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UNIT ED 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, 201
OR
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(dy ®HE
SECURITIES EXCHANGE ACT OF 1934
For the transition period froi to

Commission File Number 1-8097

Ensco plc

(E xactname of registrant as specified in its char

England and Wales 98-063522¢
(State or other jurisdiction of (I.LR.S. Employer
incorporation or organization) Identification No.)

6 Chesterfield Gardens W1J 5BQ
London, England (Zip Code)

(Address of principal executive office

Registrant's telephone number, including area cc44 (0) 20 7659 466

Indicate by check mark whether the registrant &b filed all reports required to be filed by Sectid or 15(d) of the Securiti
Exchange Act of 1934 during the preceding 12 mofwhdor such shorter period that the registrans weqjuired to file such repori
and (2) has been subject to such filing requiresméntthe past 90 days. Yds No O

Indicate by check mark whether the registrant hasmitted electronically and posted on its corpordteb site, if any, eve
Interactive Data File required to be submitted posted pursuant to Rule 405 of Regulatiom §232.405 of this chapter) during
preceding 12 months (or for such shorter periotlittraregistrant was required to submit and posh files). Yes[l No O

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

Large accelerated file X Accelerated filel O
Non-accelerated filer O (Do not check if a smaller reporting company) O
Smaller reporting compar

Indicate by check mark whether the registrants&@l company (as defined in Rule 12b-2 of the BExge Act). Yes O No

As of October 28, 2011, there were 230,623,519 Acarrdepositary shares of the registrant issuedatstanding, each represen
one Class A ordinary shal



ENSCO PLC
INDEX TO FORM 10-Q
FOR THE QUARTER ENDED SEPTEMBER 30, 2011

PART |  FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS
Report of Independent Registered Public Accounfing

Condensed Consolidated Statements of Income
Three Months Ended September 30, 2011 and

Condensed Consolidated Statements of Income
Nine Months Ended September 30, 2011 and .

Condensed Consolidated Balance Sheets
September 30, 2011 and December 31, ¢

Condensed Con solidated Statements of C ash Flows
Nine Months Ended September 30, 2011 and 2

Notes to Condensed Consolidated Financial Statex

ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OFINANCIAL CONDITION
AND RESULTS OF OPERATION:

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
ITEM 4. CONTROLS AND PROCEDURE

PART I OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS
ITEM 1A. RISK FACTORS
ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND U¢ OF PROCEED(
ITEM 6. EXHIBITS

SIGNATURES

40

57

57

58

64

66

67

68



EXPLANATORY NOTE

On May 31, 2011 (the "Merger Date"), Ensco plc ptated a merger transaction (the "Merger") wittdBrinternational, Inc.,
Delaware corporation ("Pride"), ENSCO Internatiolredorporated, a Delaware corporation and an iatigholly-owned subsidial
and predecessor of Ensco plc ("Ensco Delaware), EBiSCO Ventures LLC, a Delaware limited liabildtgmpany and an indire
wholly-owned subsidiary of Ensco plc ("Merger Sub™). Pardguo the Agreement and Plan of Merger, dated &eloruary 6, 2011 (.
amended, the "Merger Agreement”), among EnscoRside, Ensco Delaware and Merger Sub, and sulgeitiet conditions set for
therein, Merger Sub merged with and into Pridehvdtide as the surviving entity and an indirectplyrowned subsidiary of Ens

plc.

In connection with the integration of Prideserations, we are in the process of changing déinees of most of Pride'fleet ir
accordance with our naming convention. For purpadehis quarterly report, we used the new namesther or not the name cha
had been legally completed. For a list of the @l old rig names, see the most recent Fleet SRepsrt posted in the Inves
Relations section of our websitevaiw.enscoplc.com .

FO RW AR D -LOOKING STATEMENTS

Statements contained in this report that aténhistorical facts are forwarndoking statements within the meaning of SectioA
of the Securities Act of 1933 and Section 21E ef 8ecurities Exchange Act of 1934. Forwbmoking statements include words
phrases such as "anticipate,” "believe," "estimdexpect,” "intend," "plan,” "project,” "could,"nay," "might,” "should," "will" ani
similar words and specifically include statemerggarding expected financial performance; expectiéidation, day rates, revenu
operating expenses, contract term, contract backlapital expenditures, insurance, financing andliftg; expected effects, resi
and synergies from the integration of Pr&leperations; the timing of availability, delivempobilization, contract commencemen
relocation or other movement of rigs; future rigisuction (including construction in progress andhpletion thereof), enhancemt
upgrade or repair and timing thereof; the suitgbdif rigs for future contracts; general marketsiness and industry conditions, tre
and outlook; future operations; the impact of thackhdo well incident; expected contributions froun dg fleet expansion progre
and our program to highgrade the rig fleet by investing in new equipmerd divesting selected assets and underutilized exfzens
management; and the likely outcome of litigati@gdl proceedings, investigations or insurance leeratlaims and the timing thereof.

Such statements are subject to numerous riskgrtaitties and assumptions that may cause actsaltseo vary material
from those indicated, including:

» our ability to successfully integrate the operadiof Ensco and Pride as contemplated and to reézanticipated benefits
the Merger

e our ability to meet our increased debt servicegattions as a result of the Merger and to fund @drexpenditures, includi
construction costs for our remaining newbuild camgion projects

« our ability to realize expected benefits from thecBmber 2009 redomestication as a U.K. public déichitompany and t
related reorganization of Enseacorporate structure (the "redomestication"),udglg the effect of any changes in laws, r
and regulations, or the interpretation thereofjnothe applicable facts, that could adversely affaa status as a ndu-S.
corporation for U.S. tax purposes or otherwise esblg affect our anticipated consolidated effectiveme tax rate

« the continued impact of the Macondo well incidentadfshore drilling operations, including curremidaany future actual
de facto drilling permit and operations delays, atoria or suspensions, new and future regulategislative or permittin
requirements (including requirements related tdifteation and testing of blowut preventers and other equipmen
otherwise impacting operations), future lease saleanges in laws, rules and regulations that loaveay impose increas
financial responsibility, additional oil spill alemhent contingency plan capability requirementsa@hér governmental actic
that may result in claims of force majeure or otfise adversely affect our existing drilling contiss

« governmental regulatory, legislative and permittiaguirements affecting drilling operations, inéhgllimitations on drilling
locations, such as the Gulf of Mexico during huarie seasotr



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

< changes in future levels of drilling activity ankbenditures, whether as a result of global capitatkets and liquidity, pric
of oil and natural gas or otherwise, which may eausto idle or stack additional ri¢

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

« possible cancellation or suspension of drillingtcacts as a result of mechanical difficulties, parfance or other reasor

» risks inherent to shipyard rig construction, repair enhancement, including risks associated withcentration of ot
construction contracts with two shipyards, unexpadtelays in equipment delivery and engineerindesign issues followir
delivery, or changes in the commencement, complaticservice date:

