] —

@ During the three-month period ended September 804 2 equity securities were repurchased from eyegl® and non-
employee directors by an affiliated employee bertefist in connection with the settlement of incotag withholding
obligations arising from the vesting of share awar8uch securities remain available fois®+ance in connection w
employee share awards.

@ During 2013, our shareholders approved a new skeargchase program. Subject to certain provisioweuEnglish lav
including the requirement of Ensco plc to haveisigiht distributable reserves, we may purchasewprhaximum of $2
billion in the aggregate under the program, bunancase more than 35.0 million shares. As of Seper®0, 2014 nc
shares have been repurchased under the sharelrapeimrogram. The program terminates in May 2018.
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Item 6. Exhibits

Exhibit

Number
*4.1
*4,2
*4.3
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
Second Supplemental Indenture by and between Ers@nd Deutsche Bank Trust Company Americas,ussete.
Form of Note for 4.50% Senior Notes due 2024 (idethin Exhibit 4.1).
Form of Note for 5.75% Senior Notes due 2044 (idethin Exhibit 4.1).

First Amendment to Fourth Amended and RestatediCAggdeement dated as of September 30, 2014 byraomg
Ensco plc, Pride International, Inc., the lendemdyphereto and Citibank, N.A., as Administrativgeft
(incorporated herein by reference to Exhibit 1@.1the Registrant's Current Report on Form 8-K fda@dOctober 1,
2014, File No. 1-8097).

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.
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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

Date: October 30, 2014 /sl JAMES W. SWENT IlI

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

/s/ DOUGLAS J. MANKO

Douglas J. Manko
Vice President - Finance

/s ROBERT W. EDWARDS Il

Robert W. Edwards Il
Controller
(principal accounting officer)
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*101.DEF
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*101.PRE

INDEX TO EXHIBITS

Exhibit
Second Supplemental Indenture by and between Ers@nd Deutsche Bank Trust Company Americas,ussete.
Form of Note for 4.50% Senior Notes due 2024 (idethin Exhibit 4.1).
Form of Note for 5.75% Senior Notes due 2044 (idethin Exhibit 4.1).

First Amendment to Fourth Amended and RestatediCAggeement dated as of September 30, 2014 byraomg
Ensco plc, Pride International, Inc., the lendemdyphereto and Citibank, N.A., as Administrativgeft
(incorporated herein by reference to Exhibit 10.1he Registrant's Current Report on Form 8-K fdedOctober 1,
2014, File No. 1-8097).

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.
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4.50% SENIOR NOTES DUE 2024

5.75% SENIOR NOTES DUE 2044

SECOND SUPPLEMENTAL INDENTURE

between

ENSCO PLC
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SECOND SUPPLEMENTAL INDENTURE, dated as of Septenits 2014 (this ‘Supplemental Indenture”), betweel
Ensco plc, a public limited company organized uriderlaws of England and Wales (th€6mpany "), and Deutsche Bank Tr
Company Americas, as trustee (th@&rtistee ") under the Indenture, dated as of March 17, 201tlyden the Company and-
Trustee (the Indenture 7).

WHEREAS, the Company executed and delivered thentue to the Trustee to provide, among other fifior the
future issuance of the Compasyinsecured Securities to be issued from timarte th one or more series as might be detern
by the Company under the Indenture, in an unliméagdregate principal amount which may be autheteticand delivered
provided in the Indenture;

WHEREAS, Section 901 of the Indenture providesviamous matters with respect to any series of Sgesiissued und
the Indenture to be established in an indenturpleopental to the Indenture;

WHEREAS, Section 901 of the Indenture provides floe Company and the Trustee to enter into an inde
supplemental to the Indenture to establish the forerms of Securities of any series as provide&éctions 201 and 301 of
Indenture;

WHEREAS, the Board of Directors has duly adoptesbkgions authorizing the Company to execute arivatethis
Supplemental Indenture;

WHEREAS, pursuant to the terms of the Indenture Gbmpany desires to provide for the establishroktwo new serie
of its Securities to be known as its 4.50% Seniote due 2024 (the2024 Notes’) and its 5.75% Senior Notes due 2044 (the
2044 Notes' and, together with the 2024 Notes, thRdtes”), the form and substance of such Notes and the t@mmgisions an
conditions thereof to be set forth as providechmihdenture and this Supplemental Indenture;

WHEREAS, the Company has requested that the Trusteeute and deliver this Supplemental Indentureé all
requirements necessary to make (i) this Supplerhbrttanture a valid instrument in accordance wishtérms, and (ii) the Nott
when executed by the Company and authenticatedl@ingred by the Trustee, the valid obligationgref Company, have be
performed, and the execution and delivery of thipfemental Indenture has been duly authorizedl nespects;

NOW THEREFORE, in consideration of the purchase acceptance of the Notes by the Holders thereaf,fan the
purpose of setting forth, as provided in the Indemtthe form and substance of the Notes and thesfgrovisions and conditic
thereof, the Company covenants and agrees withirtistee as follows:

ARTICLE 1
DEFINITIONS

Section 1.01. Definition of TermdJnless the context otherwise requires:

(a) a term defined in the Indenture has the same mgaviven used in this Supplemental Indenture u
the definition of such term is amended and suppteete pursuant to this Supplemental Indenture, inclvizase th
definition in this Supplemental Indenture shall govsolely with respect to the Notes;

(b) a term defined anywhere in this Supplement¢iviure has the same meaning throughout;
() the singular includes the plural and vice versa
(d) a reference to a Section or Article is to at®ecor Article in this Supplemental Indenture;

(e) headings are for convenience of reference amtlydo not affect interpretation;




U] in the Indenture, references to Section 501(7)8prof the Indenture are, with respect to the N
changed to Section 501(a)(iv) or (v) of the Indeatas supplemented by this Supplemental Indenture;

(9) the following terms have the meanings givethtm in this Section 1.01(g):
“ 2024 Notes shall have the meaning set forth in the reciéddeve.
“ 2044 Notes shall have the meaning set forth in the reciéddeve.
“ Additional Amounts ” shall have the meaning set forth in Section 4a1(

“ Attributable Indebtedness ,” when used with respect to any Sale/Leaseback Teaosameans, as at the time
determination, the present value (discounted atdteeset forth or implicit in the terms of thededncluded in such transaction
the total obligations of the lessee for rental pagta (other than amounts required to be paid oousxtoof taxes, maintenan
repairs, insurance, assessments, utilities, opegraind labor costs and other items which do nostdore payments for prope
rights) during the remaining term of the leaseuded in such Sale/Leaseback Transaction (includmgperiod for which sut
lease has been extended). In the case of anywdaske is terminable by the lessee upon the paymkeatpenalty, such net amo
shall be the lesser of the net amount determinsdnaisg termination upon the first date such leaag be terminated (in whi
case the net amount shall also include the amduhiegoenalty, but no rent shall be consideredeggsiired to be paid under sl
lease subsequent to the first date upon which ytimeaso terminated) or the net amount determinsdnaisig no such termination.

“ Bankruptcy Act " means the Bankruptcy Act or Title 11 of the Uditetates Code, as amended.

“ Bankruptcy Law ” shall have the meaning set forth in Section 7ap1(

“ Board of Directors " means the Company’Board of Directors or comparable governing bodgry committee there
duly authorized, with respect to any particular teratto act by or on behalf of the CompaniBoard of Directors or compara
governing body.

“ Capitalized Lease Obligation” of any Person means any obligation of such Pespay rent or other amounts und
lease of property, real or personal, that is reglito be accounted for as a capital lease for ¢iahmeporting purposes
accordance with GAAP; and the amount of such otiigashall be the capitalized amount thereof deireohin accordance wi
GAAP.

“ Company ” means the Person named as the “Companythe preamble above until a successor Persor saad
become such pursuant to the applicable provisibtisedndenture, and thereafter “Company” shall msach successor Person.

“ Comparable Treasury Issu€’ shall have the meaning set forth in Section IP1(
“ Comparable Treasury Price” shall have the meaning set forth in Section 1 (

“ Consolidated Net Tangible Asset§ means the total amount of assets (after deducppicable reserves and ot
properly deductible items) less:

(i) all current liabilities (excluding liabilitieshat are extendible or renewable at the Comsanption to a date mc
than 12 months after the date of calculation amiueling current maturities of long-term Indebteds)eand

(i) all goodwill, trade names, trademarks, patentsmamtized debt discount and expense and otherrilemgible asse

The Company will calculate its Consolidated Net dible Assets based on its most recent quarterlanoal sheet and
accordance with GAAP.




“ Custodian” shall have the meaning set forth in Section 7ap1(

“ Entity ” means a corporation, limited liability company aisimess trust (or functional equivalent of the ¢miag unde
applicable foreign law).

“ Exchange Act” means the Securities Exchange Act of 1934, asdete
“ Event of Default” shall have the meaning set forth in Section 7ap1(

“ Funded Indebtedness’ means all Indebtedness that matures on or is rdilew@ a date more than one year afte
date the Indebtedness is incurred.

“ GAAP " means United States generally accepted accountingigles and policies consistent with those aplie the
preparation of the Company’s financial statements.

“ Global Note” shall have the meaning set forth in Section ZR6(

“ Indebtedness’ means:

() all indebtedness for borrowed money (whether fullroited recourse

(i) all obligations evidenced by bonds, debenturegsot other similar instrumer

(iif) all obligations under letters of credit or othem#éar instruments, other than standby letters editr performanc
bonds and other obligations issued in the ordicaryse of business, to the extent not drawn dhecextent draw

if such drawing is reimbursed not later than thedtBusiness Day following demand for reimbursement

(iv) all obligations to pay the deferred and unpaid pase price of property or services, except tradealgas an
accrued expenses incurred in the ordinary courbeisiness;

(v) all Capitalized Lease Obligatiol
(vi) all Indebtedness of others secured by a biemny asset of the Person in questiprofidedthat if the obligations ¢
secured have not been assumed in full or are hetwise fully the Persos’legal liability, then such obligations n

be reduced to the value of the asset or the lighifithe Person); or

(vii) all Indebtedness of others (other than endorsemeritee ordinary course of business) guaranteethbyPerson |
guestion to the extent of such guarantee.