¢ delays in actual contract commencement di

* environmental or other liabilities, risks or losseether related to storm or hurricane damagegeksr liabilities (includin
wreckage or debris removal), collisions, groundjrigswouts, fires, explosions and other accident®eworism or otherwis
for which insurance coverage and contractual indéesrmay be insufficient or otherwise unavailal

e our ability to attract and retain skilled personmel commercially reasonable terms, whether dueabmwrl regulation
unionization or otherwise

e governmental action, terrorism, piracy, militarytian and political and economic uncertainties, udéhg uncertainty «
instability resulting from civil unrest, politicalemonstrations, mass strikes, or an escalatiomditianal outbreak of armi
hostilities or other crises in oil or natural ga®gucing areas of the Middle East, North Africa, aVéfrica or othe
geographic areas, which may result in expropriatimationalization, confiscation or deprivation afrcassets or result
claims of a force majeure situatic

- the outcome of litigation, legal proceedings, inigegions or other claims or contract disputes]uding any inability t
collect receivables or resolve significant contnator day rate disputes, claims related to thén®&k bankruptcy and relat
matters, any purported renegotiation, nullificatioancellation or breach of contracts with cust@rrother parties and &
failure to negotiate or complete definitive contsafollowing announcements of receipt of letteréndént;

» adverse changes in foreign currency exchange retesding their effect on the fair value measuramef our derivativ
instruments

« potential lonrlived asset or goodwill impairments; a

< the additional risks, uncertainties and assumptdescribed in "ltem 2. ManagemenDiscussion and Analysis of Finan
Condition and Results of Operations" in Part | antitem 1A. Risk Factors" in Part |l of this repc

In addition to the numerous risks, uncertaintied assumptions described above, you should alsfutlgrread and consid
"ltem 1A. Risk Factors" in Part | and "ltem 7. Mageaents Discussion and Analysis of Financial Conditiord eResults
Operations" in Part Il of our annual report on FAdK for the year ended December 31, 2010, as updiatedr subsequent quarte
reports on Form 10-Q, which are available on th€'SEvebsite at www.sec.gov. Each forwdodking statement speaks only a:
the date of the particular statement, and we uakleno obligation to publicly update or revise &ryvard looking statements, exc
as required by law.



PART I - FINANCIAL INFORMATION

ltem 1. Financial Statements

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Shareholders
Ensco plc:

We have reviewed the condensed consolidated balsimeet of Ensco plc and subsidiaries as of Septed@e2011, the relat
condensed consolidated statements of income fahtkee-month and nineonth periods ended September 30, 2011 and 20dQhe
related condensed consolidated statements of ¢asis for the ninenonth periods ended September 30, 2011 and 201é5s¢
condensed consolidated financial statements anegiponsibility of the Company’'s management.

We conducted our review in accordance with thedsieds of the Public Company Accounting Oversighalo(United States).
review of interim financial information consistsimipally of applying analytical procedures and iingkinquiries of persol
responsible for financial and accounting matterss Isubstantially less in scope than an audit gotedtl in accordance with 1
standards of the Public Company Accounting Ovetdgard (United States), the objective of whichihie expression of an opini
regarding the financial statements taken as a wialeordingly, we do not express such an opinion.

Based on our review, we are not aware of any naterddifications that should be made to the conel@éreonsolidated financ
statements referred to above for them to be inaramify with U.S. generally accepted accounting giples.

We have previously audited, in accordance with ddests of the Public Company Accounting Oversighalo(United States), t
consolidated balance sheet of Ensco plc and sabigsias of December 31, 2010, and the relatedbtidated statements of incol
and cash flows for the year then ended (not predemerein); and in our report dated February 24,12%e expressed an unqualil
opinion on those consolidated financial statemetsour opinion, the information set forth in thecampanying condens
consolidated balance sheet as of December 31, 2018irly stated, in all material respects, inat&n to the consolidated balal
sheet from which it has been derived.

/sl KPMG LLP

Houston, Texas
November 3, 201



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

(Unaudited)

OPERATING REVENUES

OPERATING EXPENSE!
Contract drilling (exclusive of depreciatic
Depreciatiol
General and administrati

OPERATING INCOME

OTHER INCOME (EXPENSE
Interest incom
Interest expense, r
Other, ne

INCOME FROM CONTINUING OPERATIONS BEFORE INCOME TASS

PROVISION FOR INCOME TAXES
Current income tax expen
Deferred income tax (benefit) exper

INCOME FROM CONTINUING OPERATIONS

LOSS FROM DISCONTINUED OPERATIONS, NE

NET INCOME

NET INCOME ATTRIBUTABLE TO NONCONTROLLING INTERESTY

NET INCOME ATTRIBUTABLE TO ENSCC

EARNINGS (LOSS) PER SHAR- BASIC
Continuing operation
Discontinued operatior

EARNINGS (LOSS) PER SHAR- DILUTED
Continuing operatior
Discontinued operatiol

NET INCOME ATTRIBUTABLE TO ENSCO SHARE!
Basic
Diluted

WEIGHTED-AVERAGE SHARES OUTSTANDINGC
Basic
Diluted

CASH DIVIDENDS PER SHARE

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

4

Three Months Ended

September 30,
2011 2010
$915.¢ $428.:
477 .F 194.1
135.¢ 55.€
40.¢ 20.€
654.1 270.2
261.t 158.(
6.5 .2
(30.9) --
10.€ 2.5
(13.5) 2.7
248.( 160.7%
44 7 25.€
(2.9 1.1
41.¢€ 26.7
206.1 134.(
-- (1.9
206.1 132.1
(1.€) (1.€)
$204.t $130.t
$ .8¢ $ .9
-- (.07
$ .8¢ $ .91
$ .8¢ $ .9
-- (.01
$ .8¢ $ .97
$202.: $128.7
$202.: $128.°
228.1 141.1
228.¢ 141.2
$ .3 $ .3



ENSCO PLC AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF INCOME

(In millions, except per share amounts)

(Unaudited)

OPERATING REVENUES

OPERATING EXPENSE!
Contract drilling (exclusive of depreciatic
Depreciatiol
General and administrati

OPERATING INCOME

OTHER INCOME (EXPENSE
Interest income
Interest expense, r
Other, ne

INCOME FROM CONTINUING OPERATIONS BEFORE INCOME TASS

PROVISION FOR INCOME TAXES
Current income tax expen
Deferred income tax (benefit) exper

INCOME FROM CONTINUING OPERATIONS

INCOME FROM DISCONTINUED OPERATIONS, NE”

NET INCOME

NET INCOME ATTRIBUTABLE TO NONCONTROLLING INTERESTY

NET INCOME ATTRIBUTABLE TO ENSCC

EARNINGS PER SHARE- BASIC
Continuing operation
Discontinued operatior

EARNINGS PER SHARE- DILUTED
Continuing operation
Discontinued operatior

NET INCOME ATTRIBUTABLE TO ENSCO SHARE!
Basic
Diluted

WEIGHTED-AVERAGE SHARES OUTSTANDINC
Basic
Diluted

CASH DIVIDENDS PER SHARE

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

5

Nine Months Endec

September 30,
2011 2010
$1,841.. $1,288.:
955.¢ 582.t
278.¢ 159.2
118.% 63.2
1,352.¢ 804.¢
488.¢ 483.¢
9.C 5
(54.5) --
16.1 18.1
(29.9 18.¢
459.¢ 502.(
98.4 77.5
(14.2) 6.€
84.2 84.1
375.2 417.¢
-- 33.7
375.2 451 ¢
(4.2 (5.0)
$ 371.( $ 446.¢
$ 2.0 $ 2.8¢
-- .24
$ 2.0 $ 3.1
$ 2.0: $ 2.8
-- .24
$ 2.0 $ 3.1
$ 366. $ 440.¢
$ 366. $ 440.¢
180.( 140.¢
180.4 141.C
$ 1.0 $ 72!