“ Indenture ” shall have the meaning set forth in the preanableve.
“ Interest Payment Date” shall have the meaning set forth in Section 2ap4(

“ Issue Date” means September 29, 2014, the date on which thesNetre first authenticated and delivered unde
Indenture.

“ Joint Venture " means any partnership, corporation or other etityhich up to and including 50% of the partner
interests, outstanding voting stock or other equitgrests is owned, directly or indirectly, by t8empany and/or one or m
Subsidiaries. A Joint Venture is not treated aslaskliary.

“ Lien " means any mortgage, pledge, lien, charge, sedatéyest or similar encumbrance. The Company or &nys
Subsidiaries shall be deemed to own subject taea any asset which it has acquired or holds subjettte interest of a vendor
lessor under any conditional sale agreement, Gigitbl_ease Obligation or other title retentionesgnent relating to such asset.




“ Notes” shall have the meaning set forth in the recitddeve.

“ Officers " means the Company’Chairman of the Board, President, Vice PresidErgasurer, Controller, Secrete
Assistant Treasurer, Assistant Controller or AssisSecretary.

“ Officers’ Certificate ” means a certificate signed by two Officers andveedid to the Trustee, which certificate sha
in compliance with the Indenture.

“ Optional Redemption Price” shall have the meaning set forth in Section Zap1(

“ Par Call Date” shall have the meaning set forth in Section IP1(

“ Pari Passu Indebtedness means any of the ComparsyIndebtedness, whether outstanding on the Issue
thereafter created, incurred or assumed, unlesbeinase of any particular Indebtedness, theuim&nt creating or evidencing
same or pursuant to which the same is outstandipgessly provides that such Indebtedness shalluberdinated in right «
payment to the Notes.

“ Permitted Liens” means:

(i)
(ii)

(iii)

(iv)

v)
(vi)

(vii)

Liens existing on the Issue D¢

Liens on property or assets of, or any sharesawksbf, or other equity interests in, or Indebtesinef, any Perst
existing at the time such Person becomes a Subsididhe Company or at the time such Person igyatinto o
consolidated with the Company or any of its Sulasids or at the time of a sale, lease or otherodiipn of the
properties of a Person (or a division thereof) aseatirety or substantially as an entirety to themPany or
Subsidiary, and not incurred in contemplation aftemerger, consolidation, sale, lease or otheioditipn;

Liens in favor of the Company or any of its Sulssiigis or Liens securing debt of a Subsidiary owinthe Compar
or to another Subsidiary;

Liens in favor of governmental bodies to securdiglaprogress, advance or other payments or pedace pursua
to the provisions of any contract or statute;

Liens securing industrial revenue, pollution cohtnosimilar revenue bonc

Liens on assets existing at the time of acquisitieereof, securing all or any portion of the coktaoquiring
constructing, improving, developing, expanding epairing such assets or securing Indebtedness&cprior to, ¢
the time of, or within 24 months after, the latdrtloe acquisition, the completion of constructiamprovemen
development, expansion or repair or the commenceofecommercial operation of such assets, for thegse ¢
(a) financing all or any part of the purchase prifesuch assets or (b) financing all or any partthe cost ¢
construction, improvement, development, expansiaeair of any such assets;

statutory liens or landlords’, carriers’, warehaus@'s, mechanics’, suppliers’, materialmen’s, rapan’s, maritim
or other like Liens arising in the ordinary coutgeébusiness and with respect to amounts not yéhglent or bein
contested in good faith by appropriate proceedings;

(viii) Liens in connection with in rem and other legalgeedings, which are being contested in good

(ix)

Liens securing taxes, assessments, governmenteshardevies not yet due or delinquent, or which tteereafter k
paid without penalty, or which are being contestegiood faith by appropriate proceedings;




(X) Liens on the stock, partnership or other equitgriest of the Company or any Subsidiary in any Jderiture or an
Subsidiary that owns an equity interest in sucmtJgenture to secure Indebtednessvidedthe amount of suc
Indebtedness is contributed and/or advanced stedych Joint Venture;

(xi) Liens incurred in the ordinary course of businesseicure performance of tenders, bids or conteatezed into in tt
ordinary course of business, including without tation any rights of offset or liquidated damagesnalties, or oth
fees that may be contractually agreed to in cotjonavith any tender, bid, or contract entered ibpyothe Compar
or any of its Subsidiaries in the ordinary courEbusiness;

(xii) Liens on current assets of the Company or any ©fStibsidiaries securing the Companyhdebtedness
Indebtedness of any such Subsidiary, respectively;

(xiii) deposits made in connection with maintaining #efirance, to obtain the benefits of laws, regoieti o
arrangements relating to unemployment insuranakagk pensions, social security or similar matterto secur
surety, appeal or customs bonds; and

(xiv) any extensions, substitutions, replacements omraisan whole or in part of a Lien enumerated imusles (i) throuc
(xiii) above,providedthat the amount of Indebtedness secured by suehs®h, substitution, replacement or rent
shall not exceed the principal amount of Indebtedrmeing substituted, extended, replaced or reneagether wit
the amount of any premiums, fees, costs and expaasmciated with such substitution, extensiolacement ¢
renewal, nor shall the pledge, mortgage or lierekiended to any additional Principal Property umletherwis
permitted under Section 5.01.

“ Person” means any individual, corporation, partnership,itioh liability company, joint venture, incorporaten
unincorporated association, joint stock companystirunincorporated organization or government tbemoagency or politic
subdivision thereof or other entity of any kind.

“ Primary Treasury Dealer ” shall have the meaning set forth in Section R1(

“ Principal Property " means any drilling rig or drillship, or integralgtion thereof, owned or leased by the Compat
any Subsidiary and used for drilling offshore aildagas wells, which, in the opinion of the BoardDofectors, is of materi
importance to the business of the Company andubsifiiaries taken as a whole, but no such driltiggor drillship, or portio
thereof, shall be deemed of material importandges ihet book value (after deducting accumulatede@ation) is less than 2%
Consolidated Net Tangible Assets.

“ Quotation Agent” shall have the meaning set forth in Section ZP1(
“ Reference Treasury Dealet shall have the meaning set forth in Section R1(
“ Reference Treasury Dealer Quotation$ shall have the meaning set forth in Section 31 (

“ Sale/Leaseback Transaction’” means any arrangement with any Person pursuanthtochwhe Company or a
Subsidiary leases any Principal Property that e lor is to be sold or transferred by the Companthe Subsidiary to su
Person, other than (1) temporary leases for a terchyding renewals at the option of the lesseenaf more than five yea
(2) leases between the Company and a Subsidiabgtareen Subsidiaries; and (3) leases of Principapdtty executed by t
time of, or within 12 months after the latest b tacquisition, the completion of constructioneition, improvement or repair,
the commencement of commercial operation, of tiveciyal Property.

“ Subsidiary ” means a Person at least a majority of the outsigrdoting Stock of which is owned, directly or inefitly,
by the Company or by one or more other Subsidiagesy the Company and one or more other SubgdiaA Joint Venture
not treated as a Subsidiary.




“ Supplemental Indenture” shall have the meaning set forth in the preanableve.
“ Tax Jurisdiction ” shall have the meaning set forth in Section 4ap1(

“ Taxes” shall have the meaning set forth in Section 4p1(

“ Treasury Rate” shall have the meaning set forth in Section P1(

“ Trustee " means the Person named as the “Trustedhe preamble above until a successor Trustelé Ishae becom
such pursuant to the applicable provisions of tiehture, and thereafter “Trustesiall mean or include each Person who is
a Trustee thereunder, and if at any time theredeenthan one such Person, “Trustas’used with respect to the Notes of e
series shall mean the Trustee with respect to Niftdsat series.

“ Voting Stock " means, with respect to any Person, securities pfctass or classes of capital stock of such Pi
entitling the holders thereof (whether at all tinogsat the times that such class of capital stak\Joting power by reason of
happening of any contingency) to vote in the etecof members of the board of directors or comdarhbdy of such Person.

“ Wholly Owned Subsidiary” means, with respect to a Person, any Subsidifatiyab Person to the extent:

() all of the Voting Stock of such Subsidiaryhet than any directas’qualifying shares mandated by applicable la
owned directly or indirectly by such Person; or

(i) such Subsidiary is organized in a foreign jurigdittand is required by the applicable laws and leggins of suc
foreign jurisdiction to be partially owned by anetiPerson, if such Person:

(a) directly or indirectly owns the remaining capitidck of such Subsidiary; a
(b) by contract or otherwise, controls the managemedtlasiness of such Subsidiary and derives theosaia
benefits of ownership of such Subsidiary to sulisiiy the same extent as if such Subsidiary welWrelly

Owned Subsidiary.

ARTICLE 2
TERMS AND CONDITIONS OF THE NOTES

Section 2.01. Designation and Principal Amount.

(a) _4.50% Senior Notes due 2024

There is hereby authorized a series of Securitessgdated the “4.50% Senior Notes due 20dfally offered in the
aggregate principal amount of $625,000,000, whitlownt shall be as set forth in a Company OrdeitHerauthentication a
delivery of such Notes pursuant to Section 30eflhdenture.

(b) 5.75% Senior Notes due 2044

There is hereby authorized a series of Securitessgdated the “5.75% Senior Notes due 204tially offered in the
aggregate principal amount of $625,000,000, whitlownt shall be as set forth in a Company OrdeitHerauthentication a
delivery of such Notes pursuant to Section 30heflhdenture.

Section 2.02. Original Issue of Notes; Further ésmes.

() 2024 Notes having an aggregate principalwenof $625,000,000 and 2044 Notes having an agggegrincipe
amount of $625,000,000 may, upon execution of $hipplemental Indenture, be executed by the Compadydelivered to tt
Trustee for authentication, and the Trustee shfetupon authenticate and deliver said Notes tapon a Company Ordi
without any further action by the Company, excepbtiherwise required by the Indenture.




(b) The Company may, without notice to or thenaamt of the Holders of the 2024 Notes or the 2Rd#es, issu
additional Notes of such series having identicahteand conditions as the respective series ofd\otaer than with respect to
date of issuance, issue price and first Interegineat Date, in an unlimited aggregate principal antoAny such additional not
will be part of the same series as the 2024 Nat&944 Notes, as applicable, and will be treatedresclass with such respec
series of Notes, including, without limitation, fourposes of voting and redemptions.

Section 2.03, MaturityThe 2024 Notes will mature on October 1, 2024, tred2044 Notes will mature on Octobe
2044.

Section 2.04. Interest.

(@) The 2024 Notes will bear interest at the K&Ht4.50% per annum, and the 2044 Notes will bg#tarest at the rate
5.75% per annum, from the most recent Interest Raymate to which interest has been paid or dubyided for or, if no intere
has been paid, from the Issue Date until the graidhereof becomes due and payable, payable aemuially in arrears on April
and October 1 of each year (each, amtérest Payment Date”), commencing on April 1, 2015, to the Person in whusm®e suc
Note or any Predecessor Security is registeretheatlose of business on the Regular Record Datsuith interest installme
which shall be the close of business on March 15eptember 15 (whether or not a Business Day)hascase may k
immediately preceding such Interest Payment Daig aa the foregoing respective rates on overdueipal.

(b) The amount of interest payable for any metess than a full interest period will be computedthe basis of a 360-
day year of twelve 3@ay months and the actual days elapsed in a partiath in such period. In the event that any datevbicl
interest is payable on the Notes is not a Busidess then payment of the interest payable on saté @ill be made on the n
succeeding day which is a Business Day (and withaytinterest or other payment in respect of argh sielay) with the sar
force and effect as if made on the date such paywas originally payable.

Section 2.05. Place of Paymernthe Place of Payment where Notes may be presenteairendered for payment, wh
Notes may be surrendered for registration of temef exchange and where notices and demands wpasr the Company
respect of the Notes and the Indenture may be dénit@lly is the Corporate Trust Office of theuBtee.

Section 2.06. Form; Denomination.

(@) The 2024 Notes and the Truste€ertificate of Authentication to be endorsed ¢berare to be substantially in
form of Exhibit A hereto.

(b) The 2044 Notes and the Trusge€ertificate of Authentication to be endorsed ¢berare to be substantially in
form of Exhibit B hereto.

(c) The 2024 Notes and the 2044 Notes shall badbsued initially in the form of one or more panent Global Nott
in registered form, without coupons, substantiallyhe form herein below recited (each, &lbbal Note” and collectively, the *
Global Notes”), deposited with the Trustee, as custodian for thgoBary, duly executed by the Company and autbated b
the Trustee as herein provided.

The aggregate principal amount of each Global Nwg from time to time be increased or decreaseadpystments mau
on the records of the Trustee, as custodian foD#pmositary or its nominee, as provided in Sec#0a of the Indenture.

(d) The Notes shall be issuable only in regeteform, without coupons, in denominations of $0,@Ghd integre
multiples of $1,000 in excess thereof. The Notedl §ie numbered, lettered, or otherwise distingessim




such manner or in accordance with such plans asftivers of the Company executing the same magrdehe with the approv
of the Trustee.

(e) With respect to the Notes, the first sergdeoicSection 303 of the Indenture shall be replandts entirety with th
following:

The Notes shall be executed on behalf of the Compartwo Officers.
Section 2.07. Legendach Global Note shall bear the following legendtanface thereof:

UNLESS THIS GLOBAL NOTE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF TH
DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATIONOTC”), NEW YORK, NEW YORK, TO THEI
COMPANY OR ITS AGENT FOR REGISTRATION OF TRANSFEEXCHANGE OR PAYMENT, AND ANY
GLOBAL NOTE ISSUED IS REGISTERED IN THE NAME OF CHED& CO. OR IN SUCH OTHER NAME AS |
REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (D ANY PAYMENT IS MADE TO CEDE &
CO., OR TO SUCH OTHER ENTITY AS IS REQUESTED BY ANUTHORIZED REPRESENTATIVE OF DTC
ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUR OTHERWISE BY OR TO ANY PERSON
WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOH:DE & CO., HAS AN INTEREST HEREIN.

TRANSFERS OF THIS GLOBAL NOTE SHALL BE LIMITED TO RANSFERS IN WHOLE, BUT NOT Il
PART, TO DTC, TO NOMINEES OF DTC OR TO A SUCCESSOREREOF OR SUCH SUCCESSORNOMINEE
AND TRANSFERS OF PORTIONS OF THIS GLOBAL NOTE SHALBE LIMITED TO TRANSFERS MADE It
ACCORDANCE WITH THE RESTRICTIONS SET FORTH IN THENDENTURE REFERRED TO ON Tk
REVERSE HEREOF.

Section 2.08. Special Transfer Provisions.

(@) A Global Note may be transferred, in whalg fot in part, only to the Depositary, to a noneitd the Depositary,
to a successor Depositary selected or approvedeb@€ompany or to a nominee of such successor Daposi

(b) If at any time (i) the Depositary for a &=riof Notes notifies the Company that it is unwglior unable to continue
Depositary or if at any time the Depositary fortsseries shall no longer be registered or in géaadsng under the Exchange .
or other applicable statute or regulation, andaessor Depositary for such series is not appoimyetie Company within 90 de
after the Company receives such notice or becomaseaof such condition, as the case may be, oaffiiEvent of Default wif
respect to Notes of a series shall have occurrddarcontinuing and the Depositary requests theaisse of Notes of such sel
in definitive registered form, the Company will exée, and, subject to Article Il of the Indentuttee Trustee, upon written not
from the Company, will authenticate and make abéeldor delivery the Notes of such series in défrei registered form witho
coupons, in authorized denominations, and in ameggge principal amount equal to the principal amiai the Global Note fi
such series in exchange for the Global Note fohssgries. In addition, the Company may (subjecthto procedures of t
Depositary) at any time determine that the Notesuoh series shall no longer be represented bybaGNote. In such event 1
Company will execute, and subject to Section 30theflndenture, the Trustee, upon receipt of aic@f’ Certificate evidencir
such determination by the Company, will authenticannd deliver the Notes of such series in defigitiegistered form witho
coupons, in authorized denominations, and in ameggge principal amount equal to the principal amiai the Global Note fi
such series in exchange for the Global Note fohseries. Upon the exchange of the Global NoteéhermMotes of such series
definitive registered form without coupons, in authed denominations, the Global Note for sucheseshall be cancelled by
Trustee. Such Notes in definitive registered fossued in exchange for the Global Note for sucleseshall be registered in si
names and in such authorized denominations as ¢peditary, pursuant to instructions from its directindirect participants
otherwise, shall instruct the Trustee. The Trusteal deliver such Notes to the Depositary forwdely to the Persons in whc
names such Notes are so registered.




Section 2.09. Depositary.

The Depository Trust Company shall be the initi@pbDsitary, until a successor shall have been amggbiand becon
such pursuant to the applicable provisions of 8upplemental Indenture, and thereafteDépositary ” shall mean or incluc
such successor.

ARTICLE 3
REDEMPTION OF THE NOTES

Section 3.01. Optional Redemption by Company

(@) Subiject to Article XI of the Indenture, tBempany shall have the right to redeem the 202&4Not the 2044 Note
in whole at any time or in part from time to timeqgp to their maturity. If the Company elects tadeem the 2024 Notes before .
1, 2024 or the 2044 Notes before April 1, 2044, @uanpany will pay a redemption price (thé®ptional Redemption Price”)
equal to the greater of:

0] 100% of the principal amount of the Notes oflsgeries being redeemed; and

(i) the sum of the present values of the remainingdided payments of principal and interest the
(not including any portion of such payments of iagt accrued as of the Redemption Date), that woeldue if the Not¢
of such series matured on the applicable Par Catk Riiscounted to the Redemption Date on a semial bas
(assuming a 360-day year consisting of twelvel@@-months) at the Treasury Rate (as defined belawg 30 basis poir
in the case of the 2024 Notes and plus 40 basmini the case of the 2044 Notes,

plus, in each case, accrued interest thereon to therRatibn Date.

If the Company elects to redeem the 2024 Notesrafter July 1, 2024 or the 2044 Notes on or aferil 1, 2044, th
Company will pay an amount equal to 100% of thagpial amount of the Notes redeemed plus accruedeist thereon to t
Redemption Date.

Notwithstanding the foregoing, installments of met&t on a series of Notes being redeemed thatweeadd payable
Interest Payment Dates falling on or prior to a é&wepgtion Date will be payable on the Interest Paynizate to the register
Holders as of the close of business on the releemoird date according to such series of Noteglathdenture.

Unless the Company defaults in payment of the @ptiRedemption Price, on and after the Redemptiate Dnterest wi
cease to accrue on the series of Notes or portimreof called for redemption. If less than allao$eries of the Notes are tc
redeemed, the Notes to be redeemed shall be sklegtet by the Depositary, in the case of Notggesented by a Global Nc
or by the Trustee by a method the Trustee deerins fair and appropriate and in accordance withagplicable procedures of
Depositary, in the case of Notes that are not sspried by a Global Note.

(b) Notice of any redemption pursuant to thista 3.01 shall be given as provided in Sectiof4laf the Indentul
except that any notice of such redemption shall sp#cify the related Optional Redemption Price ¢wly the manner
calculation thereof. The Trustee shall not be rasjibe for the calculation of such Optional RedempPrice. The Company sk
calculate such Optional Redemption Price and priynmattify the Trustee thereof.