ENSCO PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS
(In millions, except share and par value amounts)

ASSETS
CURRENT ASSET¢
Cash and cash equivale

Accounts receivable, n
Other

Total current asse

PROPERTY AND EQUIPMENT, AT COS
Less accumulated depreciati

Property and equipment, r
GOODWILL

OTHER ASSETS, NE”

LIABILITIES AND SHAREHOLDERS' EQUITY
CURRENT LIABILITIES
Accounts payab- trade
Accrued liabilities and oth

Shol-term debt
Current maturities of lo-term debi

Total current liabilitie:
LONG-TERM DEBT
DEFERRED INCOME TAXES
OTHER LIABILITIES
COMMITMENTS AND CONTINGENCIES

ENSCO SHAREHOLDERS' EQUIT

Class A ordinary shares, U.S. $.10 par vatt6,0 million shares

authorized, 235.8 million and 150.0 millishares issue

Class B ordinary share£ 1 par value, 50,000 shares authorized and is

Additional paic-in capital
Retained earning
Accumulated other comprehensive incc

Treasury shares, at cost, 5.3 million shares ahdnillion share:

Total Ensco shareholders' eqt

NONCONTROLLING INTERESTS
Total equity

September 30 December 31
2011 2010
(Unaudited)
$ 479. $1,050.°
654.¢ 214.¢
379.¢ 171.¢
1,514. 1,436.°
14,234.( 6,744.¢
1,922.: 1,694
12,311 5,049.¢
3,296.: 336.2
528.( 228.7
$17,650.. $7,051.!
$ 551 $ 163.!
481.( 168.2
175.C -
47.5 17.2
1,255.: 349.(
4,902.: 240.1
355.( 358.(
421.¢ 139.¢
23.€ 15.C
A A
5,228.¢ 637.1
5,464.¢ 5,305.(
12.t 11.1
(18.3) (8.9
10,711.: 5,959.!
5.C 5.5
10,716.: 5,965.(
$17,650.. $7,051.!

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



ENSCO PLC AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(In millions)
(Unaudited)

OPERATING ACTIVITIES
Net income
Adjustments to reconcile net income to net cashideal by operating
activities of continuing operatior
Depreciation expens
Shar-based compensation expel
Amortization expens
Deferred income tax (benefit) expel
Loss on asset impairme
Income from discontinued operations,
Gain on disposal of discontinued operations,
Other
Changes in operating assets and liabilii
Increase in accounts receiva
Increase in other ass¢
Decrease il liabilities

Net cash provided by operating activities of couitig operation:

INVESTING ACTIVITIES
Acquisition of Pride International, Inc., neta#sh acquire
Additions to grop erty and equipmer
Proceeds from disposal of discontinued opera:
Proceeds from disposition of ass
Other

Net cash used in investing activiti

FINANCING ACTIVITIES
Proceeds from issuance of senior n
Cash dividends pa
Reduction of lon-term borrowings
Commercial paper borrowings, |
Equity financing cost
Debt financing cosi
Other

Net cash provided by (used in) financing activi

Effect of exchange rate changes on cash and casbatmts
Net cash used in operating activities of discorgthaperation

DECREASE IN CASH AND CASH EQUIVALENT
CASH AND CASH EQUIVALENTS, BEGINNING OF PERIOI

CASH AND CASH EQUIVALENTS, END OF PERIOI

Nine Months Endec

September 30,

2011

$ 375.

278.¢
33.¢
24.:
(14.2)

(15.6
(72.9)
(4.2

(203.7)
402.(

(2,656.0)
(498.)
46.1
(4.5)
(3,112.9)

2,462.¢
(211.9
(196.7)
175.C
(70.5)
(31.9
13.4
2,140.

(.7)
(570.9)

1,050.7

$ 479

2010

$ 451.

159.2
33.
24.¢
6.6
12.2
1.2

(34.9)

5.6

(66.1)
(25.4)
(47.0)
521.2

(737.5)
132.2
1.1

(604.&)

(103})
(8.€)

6.2
(13.0)
(131.9)

(-5
(21.7)

(236.2)
1,141.c

$ 905.

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



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

Note 1 - Unaudited Condensed Consolidated Financi&tatements

We prepared the accompanying condensed consalidéteincial statements of Ensco plc and subsidiar{ghe
"Company,” "Ensco,” "we" or "us") in accordance twiccounting principles generally accepted in thetdd States of Ameris
("GAAP"), pursuant to the rules and regulationshef Securities and Exchange Commission (the "SEf€l)ded in the instructions
Form 10-Q and Article 10 of RegulationXS-The financial information included in this rep@ unaudited but, in our opinion, inclu
all adjustments (consisting of normal recurringuattpents) that are necessary for a fair presentafiour financial position, results
operations and cash flows for the interim periotssented. The December 31, 2010 condensed cortsdlilalance sheet data w
derived from our 2010 audited consolidated finanstatements, but do not include all disclosureguired by GAAP. Certa
previously reported amounts have been reclassiieconform to the current year presentation. Theparation of our condens
consolidated financial statements requires managetnemake certain estimates, judgments and assomspthat affect the report
amounts of assets and liabilities, the relatedmees and expenses and disclosures of gain anddatisgencies as of the date of
financial statements. Actual results could difiemf those estimates.

The financial data for the three-month anceaimonth periods ended September 30, 2011 and 20ifett herein have be
subjected to a limited review by KPMG LLP, our ipéadent registered public accounting firm. The agmanying independe
registered public accounting firm's review reparhot a report within the meaning of Sections 7 Ahaf the Securities Act of 19:
and the independent registered public accountmgdiliability under Section 11 does not extend.to

Results of operations for the three-month miné-month periods ended September 30, 2011 are nosserdy indicative of th
results of operations that will be realized for ylear ending December 31, 2011. It is recommeriagickthese condensed consolid:
financial statements be read in conjunction with audited consolidated financial statements an@sthereto for the year ent
December 31, 2010 included in our Annual Reporform 10-K filed with the SEC on February 24, 2011.