(c) The following terms have the meanings gitethem in this Section 3.01(c):
“ Comparable Treasury Issue” means the United States Treasury security seldntedfie Quotation Agent

having a maturity comparable to the remaining tefrthe series of Notes (assuming, for this purptsa, such series
Notes matured on the applicable Par Call Datepteedeemed that would be utilized, at




the time of selection and in accordance with custgrfinancial practice, in pricing new issues ofparate debt securiti
of comparable maturity to the remaining term offsNotes.

“ Comparable Treasury Price” means, with respect to any Redemption Date, (iptrexrage of two Referer
Treasury Dealer Quotations for such Redemption ,Dafter excluding the highest and lowest such Relez Treasu
Dealer Quotations, or (ii) if the Company is giviewer than four such Reference Treasury Dealer &oois, the avera
of all such quotations, or (iii) if only one Refam Treasury Dealer Quotation is received, suchadjoo.

“ Par Call Date ” means (i) with respect to the 2024 Notes, JulyOR42and (ii) with respect to the 2044 Nao
April 1, 2044.

“ Quotation Agent” means the Reference Treasury Dealer appointédebZompany.

“ Reference Treasury Dealef’ means each of Citigroup Global Markets Inc., Deh#sBank Securities Inc. (
their respective affiliates that are Primary TregsDealers) and their respective successors andotier nationall
recognized investment banking firms that are primasS. Government securities dealers specified ftiome to time b
the Companyprovided, however, that if any of the foregoing shall cease to bgrimmary U.S. Government securi
dealer in New York City (a Primary Treasury Dealer "), the Company will substitute therefor another PrimBreasur
Dealer.

“ Reference Treasury Dealer Quotations’ means, with respect to ea¢teference Treasury Dealer and
Redemption Date, the average, as determined bZdnepany of the bid and asked prices for the Coniyparéreasur
Issue (expressed in each case as a percentagepahitipal amount) quoted in writing to the Compéy such Referen
Treasury Dealer at 5:00 p.m., New York City tima,tbe third Business Day preceding such Redemptaie.

“ Treasury Rate” means, with respect to any Redemption Date, #te per annum equal to the seaninua
equivalent yield to maturity of the Comparable Buwg Issue, assuming a price for the Comparablestry Issu
(expressed as a percentage of its principal amegp@l to the Comparable Treasury Price for suateRgtion Date.

Section 3.02. Optional Redemption by Company Duéddain Tax Changes.

(@ The Company may redeem the Notes, in whaledt in part, at its option upon giving not léisan 30 nor more th:
60 days’prior written notice to the Trustee and the Holdeftshe Notes, at a redemption price equal to 1@%he aggrega
principal amount thereof, together with accrued angaid interest, if any, to the Redemption Date alh Additional Amounts,
any, which otherwise would be payable, if on th&traate on which any amount would be payable ipeesof the Notes, tl
Company would be required to pay Additional Amourtisd the Company cannot avoid any such paymeigabian by takin
reasonable measures available to it, as a result of

() any amendment to, or change in, the laws, tTeaties or any regulations or rulings promuldatereunder «
a relevant Tax Jurisdiction which is announced b@cbmes effective after September 24, 2014 (aheifapplicable Te
Jurisdiction became a Tax Jurisdiction on a datr &eptember 24, 2014, such later date); or

(i) any amendment to, or change in, an officréerpretation or application regarding such laivax treaties
regulations or rulings, including by virtue of alding, judgment or order by a court of competemisjliction which i
announced and becomes effective after SeptemberR@¥ (or, if the applicable Tax Jurisdiction beeam Ta:
Jurisdiction on a date after September 24, 201eh kier date).

(b) The Company will not give any such notice@demption earlier than 90 days prior to the estldate on which tl
Company would be obligated to pay Additional Amauot more than 365 days after the applicable




law change takes effect, and, at the time suclt@digiven, the obligation to pay Additional Am¢simust remain in effect.

Section 3.03. No Sinking Fund@ihe Notes are not entitled to the benefit of ankisig fund.

ARTICLE 4
ADDITIONAL AMOUNTS

Section 4.01. Additional Amounts.

(@) All payments made under or with respecthim Notes will be made free and clear of and withaitlhholding o
deduction for, or on account of, any present auriitax, duty, levy, impost, assessment or othgeigonental charge (includi
penalties, interest, additions to tax and othdxilliées related thereto) (collectively,Taxes”) unless the withholding or deduct
of such Taxes is then required by law. If any déidacor withholding for, or on account of, any Taxeposed or levied by or
behalf of (1) any jurisdiction in which the Compaisyorganized, resident or doing business for Tip@ses or any departmen
political subdivision thereof or therein or (2) ajwrisdiction from or through which payment is maole the Company or tl
Paying Agent or any department or political sutslovi thereof or therein (each, arax Jurisdiction ”) will at any time b
required to be made from any payments made undeitbrrespect to the Notes, including payments mfigypal, redemptio
price, interest or premium, the Company will pagtsadditional amounts (theAdditional Amounts ") as may be necessar)
order that the net amounts received in respectici payments by each Holder of the Notes after sitttholding or deductic
(including any such deduction or withholding inpest of Additional Amounts) will equal the respgetiamounts which wou
have been received in respect of such paymentseiraibsence of such withholding or deductiprgvided, however, that n(
Additional Amounts will be payable with respect to:

() any Taxes, to the extent such Taxes wouldhawe been imposed but for the existence of aegent ¢
former connection between the Holder or the beradfamwvner of the Notes and the relevant Tax Jucisoh (other tha
any connection arising solely from the acquisitiomnership, holding or disposition of the Notess #nforcement «
rights under the Notes and/or the receipt of aryr@nts in respect of the Notes);

(i) any Taxes, to the extent such Taxes wowlt lrave been imposed but for the failure of theddolor th
beneficial owner of the Notes to comply with anytifieation, identification, information, documetitan, or othe
reporting requirements, including an application ffelief under an applicable double Tax treaty, tlube required b
statute, treaty, regulation or administrative pcacof a Tax Jurisdiction, as a precondition toreggon from, or reductic
in the rate of deduction or withholding of, Taxespbsed by the Tax Jurisdiction (including, withdimitation, ¢
certification that the Holder or beneficial owndrtlbe Notes is not resident in the Tax Jurisdictioris a resident of i
applicable Tax treaty jurisdiction), but in eaclseaonly to the extent the Holder or the benefioiaher of the Notes
legally eligible to provide such certification oloalumentation; provided, however, that in the evimatt any suc
requirements are imposed as a result of an ameridmeor change in, any laws, Tax treaties, regutat or rulings (c
any official administrative or judicial interprei@n thereof) after the Issue Date, this paragr&)wi{ll apply only if the
Company notifies the Trustee, at least 30 daysrbefoy such withholding or deduction would be p&yathat Holders «
beneficial owners of the Notes must comply withhsweertification, identification, information, doc@mtation or othe
reporting requirements;

(i) any Taxes, to the extent such Taxes wenpdsed as a result of the presentation of a Nat@dgmer
(where presentation is required) more than 30 ddigs the relevant payment is first made availdbtepayment to tr
Holder of such Note (except to the extent that ddolder would have been entitled to Additional Amtaihad the No
been presented on the last day of such 30 dayd)erio

(iv) any estate, inheritance, gift, transferso@al property or similar Tax;




(v) any Taxes payable otherwise than by dedaaiowithholding from payments made under or wéhpect t
the Notes;

(vi) any Taxes required to be withheld pursuarthe EC Council Directive on the Taxation of $&& Incom
in the Form of Interest Payments (Directive 2008248 (as amended by EC Counsel Directive 2014/48EWAarch 2¢
2014) or any law implementing or complying with,iotroduced in order to conform to, such Directoreany agreeme
between the European Union and any non-EU jurisdigiroviding for equivalent measures;

(vii) any Taxes required to be withheld in respef a payment of interest in respect of Notess@néd fc
payment by or on behalf of a Holder of the Note®wiould be able to avoid such withholding or deglucby presentin
the relevant Note to another Paying Agent in a nexrstate of the European Union; or

(viii) any combination of the above items.

The Company also will not pay any Additional Amaaid any Holder of the Notes who is a fiduciarypartnership ¢
other than the sole beneficial owner of the Notethé extent that the obligation to pay AdditioAahounts would be reduced
eliminated by transferring the Notes in questiorth® sole beneficial owner, but only if there ismaterial commercial or lec
impediment to, or material cost associated witmdferring the Notes to the sole beneficial owner.

In addition to the foregoing, the Company will alsay and indemnify the Holder of the Notes for @mgsent or futui
stamp, issue, registration, transfer, court or doEntary taxes, or any other excise or propertystagbarges or similar levi
(including penalties, interest, additions to Taxl ather liabilities related thereto) which are &iby any Tax Jurisdiction on
execution, delivery, issuance, or registration iy af the Notes, the Indenture or any other docunoennstrument referred
therein, or the receipt of any payments with resfiecor enforcement of, the Notes.

(b) If the Company becomes aware that it wilbbégated to pay Additional Amounts with respecany payment und
or with respect to the Notes, the Company will\galito the Trustee on a date which is at leasta3@ ghrior to the date of tt
payment (unless the obligation to pay Additional &umts arises after the 30th day prior to that payrdate, in which case t
Company shall notify the Trustee promptly theraafteotice stating the fact that Additional Amountdl be payable and tt
amount estimated to be so payable. The notice aisstset forth any other information reasonablyessary to enable the Pay
Agent to pay Additional Amounts to Holders of thetBls on the relevant payment date. The Companypralide the Truste
with documentation reasonably satisfactory to thesfee evidencing the payment of Additional Amounts

(c) The Company will timely make all withholdimgand deductions required by law and will remit fhkk amoun
deducted or withheld to the relevant Tax authdritpccordance with applicable law. The Company fuithish to the Trustee (
to a Holder of the Notes upon request), withinasomable time after the date the payment of angdag deducted or withhelc
made, certified copies of Tax receipts evidenciagnpent by the Company, or if receipts are not nealsly available, oth
evidence of payment reasonably satisfactory td'thetee.

(d) Whenever in the Indenture or this Supplemldnmidenture there is mentioned, in any contex,ghyment of amour
based upon the principal amount of the Notes qriocipal, interest or of any other amount payalsider, or with respect to, &
of the Notes such mention shall be deemed to ieclhd payment to the Paying Agent of Additional Amis, if applicable.

(e) The obligations under this Section 4.01 aiifvive any termination, defeasance or dischafgleeoindenture and w
apply, mutatis mutandisto any jurisdiction in which any successor Pensotihe Company is organized, resident or doingnias:
for Tax purposes or any jurisdiction from or thrbughich such Person or its




Paying Agent makes any payment on the Notes arehdh case, any department or political subdivigieneof or therein.

ARTICLE 5
COVENANTS

The following covenants will apply to the Notesaigdition to the covenants in Article X of the Intlene:

Section 5.01. Limitation on Liens

(@ The Company will not, and will not permityaof its Subsidiaries to, incur, issue or assumg ladebtedness f
borrowed money secured by any Lien upon any Prahdfsoperty or any shares of stock or Indebtedoéssy Subsidiary th
owns or leases a Principal Property (whether suitiBal Property, shares of stock or Indebtedmessnow owned or hereat
acquired) without making effective provision wheyethe Notes (together with, if the Company so deiees, any oth
Indebtedness or other obligation of the Compangryr Subsidiary) shall be secured equally and nataith (or, at the option «
the Company, prior to) the Indebtedness so sedwyaalLien on the same assets of the Company or Subkidiary, as the ce
may be, for so long as such Indebtedness is soeskclhe foregoing restrictions will not, howevapply to Indebtedness secL
by Permitted Liens.

(b) Notwithstanding the foregoing, the Compamyl s Subsidiaries may, without securing the Notesur, issue (
assume Indebtedness that would otherwise be subjeise foregoing restrictions in an aggregategial amount that, togett
with all other such Indebtedness of the Companyin8ubsidiaries that would otherwise be subjedhe foregoing restrictio
(not including Indebtedness permitted to be secuneder the definition of Permitted Liens) and tlggre&gate amount
Attributable Indebtedness deemed outstanding wibpect to Sale/Leaseback Transactions (other thale/L8asebar
Transactions in connection with which the Compaayg toluntarily retired any of the Notes, any Pas$u Indebtedness or
Funded Indebtedness pursuant to Section 5.02J))iidoes not at any one time exceed 15% of Cdaet@ld Net Tangib
Assets.

(c) For purposes of this Section 5.01, if attihee any Indebtedness is incurred, issued or asgusuch Indebtednes:
unsecured but is later secured by a Lien, suchbbedeess shall be deemed to be incurred at thethiatesuch Indebtedness is
secured by a Lien.

Section 5.02. Limitation on Sale/Leaseback Transast

(@) So long as the Notes are outstanding, thap2ay will not, and the Company will not permit a&Bybsidiary to, se
or transfer (other than to the Company or a Wh@llyned Subsidiary) any Principal Property, whethened at the date of t
Indenture or thereafter acquired, which has beefliroperation for more than 120 days prior tolssale or transfer, with t
intention of entering into a lease of such Principeoperty (except for a lease for a term, inclgdamy renewal thereof, of r
more than three years), if after giving effect #dterthe Attributable Indebtedness in respect ofsatth sale and leaseb
transactions involving Principal Properties shallib excess of 15% of Consolidated Net Tangiblestsss

(b) Notwithstanding the foregoing, the Compamyany Subsidiary may sell any Principal Propertd &aase it back
the net proceeds of such sale are at least eqtia fair value of such property as determinedhgyBoard of Directors and:

(i) the Company or such Subsidiary would betleatito incur Indebtedness in a principal amounta¢do the
Attributable Indebtedness with respect to such /Bedseback Transaction secured by a Lien on theepiyp subject t
such Sale/Leaseback Transaction pursuant to Sefdnwithout equally and ratably securing the Ngiarsuant to su
Section;




(i) after the Issue Date and within a periodnooencing nine months prior to the consummation waft
Sale/Leaseback Transaction and ending nine mofttrstlae consummation thereof, the Company or Sidbsidiary sha
have expended for property used or to be usedeittiinary course of its business and that of ulss®&liaries an amot
equal to all or a portion of the net proceeds ahsBale/Leaseback Transaction and the Company (séadl elected
designate such amount as a credit against suchL&adeback Transaction (with any such amount nioglso designate
to be applied as set forth in clause (iii) belovasrotherwise permitted); or

(i) the Company, during the nimaenth period after the effective date of such Sal@éeback Transaction, sl
have applied to either (x) the voluntary defeasamaetirement of any Notes, any Pari Passu Indeletes or any Fund
Indebtedness or (y) the acquisition of one or nRniacipal Properties at fair value, an amount eqoidhe greater of tl
net proceeds of the sale or transfer of the prgpledsed in such Sale/Leaseback Transaction andathealue, a
determined by the Board of Directors, of such prgpas of the time of entering into such Sale/Léask Transaction (
either case adjusted to reflect the remaining t&frthe lease and any amount expended by the Congmaagt forth in tf
preceding clause (ii)), less an amount equal tostita of the principal amount of Notes, Pari Pasalelbtedness a
Funded Indebtedness voluntarily defeased or rebigethe Company plus any amount expended to acquiyePrincipe
Properties at fair value, within such nine monthiqee and not designated as a credit against angr (3ale/Leaseba
Transaction entered into by the Company or anysddubsidiaries during such period.

Section 5.03. Reports by Company.

With respect to the Notes, Section 704 of the Italenshall be replaced in its entirety with thddwiing:
SECTION 704. REPORTS BY COMPANY.
The Company shall comply with Section 314(a) of Thest Indenture Act.

ARTICLE 6
CONSOLIDATION, MERGER AND SALE OF ASSETS

Section 6.01, Consolidation, Merger and Sale ofefss¥Vith respect to the Notes, Section 801 of the Ihaenshall b
replaced in its entirety with the following:

SECTION 801. COMPANY MAY CONSOLIDATE, ETC., ONL®DN CERTAIN TERMS.

(@) The Company will not, directly or indirectlyn any transaction or series of related traneasti (1) consolidate
merge with or into another Person (whether or het Company is the surviving Person); (2) sell, gagsiransfer, convey
otherwise dispose of all or substantially all of tGompany’s and its Subsidiarigg’operties or assets taken as a whole; ¢
assign any of the Compaydbligations under the Notes and the Indenturengnor more related transactions, to another Rj
unless:

(i) either: (A) the Company is the surviving continuing Person; or (B) the Person formed byyising or
continued by any such consolidation, amalgamatiomerger (if other than the Company) or the Petsowhich suc
sale, assignment, transfer, conveyance or othposition shall have been made is an Entity, valadtyanized and existil
in good standing (to the extent the concept of gatadding is applicable) under the laws of anyestdtthe United State
the District of Columbia, the Cayman Islands, Bedau Switzerland, the United Kingdom, the Kingdom tbt
Netherlands, the Grand Duchy of Luxembourg, Irelamdany other member country of the European Union

(i) the Person formed by, surviving or contidugy any such consolidation, amalgamation or mefiearthel
than the Company) or the Person to which such aagégnment, transfer, conveyance or other disposshall have bet
made assumes all of the Company’s obligations utigeNotes and the Indenture;




(i) immediately after such transaction no Défar Event of Default exists; and

(iv) the Company shall have delivered to thestea an OfficersCertificate and an Opinion of Counsel, €
stating that such merger, consolidation, amalgamair sale, assignment, transfer, conveyance er dibposition of suc
properties or assets or assignment of the Companigligations under the Notes and the Indentureyptp with the
Indenture.

(b) The Company will not, directly or indirectliease all or substantially all of its propert@sassets, in one or mi
related transactions, to any other Person.

(c) Notwithstanding the foregoing, the limitatio described above shall not apply to a sale, mssigt, transfe
conveyance or other disposition of assets betweamong the Company and any of its Wholly Ownedsg&liaries.

ARTICLE 7
EVENTS OF DEFAULT

Section 7.01, Events of DefaultWith respect to the Notes, Sections 501 and $®@2eolndenture shall be replaced in t
entirety with the following:

SECTION 501. EVENTS OF DEFAULT.
(&) An “Event of Default” on a series of Notes occurs if:

(i) the Company defaults in the payment of ies¢on any Note of such series when the same bacdugean
payable and the Default continues for a periodOofidys;

(i) the Company defaults in the payment of pin@cipal of any Note of such series when the shewmes du
and payable at maturity, upon redemption or otheawi

(i) the Company fails to comply with any o$ ibther agreements in the Notes of such seridgedntlenture (:
they relate thereto), which shall not have beeredied within the specified period after writteninet as specified belov

(iv) the Company pursuant to or within the megrof any Bankruptcy Law shall:

(A) commence a voluntary case,
(B) consent to the entry of an order for reliefiagathe Company in an involuntary case,
(©) consent to the appointment of a Custodian of then@@my for all or substantially all of t

property of the Company, or
(D) make a general assignment for the benefit editors; or

(v) a court of competent jurisdiction entersiah order or decree under any Bankruptcy Law that:
(A) is for relief against the Company in an ihwgary case, or

(B) appoints a Custodian of the Company or sutiigtlly all of the property of the Company, or




(C) orders the liquidation of the Company,
and the order or decree remains unstayed anddotdéir 60 days.

The term “Bankruptcy Law ” means the Bankruptcy Act or any similar Federabtate law for the relief of debtors. 1
term “ Custodian” means any receiver, trustee, assignee, liquidateimilar official under any Bankruptcy Law.