Note 2 - Acquisition of Pride International, Inc.

On May 31, 2011 (the "Merger Date"), Ensco plc pteted a merger transaction (the "Merger") wittdBrinternational, Inc.,
Delaware corporation ("Pride"), ENSCO Internatiolradorporated, a Delaware corporation and an istirgholly-owned subsidial
and predecessor of Ensco ("Ensco Delaware”), an8CN Ventures LLC, a Delaware limited liability coamy and an indirec
wholly-owned subsidiary of Ensco plc ("Merger Sub”). Parguo the Agreement and Plan of Merger, dated &eloruary 6, 2011 (.
amended, the "Merger Agreement"), among EnscoRpide, Ensco Delaware and Merger Sub, and sulgjettiet conditions set for
therein, Merger Sub merged with and into Pridehvdtide as the surviving entity and an indirectpliyrowned subsidiary of Ens

plc.

The Merger expands our deepwater fleet with dhiffisassets, increases our presence in the flosdtets as well :
various major offshore drilling markets and estglimis Ensco with the world's second largest offsddleng rig fleet. Revenues ar
net income of Pride from the Merger Date includedur condensed consolidated statements of incoene $440.1 million and $62
million, respectively, for the thresonth period ended September 30, 2011 and $591lidmand $86.9 million, respectively, for t
nine-month period ended September 30, 2011.

Consideration

As a result of the Merger, each outstandiregestof Prides common stock (other than shares of common stelckdirectly o
indirectly by Ensco, Pride or any wholwned subsidiary of Ensco or Pride (which were eed as a result of the Merger) and tt
shares held by certain U.K. residents if determimgdEnsco) were converted into the right to rec&i¥6.60 in cash and 0.4778 En
American depositary shares, each representing das&s @ ordinary share ("ADS" or "share"). Undertam circumstances, U.
residents received all cash consideration as dtregompliance with legal requirements. The tatahsideration delivered in t
Merger was $7.4 billion, consisting of $2.8 billiofi cash, 85.8 million Ensco ADSs with an aggregatiele of $4.6 billion based
the closing price of Ensco ADSs of $53.32 on theddée Date and the estimated fair value of $35.4ianilof vested Pride employ
stock options assumed by Ensco .



The following table summarizes the componehtsie merger consideration (dollars in milliongcept per share amounts):

Share consideration pai
179.7 million outstanding shares of Pride commaoglstonverted to 85.8 million of Ensco ADSs

using theexchange ratio of 0.4778 and valued at $53.32lpae $4,577.!
Cash and other consideration p:
179.7 million outstanding shares of Pride commonlstt $15.60 per sha 2,803.(
Estimated fair value of 2.5 million vested Prideptoyee stock options assumed by En 35.4
Merger consideratio $7,415.¢

Assets Acquired and Liabilities Assumed

The transaction has been accounted for using ¢haigition method of accounting which requires thasets acquired &
liabilities assumed be recorded at their estiméd@dsalues as of the Merger Date. The excess®ttnsideration transferred over
estimated fair values of the net assets acquiredrecorded as goodwill. We have not finalized thgednination of the fair values
the assets acquired and liabilities assumed amdeftire, the fair value estimates set forth belog subject to adjustment dur
a measurement period not to exceed one year sulrgeiuthe acquisition date as permitted under GAAMe estimated fair valu
of certain assets and liabilities, including imvagt taxes and contingencies require judgments assimptions that increase
likelihood that adjustments may be made to themates during the measurement periotlhe provisional amounts and respec
measurement period adjustments recorded for agsgtsred and liabilities assumed were based omnirery estimates of their fe
values as of the Merger Date and were as follows:

Amounts Measurement
Recognized as of Period Estimated

Merger Date Adjustments (1) Fair Value
Assets:
Cash and cash equivalel $ 147.0 $ - $ 147.0
Accounts receivabl@) 371.3 -- 371.3
Other current asse 150.9 -- 150.9
Property and equipme 6,758.8 -- 6,758.8
Other asset 343.7 -- 343.7
Liabilities :
Accounts payable and accrued liabilities and @ 539.8 2.1 541.9
Debt 2,436.0 -- 2,436.0
Deferred income tax liabilitie 19.0 -- 19.0
Other liabilities 319.8 (1.0 318.8
Net assets acquire 4,457.1 (1.2) 4,456.0
Less merger consideratis 7,415.9 -- 7,415.9
Goodwill $2,958.8 $1.1 $2,959.9

@ The measurement period adjustments reflect charnigesghe estimated fair values of certain liabilit
including contingencies and income taxes. The measent period adjustments were recorded to reflest
information obtained about facts and circumstareésting as of the Merger Date and did not reswltnfintervenini
events subsequent to the Merger Date. These adjntt did not have a material impact on the Compamgviousl
reported results of operations or financial positsobsequent to the Merger Date and, thereforeCtmepany has n
retrospectively adjusted its consolidated finansfatements.

@ Gross contractual amounts receivable totaled $3#dlion as of the Merger Dat



Property and Equipment

Property and equipment acquired in connectiith the Merger consisted primarily of drilling 6gand related equipment
including seven drillships (two of which are undenstruction), 12 semisubmersible rigs and sevekujarigs. We recorded stejp-
adjustments in the aggregate of $285.5 millionetord the estimated fair value of Prisl@rilling rigs and related equipment, wt
were primarily based on an income approach valpatitodel. We estimated remaining useful lives fordds drilling rigs
which ranged from 10 to 35 years based on origistimated useful lives of 30 to 35 years.

In connection with the integration of Prideserations, we are in the process of changing simees of most of Pridg’fleet ir
accordance with our naming convention. For purpadethe notes to the condensed consolidated fiaas@atements, we used
new names whether or not the name change had &gallylcompleted.

Goodwill

Goodwill recognized as a result of the Merger wakulated as the excess of the considerationfaand over the net ass
acquired and represents the future economic benafising from other intangible assets acquired toaild not be individuall
identified and separately recognized. Goodwillc#ieally includes the expected synergies and othemefits that we believe w
result from combining the operations of Pride vilie operations of Ensco and other intangible ashatsdo not qualify for separ:
recognition, such as assembled workforce in platieeaMerger Date. Goodwill is not expected tadedeductible.

Gooduwill recognized as a result of the Mengediminarily was allocated to our reportable segtaeas follows (in millions):

Deepwate $2,486.:
Midwater 473.¢
Jackug --
Total $2,959.!