(b) If any Event of Default (other than an EvehDefault specified in clause (iv) or (v) abowe}h respect to Notes
any series occurs and is continuing, either thest€aior the Holders of at least 25% in principabant of the then outstandi
Notes of that series may declare all the Notedhaf series to be due and payable immediately. Gmynsuch declaration, t
Notes of that series shall become due and payairtediately, by a notice in writing to the Compaand to the Trustee if giv:
by Holders of the Notes). Notwithstanding the faieg, if an Event of Default specified in clause @r (v) above hereof occu
all outstanding Notes shall become due and paysitheut further action or notice.

(c) Notwithstanding the foregoing, a Default an&ection 501(a)(iii) is not an Event of Defauitilithe Trustee notifie
the Company, or the Holders of at least 25% inqggpal amount of the then outstanding Notes of t#ges affected by su
Default notify the Company and the Trustee, ofDiefault, and the Company fails to cure the Defauthin 90 days after recei
of the notice. The notice must specify the Defaldtnand that it be remedied and state that theenistia “Notice of Default.”

SECTION 502. RESERVED.

ARTICLE 8
PATRIOT ACT,; FORCE MAJEURE

Section 8.01, Patriot Act; Force MajeurdVith respect to the Notes, Article XIV shall bddad to the Indenture
follows:

ARTICLE FOURTEEN
PATRIOT ACT,; FORCE MAJEURE
SECTION 1401. PATRIOT ACT.

The parties hereto acknowledge that in accordairitteSection 326 of the USA Patriot Act Deutsche Banust Compan
Americas, like all financial institutions and inder to help fight the funding of terrorism and mph&undering, are required
obtain, verify and record information that idemffieach person or legal entity that establishetatianship or opens an accol
The parties to this agreement agree that theypnoNide Deutsche Bank Trust Company Americas witthgnformation as it me
request in order to satisfy the requirements of4Bé Patriot Act.

SECTION 1402. FORCE MAJEURE.

The Trustee shall not incur any liability for nogrforming any act or fulfilling any duty, obligatioor responsibilit
hereunder by reason of any occurrence beyond thieot@f the Trustee (including but not limited day act or provision of a
present or future law or regulation or governmeatghority, any act of God or war, civil unrestcdd or national disturbance
disaster, any act of terrorism or the unavailabitit the Federal Reserve Bank wire or facsimilethrer wire or communicatit
facility).




ARTICLE 9
MISCELLANEOUS

Section 9.01. Ratification of Indenturdhe Indenture, as supplemented by this Supplexhérdenture, is in all respe
ratified and confirmed, and this Supplemental Indenshall be deemed part of the Indenture in tla@mar and to the exte
herein and therein provided.

Section 9.02. Trustee Not Responsible for Recit@lse recitals herein contained are made by thegaosnand not by t
Trustee, and the Trustee assumes no responsitalitthe correctness thereof. The Trustee makesepoesentation as to i
validity or sufficiency of this Supplemental Indarg.

Section 9.03._Governing Law This Supplemental Indenture and the Notes shallgbverned by and construec
accordance with the laws of the State of New Yk, without giving effect to applicable principle$ conflicts of law to th
extent the application of the laws of another flidson would be required thereby.

Section 9.04. Separabilityln case any one or more of the provisions coathin this Supplemental Indenture or in
Notes shall for any reason be held to be invalitigal or unenforceable in any respect, such iditgli illegality or
unenforceability shall not affect any other proeis of this Supplemental Indenture or of the Notms, this Supplement
Indenture and the Notes shall be construed a<if swalid or illegal or unenforceable provisiordhaever been contained hel
or therein.

Section 9.05. CounterpartsThis Supplemental Indenture may be executed ynnammber of counterparts each of wit
shall be an original, but such counterparts sbgkther constitute but one and the same instrument.

Section 9.06. Submission to Jurisdiction; Appointingf Agent for Service of Proces8y the execution and delivery
this Supplemental Indenture, the Company herebgiapppENSCO International Incorporated, a Delaveamgoration, as its age
upon which process may be served in any legalractiproceeding by the Trustee or by any Holdesirgiout of or relating to tl
Notes, this Supplemental Indenture or the Indentoue for that purposes only), which may be institlin any Federal or St:
court in the Borough of Manhattan, the City of N&wrk, and the Company hereby irrevocably submitsh® nonexclusive
jurisdiction of any such court in respect of anglslegal action or proceeding. Service of procggmusuch agent at the addi
set forth above, as such address may be changedttan notice given by such agent to the Trustegether with a written noti
of such service mailed or delivered to the Compadgressed as provided by Section 106 of the Indenshall be deemed
every respect effective service of process uponCthimpany in any such legal action or proceedingg Tompany reserves -
right to appoint another Person selected in iterdt®on as a successor agent, and upon accepthsaelbappointment by sucl
successor, the appointment of the prior agent statiinate. The Company further agrees to takeaaalyall action, including ti
execution and filing of any and all such documeansl instruments, as may be necessary to contincie designation ar
appointment of such agent or successor in fulld@med effect until this Supplemental Indenture heen satisfied or discharge
accordance with Article IV of the Indenture.




IN WITNESS WHEREOF, the parties hereto have catisisdSupplemental Indenture to be duly executed @nithe cas
of the Company, attested as of the day and yesiraiove written.

ENSCO PLC

By: /s/James W. Swent, IlI
Name: James W. Swent, IlI
Title: Executive Vice President and
Chief Financial Officer

Attest:

By: /s/Brady K. Long
Name: Brady K. Long
Title: Vice President - General Counsel
and Secretary

DEUTSCHE BANK TRUST COMPANY AMERICAS, as Trustee
By: Deutsche Bank National Trust Company
By: /s/Jeffrey Schoenfeld

Name: Jeffrey Schoenfeld
Title: Assistance Vice President

By: /sl/Irina Golovashchuk
Name: Irina Golovashchuk
Title: Vice President




Exhibit A

(FORM OF FACE OF NOTE)

[UNLESS THIS GLOBAL NOTE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF TH
DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION BTC”), NEW YORK, NEW YORK, TO THE
COMPANY OR ITS AGENT FOR REGISTRATION OF TRANSFERXCHANGE OR PAYMENT, AND ANY GLOBAL
NOTE ISSUED IS REGISTERED IN THE NAME OF CEDE & COR IN SUCH OTHER NAME AS IS REQUESTED BY #
AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENTS MADE TO CEDE & CO., OR TO SUCH OTHE
ENTITY AS IS REQUESTED BY AN AUTHORIZED REPRESENTAVE OF DTC), ANY TRANSFER, PLEDGE O
OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO XNPERSON IS WRONGFUL INASMUCH AS Tk
REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTERESEREIN.

TRANSFERS OF THIS GLOBAL NOTE SHALL BE LIMITED TO RANSFERS IN WHOLE, BUT NOT IN PAR’
TO DTC, TO NOMINEES OF DTC OR TO A SUCCESSOR THEREO@R SUCH SUCCESSOR’ NOMINEE ANLC
TRANSFERS OF PORTIONS OF THIS GLOBAL NOTE SHALL BEMITED TO TRANSFERS MADE IN ACCORDANCI
WITH THE RESTRICTIONS SET FORTH IN THE INDENTURE RERRED TO ON THE REVERSE HEREORijsert ir
Global Notes only

No.[] CUSIP No. [’
ENSCO PLC
4.50% SENIOR NOTE DUE 2024

ENSCO PLC, a public limited company organized urttierlaws of England and Wales (th€&mpany ,” which tern
includes any successor corporation under the Indetereinafter referred to), for value receivezteby promises to pay to [X]
registered assigns, the principal sum of [X] ($[¥d) such other sum as is set forth in the Schedtillacreases or Decrease:!
Global Note attached heretbijsert in Global Notes onlgn October 1, 2024, and to pay interest on saidcjpal sum semi-
annually in arrears on April 1 and October 1 offegear (each such date, amnterest Payment Date”) commencing April ]
2015, at the rate of 4.50% per annum from the mexsnt Interest Payment Date to which interestieas paid or duly provids
for or, if no interest has been paid, from the ¢ésBate until the principal hereof shall have became and payable, and at s
rate on any overdue principal. The amount of irsiepayable for any period less than a full intepestod will be computed on t
basis of a 360-day year of twelve 88y months and the actual days elapsed in a partiath in such period. In the event that
date on which interest is payable on this NotevisanBusiness Day, then payment of the interesalgayon such date will be me
on the next succeeding day which is a Business(Bxay without any interest or other payment in respéany such delay) wi
the same force and effect as if made on the date gayment was originally payable.

The interest installment so payable, and punctuadlid or duly provided for, on any Interest PaymBatte will, a:
provided in the Indenture, be paid to the Personhinse name this Note (or one or more Predecessarrifies, as defined in si
Indenture) is registered at the close of businesh® Regular Record Date for such interest imatik, which shall be the close
business on the March 15 or September 15 (whetheota Business Day), as the case may be, imneddipteceding suc
Interest Payment Date. Any such interest instaltmen punctually paid or duly provided for shalftfovith cease to be payable
the registered Holders on such Regular Record Bratemay be paid to the Person in whose name this (do one or mol
Predecessor Securities) is registered at the dibasiness on a special record date to be fixethéylrustee for the payment
such defaulted interest, notice whereof shall wergto the registered Holders of the Notes of $kiges not less than 10 days [
to such special record date, or may be paid attiamg in any other lawful manner not inconsistenthvthe requirements of a
securities exchange on which the Notes of thigsariay be listed, and upon such notice as maydogred by such exchange,
as more fully provided in the Indenture. The priratiof (and premium, if any) and the interest da Note shall be payable




at the office or agency of the Trustee maintairedHat purpose in any coin or currency of the &thiGtates of America that at
time of payment is legal tender for payment of ubhd private debts.

This Note shall not be entitled to any benefit unithe Indenture hereinafter referred to or be validbecome obligato
for any purpose until the Certificate of Authentioa hereon shall have been signed by or on belfigiife Trustee.

The provisions of this Note are continued on thesrge side hereof and such continued provisionk feinaall purpose
have the same effect as though fully set fortimiatlace.

IN WITNESS WHEREOF, the Company has caused thisltiment to be executed on this __ day of

ENSCO PLC
By:

Name:

Title:
By:

Name:

Title:




(FORM OF CERTIFICATE OF AUTHENTICATION)
CERTIFICATE OF AUTHENTICATION
This is one of the Securities of the series deseghtnerein referred to in the within-mentioneddntiire.

Dated:

DEUTSCHE BANK TRUST COMPANY AMERICAS,
as Trustee

By: Deutsche Bank National Trust Company

By:

Authorized Signatory




(FORM OF REVERSE OF NOTE)

This Note is one of a duly authorized series ofuiges of the Company (herein sometimes referoedst the ‘Notes™),
specified in the Indenture, all issued or to beessin one or more series under and pursuant bodemture, dated as of March
2011, duly executed and delivered between the Coynaad Deutsche Bank Trust Company Americas, astdeuthe “Trustee
"), as supplemented by the Second Supplementahtode dated as of September __, 2014 (tl8upplemental Indenture”),
between the Company and the Trustee (the Indenaigeso supplemented, thelridenture "), to which Indenture and
Indentures supplemental thereto reference is hemame for a description of the rights, limitatiasfsrights, obligations, dutit
and immunities thereunder of the Trustee, the Compad the Holders of the Notes. The Notes ofgbiges are initially issued
aggregate principal amount as specified in saigpeupental Indenture.

This Note shall be subject to redemption as praVisheArticle 3 of the Supplemental Indenture andide Xl of the
Indenture.

In case an Event of Default, as defined in the mtule, with respect to the Notes of this seriedl $lzve occurred and
continuing, the principal of all of the Notes ofistlseries may be declared, and upon such declarakiall become, due &
payable, in the manner, with the effect and sulifietite conditions provided in the Indenture.

The Indenture contains provisions permitting thenpany and the Trustee, with the consent of the éfeldf not less th:
a majority in principal amount of the Notes of eaehies affected at the time outstanding, as degfinehe Indenture, to exec
supplemental indentures for the purpose of addiygpaovisions to or changing in any manner or aliaing any of the provisio
of the Indenture or of any supplemental indenturefonodifying in any manner the rights of the Halsl of the Notes, subject
Section 902 of the Indenture. The Indenture alstains provisions permitting the Holders of nosléisan a majority in princip
amount of the Notes of any series at the time antihg, on behalf of all of the Holders of the Notd such series, to waive ¢
past default under the Indenture or Supplement@riture and its consequences, subject to Sectidrab@ Article IX of th
Indenture. Any such consent or waiver by the regest Holder of this Note (unless revoked as pravidethe Indenture) shall
conclusive and binding upon such Holder and upbfualre Holders and owners of this Note and of &loge issued in exchan
therefor or in place hereof (whether by registratad transfer or otherwise), irrespective of whetbe not any notation of su
consent or waiver is made upon this Note.

No reference herein to the Indenture and no prawisi this Note or of the Indenture shall alteiropair the obligation ¢
the Company, which is absolute and unconditiomahay the principal of and premium, if any, anaiast on this Note at the til
and place and at the rate and in the money herestpbed.

As provided in the Indenture and subject to certiamtations therein set forth, this Note is tragrsible by the register
Holder hereof on the Security Register of the Camgpaipon surrender of this Note for registrationtr@insfer at the office
agency of the Trustee in The City and State of Nerk accompanied by a written instrument or instemts of transfer in for
satisfactory to the Company or the Trustee dulycebtarl by the registered Holder hereof or his attgmiuly authorized in writin:
and thereupon one or more new Notes of authorizedminations and for the same aggregate principalat and series will |
issued to the designated transferee or transfeNmeservice charge will be made for any such tremdiut the Company m
require payment of a sum sufficient to cover ayadmother governmental charge payable in relat@neto.

Prior to due presentment for registration of trangif this Note, the Company, the Trustee, any riRpyigent and tr
Security Registrar may deem and treat the regidtddder hereof as the absolute owner hereof (venaihnot this Note shall
overdue and notwithstanding any notice of ownershiprriting hereon made by anyone other than trmuy Registrar) for tr
purpose of receiving payment of or on account efgttincipal hereof and premium, if any, and (subfjeSections 305 and 307
the Indenture) interest due hereon and for allroplueposes, and neither the Company nor the Trusie@ny Paying Agent n
any Security Registrar shall be affected by anycedb the contrary.




No recourse shall be had for the payment of thecfpal of, premium, if any, or the interest on tNiste, or for any clail
based hereon, or otherwise in respect hereof, sedan or in respect of the Indenture, againstiaogrporator, stockholde
officer or director, past, present or future, ashswf the Company or of any predecessor or successporation, whether |
virtue of any constitution, statute or rule of law,by the enforcement of any assessment or peoaalyherwise, all such liabili
being, by the acceptance hereof and as part afathgideration for the issuance hereof, expressiyedaand released.

The Notes of this series are issuable only in tegesl form, without coupons, in denominations ofo$2 and integr.
multiples of $1,000 in excess thereof.

This Global Note is exchangeable for Notes in diéfie form only under certain limited circumstancest forth in th
Indenture.nsert in Global Notes onbAs provided in the Indenture and subject to cerliantations herein and therein set fo
Notes of this series so issued are exchangeabéelike aggregate principal amount of Notes of Hages of a different authoriz
denomination, as requested by the Holder surremgléne same.

All terms used in this Note that are defined inltenture shall have the meanings assigned to ih¢ne Indenture.

THE INDENTURE AND THIS NOTE SHALL BE GOVERNED BY AR CONSTRUED IN ACCORDANCE WITI
THE LAWS OF THE STATE OF NEW YORK, BUT WITHOUT GIWG EFFECT TO APPLICABLE PRINCIPLES (
CONFLICTS OF LAW TO THE EXTENT THE APPLICATION OFHE LAWS OF ANOTHER JURISDICTION WOULD B
REQUIRED THEREBY.




[FORM OF TRANSFER NOTICE]

FOR VALUE RECEIVED the undersigned registered Holdereby sell(s), assign(s) and transfer(s) unto

Insert Taxpayer Identification No.

Please print or typewrite name and address indiuziim code of assignee

the within Note and all rights thereunder, herabgviocably constituting and appointing ragy to transfer said Note
the books of the Company with full power of sulgi@n in the premises.

Your Signature:

By:

Date:

Signature Guarantee:

By:

(Participant in a Recognized Signature
Guaranty Medallion Program)

Date:




Date of
Exchange

SCHEDULE OF INCREASES OR DECREASES IN GLOBAL NOTE

The following increases or decreases in this Gldlzaé have been made:

Signature of
Amount of decrease Amount of increase  Principal Amount of this authorized signatory
in Principal Amount in Principal Amount Global Note following of Trustee or
of this Global Note  of this Global Note  such decrease or increase Securities Custodian




(FORM OF FACE OF NOTE)

[UNLESS THIS GLOBAL NOTE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF TH
DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION BTC”), NEW YORK, NEW YORK, TO THE
COMPANY OR ITS AGENT FOR REGISTRATION OF TRANSFERXCHANGE OR PAYMENT, AND ANY GLOBAL
NOTE ISSUED IS REGISTERED IN THE NAME OF CEDE & COR IN SUCH OTHER NAME AS IS REQUESTED BY #
AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENTS MADE TO CEDE & CO., OR TO SUCH OTHE
ENTITY AS IS REQUESTED BY AN AUTHORIZED REPRESENTAVE OF DTC), ANY TRANSFER, PLEDGE O
OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO XNPERSON IS WRONGFUL INASMUCH AS Tk
REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTERESEREIN.

TRANSFERS OF THIS GLOBAL NOTE SHALL BE LIMITED TO RANSFERS IN WHOLE, BUT NOT IN PAR’
TO DTC, TO NOMINEES OF DTC OR TO A SUCCESSOR THEREO@R SUCH SUCCESSOR’ NOMINEE ANLC
TRANSFERS OF PORTIONS OF THIS GLOBAL NOTE SHALL BEMITED TO TRANSFERS MADE IN ACCORDANCI
WITH THE RESTRICTIONS SET FORTH IN THE INDENTURE RERRED TO ON THE REVERSE HEREORijsert ir
Global Notes only

No.[] CUSIP No.[]

ENSCO PLC

5.75% SENIOR NOTE DUE 2044

ENSCO PLC, a public limited company organized urttierlaws of England and Wales (th€&mpany ,” which tern
includes any successor corporation under the Indettereinafter referred to), for value receivesteby promises to pay to [X]
registered assigns, the principal sum of [X] ($[¥d) such other sum as is set forth in the Schedtillacreases or Decrease:
Global Note attached heretbjsert in Global Notes onlgn October 1, 2044, and to pay interest on saidcjpal sum semi-
annually in arrears on April 1 and October 1 ofregear (each such date, amnterest Payment Date”) commencing April ]
2015, at the rate of 5.75% per annum from the mexsnt Interest Payment Date to which interestieas paid or duly provid
for or, if no interest has been paid, from the ¢ésBate until the principal hereof shall have became and payable, and at s
rate on any overdue principal. The amount of irgiepayable for any period less than a full intepestod will be computed on t
basis of a 360-day year of twelve 88y months and the actual days elapsed in a partiath in such period. In the event that
date on which interest is payable on this NotevisanBusiness Day, then payment of the interesalgayon such date will be me
on the next succeeding day which is a Business(Bag without any interest or other payment in respéany such delay) wi
the same force and effect as if made on the date gayment was originally payable.