Other Intangible Assets and Liabilities

We recorded intangible assets and liabilitiehm aggregate of $209.0 million and $276.0 milli@spectively, representing -
estimated fair values of Pride's firm drilling cratdts in place at the Merger Date with favorableuofavorable contract terms
compared to then current market day rates for coafy@drilling rigs. The various factors considene the determination of these !
values were (1) the contracted day rate for eaclract, (2) the remaining term of each contrac} tif@ rig class and (4) the mar
conditions for each respective rig class at thegdeDate. The intangible assets and liabilitiesen@lculated based on the pre
value of the difference in cash inflows over theaiing contract term as compared to a hypothetizairact with the same remain
term at an estimated then current market day rsitggLa riskadjusted discount rate and an estimated effeativenne tax rate. Aft
amortizing $27.1 million of contract intangible ats and liabilities to operating revenues during tiinemonth period ende
September 30, 2011, the remaining balances wei@ $hdllion of intangible assets included in otleeirrent assets and other as:
net, and $226.1 million of intangible liabilitiesdluded in accrued liabilities and other and othabilities on our condens
consolidated balance sheet as of September 30, Zl0idse balances will be amortized to operatinggmaes over the respect
remaining drilling contract terms on a straighelibasis. Amortization income (expense) for thetagible assets and liabilitieis
estimated to be $26.8 million for the remainder26fLl1, $26.0 million for 2012, $7.9 million for 201854.8) million for 201¢
($15.6) million for 2015 and ($400,000) thereatfter.

We recorded an intangible liability of $36.0 nmali for the estimated fair value of an unfavorabifisthip construction contra
which was determined by comparing the firm obligas for the remaining construction of the ENSCO @& of May 31, 2011
then current market rates for the construction dfirailar design drilling rig. The unfavorable canstion contract liability we
calculated based on the present value of the differ in cash outflows for the remaining contracusments as compared t
hypothetical contract with the same remaining amitral payments at then current market rates wsingk-adjusted discount rate &
estimated effective income tax rate. This liapilitill be amortized over the estimated useful ifeENSCO DS6 as a reduction
depreciation expense beginning on the date this ptaced into service.
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Debt

We assumed Pride's outstanding debt comprise@@8.8 million aggregate principal amount of 6.8788fior notes due 20:
$500.0 million aggregate principal amount of 8.508@&ftior notes due 2019, $300.0 million aggregaitecipal amount of 7.875
senior notes due 2040 (collectively the "Pride Nteand $151.5 million aggregate principal amouhtMaritime Administratiol
("MARAD") bonds due 2016. Under a supplementakimaire, Ensco plc has fully and unconditionallyrgméeed the performance
all obligations of Pride with respect to the Pridetes. See "Note 17Guarantee of Registered Securities" for additiami@irmatior
on the guarantee of the Pride Notes. A stpmdjustment of $406.2 million was recorded taistihe Pride Notes and the MAR,
bonds to their aggregate estimated fair value.adyestment was based on quoted market prices fde'Bipublicly traded debt and
income approach valuation model for Pride’s paitlicly traded debt. In addition, we assumed aeit$tanding with respect to Pric
senior unsecured revolving credit facility totali$i$81.0 million, which was repaid in full and theility terminated upon completi
of the Merger.

Merger-Related Costs

Mergerrelated transaction costs consisted of varioussady; legal, accounting, valuation and other pmifesal or consultin
fees totaling $23.8 million for the nimaenth period ended September 30, 2011 and wereneg@eas incurred and included in ger
and administrative expense on our condensed cdiasetl statement of income. Debt issuance cost}@aP million associated wi
our senior notes issued in March 2011 and bridga tacility issued in February 2011 were deferred are amortized to inter
expense over the lives of the respective debt geraents. The costs of $70.5 million associatet thié Ensco ADSs issued to ef
the Merger were recorded as a reduction to additipaid-in capital.

Deferred Taxes

The acquisition of a business through the purcloéses common stock generally is treated as a taxable" transaction. T
acquisition of Pride was executed through the aitiom of its outstanding common stock and, theesfthe historical tax bases of
acquired assets and assumed liabilities, net dpgriisses and other tax attributes of Pride wesaimed as of the Merger Da
However, adjustments were recorded to recognizerdaf tax assets and liabilities for the tax effect differences betwe
acquisition date fair values and tax bases of assmjuired and liabilities assumed. As of the Meidate, a decrease of $24.2 mil
to Pride’s net deferred tax liability was recogiize

Deferred tax assets and liabilities recognizedoinnection with the Merger were measured at ratested as of the Merg
Date. Tax rate changes, or any deferred tax adards for new tax legislation, following the Merdeate will be reflected in o
operating results in the period in which the chaingax laws or rate is enacted.

Contingencies

In connection with the Merger, we recognized aayent liabilities resulting from certain lawsuitdaims or proceedin
existing as of the Merger Date. These matters exisis of the Merger Date as Pride was involved ftione to time as party
governmental or other investigations or proceedimgduding matters related to taxation, arisinghe ordinary course of busine
Although the outcome of such lawsuits or other peatings cannot be predicted with certainty andatmeunt of any liability thi
could arise with respect to such lawsuits or ofireceedings cannot be predicted accurately, weoti@xpect these matters to ha
material adverse effect on our financial positioperating results or cash flows. See "Note 1@ontingencies" for addition
information on contingencies.
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Pro Forma Impact of the Merger

The following unaudited supplemental pro formauhesspresent consolidated information as if the géerhad been complet
on January 1, 2010. The pro forma results incliagegng others, (i) the amortization associateth thieé acquired intangible ass
and liabilities, (ii) interest expense associatathwlebt used to fund a portion of the Merger aiiyithe impact of certain fair vall
adjustments such as additional depreciation expfrsadjustments to property and equipment and aalu to interest expense
adjustments to debt. The pro forma results ddamadtide any potential synergies, nmeeurring charges which result directly from
Merger, cost savings or other expected benefitb@Merger. Accordingly, the pro forma resultsdidoot be considered indicat
of the results that would have occurred if the Mergnd related borrowings had occurred on Janya&2910, nor are they indicative
future results.

(In millions, except per share amoun Three Months Ended Nine Months Ended
September 30, September 30,
2011 2010 2011 2010
Revenue! $898.( $791.¢ $2,531.. $2,410.(
Net income 189.¢ 172.¢ 401.¢€ 629.¢
Earnings per shar- basic 0.81 0.7% 1.7¢ 2.7¢
Earnings per shar- diluted 0.81 0.7t 1.7: 2.7¢

(@) Our actualresults and our pro forma results differ for themer ended September 30, 2011 due to the fagbritndorms
results assume the acquisition of Pride occurredammary 1, 2010, resulting in differing amortieatperiods associated w
acquired drilling contract intangible assets aadilities.