The interest installment so payable, and punctuadlid or duly provided for, on any Interest PaymBatte will, a:
provided in the Indenture, be paid to the Persomhinse name this Note (or one or more PredecessuriSes, as defined in si
Indenture) is registered at the close of businesh® Regular Record Date for such interest imatik, which shall be the close
business on the March 15 or September 15 (whethapota Business Day), as the case may be, imnedgdipteceding suc
Interest Payment Date. Any such interest instaltmen punctually paid or duly provided for shalftfowith cease to be payable
the registered Holders on such Regular Record Bratemay be paid to the Person in whose name this (do one or mol
Predecessor Securities) is registered at the dibasiness on a special record date to be fixethbéylrustee for the payment
such defaulted interest, notice whereof shall wergto the registered Holders of the Notes of $kiges not less than 10 days [
to such special record date, or may be paid attiamg in any other lawful manner not inconsistenthvthe requirements of a
securities exchange on which the Notes of thigsariay be listed, and upon such notice as maydogred by such exchange,
as more




fully provided in the Indenture. The principal aind premium, if any) and the interest on this Nibtall be payable at the office
agency of the Trustee maintained for that purpasany coin or currency of the United States of Apethat at the time
payment is legal tender for payment of public andagpe debts.

This Note shall not be entitled to any benefit unithe Indenture hereinafter referred to or be validbecome obligato
for any purpose until the Certificate of Authentioa hereon shall have been signed by or on belfigiife Trustee.

The provisions of this Note are continued on theerse side hereof and such continued provisionk felaall purpose
have the same effect as though fully set fortimiatlace.

IN WITNESS WHEREOF, the Company has caused thisumsent to be executed on this __ day of

ENSCO PLC
By:

Name:

Title:
By:

Name:

Title:




(FORM OF CERTIFICATE OF AUTHENTICATION)

CERTIFICATE OF AUTHENTICATION

This is one of the Securities of the series deseghtnerein referred to in the within-mentioneddntiire.

Dated:

DEUTSCHE BANK TRUST COMPANY AMERICAS,
as Trustee

By: Deutsche Bank National Trust Company

By:

Authorized Signatory




(FORM OF REVERSE OF NOTE)

This Note is one of a duly authorized series ofuiges of the Company (herein sometimes referoedst the ‘Notes™),
specified in thendenture, all issued or to be issued in one orenseries under and pursuant to an Indenture, dateflMarch 1°
2011, duly executed and delivered between the Coynaad Deutsche Bank Trust Company Americas, astdeuthe “Trustee
"), as supplemented by the Second Supplementahtode dated as of September __, 2014 (tl8upplemental Indenture”),
between the Company and the Trustee (the Indenaigeso supplemented, thelridenture "), to which Indenture and
Indentures supplemental thereto reference is hemame for a description of the rights, limitatiasfsrights, obligations, dutit
and immunities thereunder of the Trustee, the Compad the Holders of the Notes. The Notes ofgbiges are initially issued
aggregate principal amount as specified in saigpeupental Indenture.

This Note shall be subject to redemption as praVisheArticle 3 of the Supplemental Indenture andide Xl of the
Indenture.

In case an Event of Default, as defined in the mtule, with respect to the Notes of this seriedl $lzve occurred and
continuing, the principal of all of the Notes ofistlseries may be declared, and upon such declarakiall become, due &
payable, in the manner, with the effect and sulifietite conditions provided in the Indenture.

The Indenture contains provisions permitting thenpany and the Trustee, with the consent of the éfeldf not less th:
a majority in principal amount of the Notes of eaehies affected at the time outstanding, as degfinehe Indenture, to exec
supplemental indentures for the purpose of addiygpaovisions to or changing in any manner or aliaing any of the provisio
of the Indenture or of any supplemental indenturefonodifying in any manner the rights of the Halsl of the Notes, subject
Section 902 of the Indenture. The Indenture alstains provisions permitting the Holders of nosléisan a majority in princip
amount of the Notes of any series at the time antihg, on behalf of all of the Holders of the Notd such series, to waive ¢
past default under the Indenture or Supplement@riture and its consequences, subject to Sectidrab@ Article IX of th
Indenture. Any such consent or waiver by the regest Holder of this Note (unless revoked as pravidethe Indenture) shall
conclusive and binding upon such Holder and upbfualre Holders and owners of this Note and of &loge issued in exchan
therefor or in place hereof (whether by registratad transfer or otherwise), irrespective of whetbe not any notation of su
consent or waiver is made upon this Note.

No reference herein to the Indenture and no prawisi this Note or of the Indenture shall alteiropair the obligation ¢
the Company, which is absolute and unconditiomahay the principal of and premium, if any, anaiast on this Note at the til
and place and at the rate and in the money herestpbed.

As provided in the Indenture and subject to certiamtations therein set forth, this Note is tragrsible by the register
Holder hereof on the Security Register of the Camgpaipon surrender of this Note for registrationtr@insfer at the office
agency of the Trustee in The City and State of Nerk accompanied by a written instrument or instemts of transfer in for
satisfactory to the Company or the Trustee dulycebtarl by the registered Holder hereof or his attgmiuly authorized in writin:
and thereupon one or more new Notes of authorizedminations and for the same aggregate principalat and series will |
issued to the designated transferee or transfeNmeservice charge will be made for any such tremdiut the Company m
require payment of a sum sufficient to cover ayadmother governmental charge payable in relat@neto.

Prior to due presentment for registration of trangif this Note, the Company, the Trustee, any riRpyigent and tr
Security Registrar may deem and treat the regidtddder hereof as the absolute owner hereof (venaihnot this Note shall
overdue and notwithstanding any notice of ownershiprriting hereon made by anyone other than trmuy Registrar) for tr
purpose of receiving payment of or on account efgttincipal hereof and premium, if any, and (subfjeSections 305 and 307
the Indenture) interest due hereon and for allroplueposes, and neither the Company nor the Trusie@ny Paying Agent n
any Security Registrar shall be affected by anycedb the contrary.




No recourse shall be had for the payment of thecfpal of, premium, if any, or the interest on tNiste, or for any clail
based hereon, or otherwise in respect hereof, sedan or in respect of the Indenture, againstiaogrporator, stockholde
officer or director, past, present or future, ashswf the Company or of any predecessor or successporation, whether |
virtue of any constitution, statute or rule of law,by the enforcement of any assessment or peoaalyherwise, all such liabili
being, by the acceptance hereof and as part afathgideration for the issuance hereof, expressiyedaand released.

The Notes of this series are issuable only in tegesl form, without coupons, in denominations ofo$2 and integr.
multiples of $1,000 in excess thereof.

This Global Note is exchangeable for Notes in diéfie form only under certain limited circumstancest forth in th
Indenture.nsert in Global Notes onbAs provided in the Indenture and subject to cerliantations herein and therein set fo
Notes of this series so issued are exchangeabéelike aggregate principal amount of Notes of Hages of a different authoriz
denomination, as requested by the Holder surremgléne same.

All terms used in this Note that are defined inltenture shall have the meanings assigned to ih¢ne Indenture.

THE INDENTURE AND THIS NOTE SHALL BE GOVERNED BY AR CONSTRUED IN ACCORDANCE WITI
THE LAWS OF THE STATE OF NEW YORK, BUT WITHOUT GIWG EFFECT TO APPLICABLE PRINCIPLES (
CONFLICTS OF LAW TO THE EXTENT THE APPLICATION OFHE LAWS OF ANOTHER JURISDICTION WOULD B
REQUIRED THEREBY.




[FORM OF TRANSFER NOTICE]
FOR VALUE RECEIVED the undersigned registered Holdereby sell(s), assign(s) and transfer(s) unto

Insert Taxpayer Identification No.

Please print or typewrite name and address indiuziim code of assignee

the within Note and all rights thereunder, herabgviocably constituting and appointing ragy to transfer said Note
the books of the Company with full power of sulgi@n in the premises.

Your Signature:

By:

Date:

Signature Guarantee:

By:

(Participant in a Recognized Signature
Guaranty Medallion Program)

Date:




SCHEDULE OF INCREASES OR DECREASES IN GLOBAL NOTE

The following increases or decreases in this Gldlmé have been made:

Signature of
Amount of decrease Amount of increase  Principal Amount of this authorized signatory

Date of in Principal Amount in Principal Amount Global Note following of Trustee or
Exchange  of this Global Note  of this Global Note  such decrease or increase Securities Custodian



October 30, 2014
Ensco plc
London, England

Re: Registration Statements on Form S-8 (Nos. 33®11, 333-58625, 033-40282, 333-97757, 333-125888,156530, and
333-181593) and Form S-3 (No. 333-179021)

With respect to the subject registration statemevgsacknowledge our awareness of the use thefearoeport dated
October 30, 2014 related to our review of interinafcial statements.

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

Very truly yours,

/sl KPMG LLP

Houston, Texas



Exhibit 31.1
CERTIFICATION

I, Carl G. Trowell, certify that:

1. | have reviewed this report on Form 10-Q far fiscal quarter ending September 30, 26flLEnsco 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: October 30, 2014

/s/ Carl G. Trowell

Carl G. Trowell
Chief Executive Officer and President




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;

b. Designed such internal control over financial réipgr; or caused such internal control over finahagaorting 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 registrantaalisire controls and procedures and presentedsingibort 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 the regigtsanternal control over financial reporting tloaturred 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. 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

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

Dated: October 30, 2014

/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,
2014 as filed with the Securities and Exchange Cwmsion on the date hereof (the "Report"), I, Carlf@well, Chief Executive

Officer and President of the Company, certify, parg to 18 U.S.C. § 1350, as adopted pursuan®@6®f 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.

/sl Carl G. Trowell

Carl G. Trowell
Chief Executive Officer and President

Dated: October 30, 2014

The foregoing certification is being furnished $pleursuant to § 906 of the Act and Rule 13a-14foymulgated 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,
2014 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: October 30, 2014

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.