Note 3 - Fair Value Measurements

The following fair value hierarchy table categeszinformation regarding our financial assets aablilities measured at f:
value on a recurring basis as of September 30, 26dDecember 31, 2010 (in millions):

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

As of September 30, 201
Supplemental executive retirement plan as: $24.2 $ -- $ - $24.2
Total financial asset $24.2 $ -- $ - $24.2
Derivatives, net $ - $7.1 $ - $7.1
Total financial liabilities $ - $7.1 $ - $7.1
As of December 31, 2010
Auction rate securitie $ - $ - $44.¢ $44.5
Supplemental executive retiremelan asset 23.0 - - 23.0
Derivatives, net -- 16.4 -- 16.4
Total financial asset: $23.0 $16.4 $44.F $83.9
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Auction Rate Securities

As of December 31, 2010, we held Idegn debt instruments with variable interest rates periodically reset through
auction process (“auction rate securities") tota0.1 million (par value) and were included ihestassets, net, on our conder
consolidated balance sheet. During the quarterceiiErch 31, 2011, $42.0 million (par value) of @urction rate securities we
repurchased at par and $8.1 million (par value)evgaid at 90% of par. Our auction rate securitiesewneasured at fair value o
recurring basis using significant Level 3 inputooé®ecember 31, 2010. The following table summeithe fair value measureme
of our auction rate securities using significanvéle3 inputs, and changes therein, for the threetmand ninenonth periods end:
September 30, 2011 and 2010 (in millions):

Three Months Ended Nine Months Endec
September 30, September 30,
2010
2011 2010 2011
Beginning balanc $-- $45.2 $44.t $60.5
Sales -- (.6) (49.9 (16.5
Realized losses -- - (0.2) --
Unrealized gains -- 4 4.¢ 1.0
Transfers in and/or out ofevel 3 -- -- -- --
Ending balanc: $-- $45.0 $ - $45.0

*Realized losses and uealized gains were included in other, net, in our cosddrconsolidated statements of inco
Supplemental Executive Retirement Plan Assets

Our Ensco supplemental executive retiremeahpl(the "SERP") are naqualified plans that accord eligible employee:
opportunity to defer a portion of their compengatior use after retirement. Assets held in the SERIPe marketable securit
measured at fair value on a recurring basis usewgeLl inputs and were included in other assets,omeour condensed consolide
balance sheets as of September 30, 2011 and Dec8ini#010. The fair value measurement of assédsit¢éhe SERP was based
guoted market prices.

Derivatives

Our derivatives were measured at fair value oacarmring basis using Level 2 inputs as of SepterBBe2011 and Decemt
31, 2010. See "Note 6Derivative Instruments” for additional informati@m our derivatives, including a description of doreigr
currency hedging activities and related methode®gised to manage foreign currency exchange skieTiie fair value measurem
of our derivatives was based on market prices #inatgenerally observable for similar assets orilii@s at commonlyguotec
intervals.

Other Financial Instruments

The carrying values and estimated fair valolesur longterm debt instruments as of September 30, 2011D@mwgémber 3:
2010 were as follows (in millions):

September 30 December 31
2011 2010
Estimated Estimated
Carrying Fair Carrying Fair
Value Value Value Value
4.70% Senior notes due 20 $1,471.6 $1,490.3 $ - $ -
6.875% Senior notes due 20 1,059.4 1,045.4 - --
3.25% Senior notes due 20 993.2 1,021.5 -- --
8.50% Senior notes due 20 635.4 612.6 -- --
7.875% Senior notes due 20 385.3 372.4 -- --
7.20% Debentures due 20 149.0 169.6 148.9 165.0
4.33% MARAD bonds, including current maturitiesed2016 155.9 156.7 -- --
6.36% MARAD bonds, including current maturitiesed2015 57.0 63.8 63.4 71.9
4.65% MARAD bonds, including current maturities, due 2( 42.8 49.1 45.0 50.6
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The estimated fair values of our senior notesdetibntures were determined using quoted marke¢9rithe estimated fi
values of our MARAD bonds were determined usingremmme approach valuation model. The estimatedviaines of our cash a
cash equivalents, receivables, trade payables tred babilities approximated their carrying valuas of September 30, 2011 .
December 31, 2010.

Note 4 - Property and Equipment

Property and equipment as of September 30, 36dl December 31, 2010 consisted of the followimgnillions):

September 30 December 31,
2011 2010
Drilling rigs and equipmer $12,572.. $5,175..
Other 89.¢ 50.4
Work in progres: 1,572.: 1,519.(
$14,234.1 $6,744.(

Drilling rigs and equipment increased $7.4 billiduring 2011 primarily due to the Merger. The faatues recorded for Prid
drilling rigs and equipment as of the Merger Datesv$5.5 billion, whichincluded five drillships, 12 semisubmersible rigel &seve
jackup rigs.

Work in progress increased $53.2 million durindl2@rimarily related to the Merger, mostly offsgt BNSCO 8503 ar
ENSCO 8504, which were placed into service duridyjl2 The fair value recorded for Pridetork in progress as of the Merger L
was $1.3 billion. Work in progress as of Septen®@&r2011 primarily consisted of $783.1 millionatgld to the construction of «
ENSCO 8500 Series® ultra-deepwater semisubmersigse $455.5 million related to the constructionooff ENSCO DS, ENSCC
DS-6 and ENSCO DS-7 ultdeepwater drillships, which were acquired in cotibecwith the Merger, $91.5 million related to
construction of two ultrdrigh specification harsh environment jackup rigsl aosts associated with various modification
enhancement projects. Work in progress as of Deeeih 2010 primarily consisted of $1.4 billionateld to the construction of ¢
ENSCO 8500 Series® ultra-deepwater semisubmensgdeand costs associated with various modificaiod enhancement projects.

Note 5 - Debt

Debt as of September 30, 2011 and Decembe&(3D, consisted of the following (in millions):

September 30 December 31

2011 2010
4 .70% Senior notes due 20 $1,471.¢ $ -
6.875% Senior notes due 20 1,059.: -
3.25% Senior notes due 20 993.: --
8.50% Senior notes due 20 635.4 --
7.875% Senior notes due 20 385.¢ --
7.20% Debentures due 20 149.( 148.¢
4.33% MARAD bonds due 201 155.¢ --
6.36% MARAD bonds due 201 57.C 63.¢
4.65% MARAD bonds due 20z 42.¢ 45.(
Commercial pape 175.C --
Total debt 5,124.¢ 257.:
Less current maturitie (222.5 (17.2)
Total lon¢-term debt $4,902.. $240.:
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Acquired Debt

In connection with the Merger, we assumedésidutstanding debt comprised of $900.0 million aggte principal amount
6.875% senior notes due 2020, $500.0 million 008% senior notes due 2019, $300.0 million of 7.87&8hior notes due 20
and $151.5 million of MARAD bonds due 2016. Undesupplemental indenture, Ensco plc has fully ammbnditionally guarante:
the performance of all obligations of Pride witlspect to the Pride Notes. See "Note IGuarantee of Registered Securities"
additional information on the guarantee of the &fidbtes. In addition, we assumed debt outstanditiy respect to Pride’ senio
unsecured revolving credit facility totaling $18rllion, which was repaid in full and the facilitgrminated upon completion of
Merger.

We may also redeem each series of the Pride Nioteghole or in part, at any time, at a price eqoal 00% of their princip:
amount, plus accrued and unpaid interest and aémvabkle" premium. The Pride Notes also contain custynevents of defau
including failure to pay principal or interest dmetPride Notes when due, among others. The PridesNimntain certain restrictio
including, among others, restrictions on our apitind the ability of our subsidiaries to creaténour secured indebtedness, enter
certain sale/leaseback transactions and entecéntain merger or consolidation transactions.

Senior Notes

On March 17, 2011, we issued $1.0 billion aggregaincipal amount of unsecured 3.25% senior ndtes2016 at a discol
of $7.6 million and $1.5 billion aggregate prindiganount of unsecured 4.70% senior notes due 2021dascount of $29.6 millic
(collectively the "Notes") in a public offering.teBrest on the Notes is payable semiannually in NMard September of each year.
Notes were issued pursuant to an indenture betwsemd Deutsche Bank Trust Company Americas, atetUthe "Trustee"), dal
March 17, 2011 (the "Indenture"), and a supplemeéntienture between us and the Trustee, dated MBfcR011 (the "Supplemen
Indenture"). The proceeds from the sale of the 8latere used to fund a portion of the cash condiderpayable in connection w
the Merger.

We may also redeem each series of the Notes, dtevdr in part, at any time, at a price equal t6%0of their principal amour
plus accrued and unpaid interest and a "makele” premium. The Notes, the Indenture and thegp&mental Indenture also cont
customary events of default, including failure taypprincipal or interest on the Notes when due, ragnathers. The Supplemer
Indenture contains certain restrictions, includiagnong others, restrictions on our ability andabdity of our subsidiaries to create
incur secured indebtedness, enter into certaifleaseback transactions and enter into certain en@rgconsolidation transactions.

Five-Year Credit Facility

On May 12, 2011, we entered into an amendellrastated agreement (the "FiVear Credit Facility") with a syndicate
banks that provided for a $700.0 million unsecureeblving credit facility for general corporate poses. On May 31, 2011, upc
the consummation of the Merger, and pursuant totehs of the Five-Year Credit Facility, the comméint under the Fiv&eal
Credit Facility increased from $700.0 million to.43 billion. In addition, certain of Ensco'subsidiaries became borrowers ar
guarantors of the Five-Year Credit Facility. Thed-lYear Credit Facility has a fiwgear term, expiring in May 2016, and replaces
$700.0 million four-year credit agreement which wsakeduled to mature in May 2014. Advances urtteiFtveYear Credit Facilit
bear interest at LIBOR plus an applicable margte faurrently 1.5% per annum), depending on ouditrating. We are required
pay a quarterly undrawn facility fee (currently @2 per annum) on the total $1.45 billion commitmenmttich is also based on ¢
credit rating. We also are required to maintaiotaltdebt to total capitalization ratio less tharequal to 50% under the Fivéeal
Credit Facility. We have the right, subject to lendonsent, to increase the commitments under itheeYear Credit Facility to ¢
aggregate amount of up to $1.7 billion. We hadaneounts outstanding under the Fiear Credit Facility or our prior cre:
agreement as of September 30, 2011 and Decemb20BQ, respectively.
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364-Day Credit Facility

On May 12, 2011, we entered into a 364-DaydCégreement (the "36Day Credit Facility") with a syndicate of banks.€
364-Day Credit Facility provided for a $450.0 milliomsecured revolving credit facility to be used fengral corporate purpos
which would not be available for borrowing untirzén conditions at the closing of the Merger weaéisfied. On May 31, 2011, uf
the consummation of the Merger, the full commitmein$450.0 million under the 36@ay Credit Facility became available for En
to use for general corporate purposes. In additiertain of Ensco’s subsidiaries became borrowedgoa guarantors of the 3@ay
Credit Facility. The 364-Day Credit Facility hasoaeyear term, expiring in May 2012, or the date of teenination of the lend
commitments as set forth in the 364-Day Credit ligiciUpon our election prior to maturity, amouraststanding under the 363y
Credit Facility may be converted into a term loaithva maturity date of May 11, 2013 after paymehtidee equal to 1% of t
amounts converted. Advances under the B&g-Credit Facility bear interest at LIBOR plusapplicable margin rate (currently 1.5
per annum) depending on our credit rating. We egeired to pay a quarterly undrawn facility feerfeatly 0.10% per annum) on 1
total $450.0 million commitment, which is also bésen our credit rating. We also are required tont@am a total debt to tof
capitalization ratio less than or equal to 50% uribe 364bay Credit Facility. We have the right, subjectdonder consent, to incre:
the commitments under the 3&&y Credit Facility to an aggregate amount of u$%60.0 million. We had no amounts outstan
under the 364-Day Credit Facility as of Septemler2®11.

Commercial Paper

On April 26, 2011, we entered into a commercigigrgprogram with four commercial paper dealersymamsto which we me
issue, on a private placement basis, unsecured eociahpaper notes up to a maximum aggregate anouistanding at any time
$700.0 million. On May 31, 2011, following the consummation of Merger, Ensco increased the maximum aggregate anof time
commercial paper program to $1.0 billiobinder the commercial paper program, we may issaentercial paper from time to tin
and the proceeds of such financings will be useddpital expenditures and other general corpgratposes. The commercial pa
will bear interest at rates that will vary basedroarket conditions and the ratings assigned byitcrating agencies at the time
issuance. The maturities of the commercial pap&mnaty, but may not exceed 364 days from the @déissue. The commercial pa
is not redeemable or subject to voluntary prepayrgms prior to maturity. We had $175.0 millioatstanding under our commert
paper program as of September 30, 2011, which laasified as short-term debt on our condensed tidased balance sheet.

Bridge Term Facility

On February 6, 2011, we entered into a bridge cihmemt letter (the "Commitment Letter") with DeutgecBank AG Cayme
Islands Branch ("DBCI"), Deutsche Bank Securitias. land Citigroup Global Markets Inc. ("Citi"). Ruant to the Commitme
Letter, DBCI and Citi committed to provide a $2.8itn unsecured bridge term loan facility (the f&ge Term Facility") to fund
portion of the cash consideration in the Mergepokl receipt of the proceeds from the issuance @Nbtes, we determined that
had adequate cash resources to fund the cash centpai the consideration payable in connection witie propose
Merger. Accordingly, the Bridge Term Facility wesminated in March 2011.

Maturities

The aggregate maturities of our debt, excludingunamortized premiums of $355.8 million, as of teegber 30, 2011 were
follows (in millions):

2011 $ 191
2012 47k
2013 47 .5
2014 47 .k
2015 47 .5
Thereaftel 4,387.:
Total $4,768.¢
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Interest expense totaled $30.8 million and.$54illion for the three-month and nimeenth periods ended September
2011, respectively, which was net of amounts chpéd of $27.1million and $63.5 million in connection with our wbuild
construction during the same periods, respectivdil. interest expense incurred during each of theee-month and nineontt
periods ended September 30, 2010 was capitalizedninection with our newbuild construction.

Note 6 - Derivative Instruments

Our functional currency is the U.S. dollar. Asdgstomary in the oil and gas industry, a majorifyoar revenues a
denominated in U.S. dollars; however, a portiontted revenues earned and expenses incurred by sbroer subsidiaries a
denominated in currencies other than the U.S. d@ffareign currencies"). These transactions ameaasured in U.S. dollars basec
a combination of both current and historical exgearates. We use foreign currency forward contréicisrivatives") to reduce o
exposure to various market risks, primarily foreigmrency exchange rate risk. We maintain a foreigmency exchange rate r
management strategy that utilizes derivatives doice our exposure to unanticipated fluctuationsamings and cash flows causel
changes in foreign currency exchange rates. Althaug interest rate related derivatives were outitgnas of September 30, 2(
and December 31, 2010, we occasionally employ terdst rate risk management strategy that utildersvatives to minimize «
eliminate unanticipated fluctuations in earningd aash flows arising from changes in, and volgtitif, interest rates. We minimi
our credit risk relating to the counterparties af derivatives by transacting with multiple, highality financial institutions, there
limiting exposure to individual counterparties, dmg monitoring the financial condition of our coarparties. We do not enter il
derivatives for trading or other speculative pugss

All derivatives were recorded on our condensedsclidated balance sheets at fair value. Accourftinghe gains and loss
resulting from changes in the fair value of deiiweg depends on the use of the derivative and whdthqualifies for hedc
accounting. Net liabilities of $7.1 million and net assets df6% million associated with our foreign currenogridatives wer
included in our condensed consolidated balancetsteeeof September 30, 2011 and December 31, 284pectively. All of oL
derivatives mature during the next 17 months. 'Sase 3 -Fair Value Measurements" for additional information the fair valu
measurement of our derivatives.

Derivatives recorded at fair value in our condensensolidated balance sheets as of September03Q@, &hd December :
2010 consisted of the following (in millions):

Derivative Assets Derivative Liabilities
September 3C December 31 September 3l December 31
2011 2010 2010
2011
Derivatives Designated as Hedging Instrument
Foreign currency forward contrac current(®) $1.3 $16.8 $7.8 $0.6
Foreign currency forward contrac- nor-current(?) -- 0.1 0.5 0.1
1.3 16.9 8.3 0.7
Derivatives Not Designated as Hedging Instrument
Foreign currency forward contrac- current® -- 0.2 0.1 --
- 0.2 0.1 -
Total $1.3 $17.1 $8.4 $0.7

(@) Derivative assets and liabilities that have mayutiates equal to or less than twelve months froenréspective balance sk
date were included in other current assets andieddrabilities and other, respectively, on ourad®msed consolidated bala
sheets

@ Derivative assets and liabilities that have majuitiites greater than twelve months from the resmebalance sheet date w
included in other assets, net, and other liakdljtrespectively, on our condensed consolidatedchbalaheets
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We utilize derivatives designated as hedging imsénts to hedge forecasted foreign currency deratedntransactions (“ce
flow hedges"), primarily to reduce our exposurddmeign currency exchange rate risk associated thighportion of our remainit
ENSCO 8500 Series@onstruction obligations denominated in Singapaiéads and contract drilling expenses denominateghriou:
other currencies. As of September 30, 2011, wechatl flow hedges outstanding to exchange an aggrégd9.1 million for variot

foreign currencies, including $112.9 million forn§apore dollars, $80.6 million for British pound27.4 million for Australia
dollars, $22.0 million for euros and $6.2 millicor fother currencies.

Gains and losses, net of tax, on derivatives desigl as cash flow hedges included in our condecmaesblidated statements
income for the three-month and nine-month perigited September 30, 2011 and 2010 were as followsi{lions):

Three Months Ended September 30, 2011 and 2010

Gain (Loss) Gain (Loss)
Gain (Loss) Reclassified from Recognized in Income on

Recognized in Accumulated Other Derivatives (Ineffective

Other Comprehensive Comprehensive Income Portion and Amount
Derivatives Designatec Income ("OCI") ("AOCI") into Income Excluded from

as Cash Flow Hedges (Effective Portion) (Effective Portion) Effectiveness Testing}
2011 201¢ 2011 2010 2011 2010
Interest rate lock contrac® $ -- $ -- $(.1) $(.2) $ - $--
Foreign currency forward contrad® (7.€) 8.7 .6 - (.2) A
Total $(7.6) $8.7 $.5 $(.2) $(.2) $.1

Nine Months Ended September 30, 2011 and 2010

Gain (Loss) Recognizec

in Income on
Gain (Loss) Derivatives (Ineffective
Gain (L oss) Reclassified from Portion and Amount
Derivatives Designatec Recognized in OCI AOCI into Income Excluded from
as Cash Flow Hedges (Effective Portion) (Effective Portion) Effectiveness Testing®
2010
2011 201¢ 2011 2010 2011
Interest rate lock contrac(@ $ -- $ -- $(.4) $(.5) $-- $ --
Foreign currency forward contra® (1.€) 5.7 3.2 1.8 .5 (.1)
Total $(1.6) $5.7 $2.8 $1.3 $.5 $(.1)

(@) Gains and losses recognized in income for ineffeattss and amounts excluded from effectivenesmdestere included i
other, net, in our condensed consolidated statesuémbcome

@ Losses on derivatives reclassified from AOCI imtoame (effective portion) were included in interegbense in our conden
consolidated statements of incor

(3 Gains and losses on derivatives reclassified frédCRinto income (effective portion) were includeddontract drilling expen:
in our condensed consolidated statements of inc
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We have net assets and liabilities denominatedimerous foreign currencies and use various metttodgnage our expost
to foreign currency exchange rate risk. We predamty structure our drilling contracts in U.S. do#, which significantly reduces
portion of our cash flows and assets denominatddréign currencies. We occasionally enter intdwdgives that hedge the fair va
of recognized foreign currency denominated asselfisldlities but do not designate such derivatiasshedging instruments. In th
situations, a natural hedging relationship gengrtists whereby changes in the fair value of thevdtives offset changes in the
value of the underlying hedged items. As of Sepem3®, 2011, we had derivatives not designateddgihg instruments outstand
to exchange an aggregate $38.9 million for varifareign currencies, including $10.3 million for Ssifrancs, $9.6 million fi
Australian dollars, $8.0 million for Indonesian raips, $3.8 million for Singapore dollars and $7 iliom for other currencies.

A net loss of $800,000 and a gain of $3.6 millassociated with our derivatives not designatedeaiging instruments we
included in other income, net, in our condensedsobtiated statements of income for the thmeath periods ended September
2011 and 2010, respectively. A net loss of $30D,80d a gain of $2.5 million associated with ourivdgives not designated
hedging instruments were included in other incomelr condensed consolidated statements of inceméhé ninemonth period
ended September 30, 2011 and 2010, respectively.

As of September 30, 2011, the estimated amoumniebfosses associated with derivative instrumards,of tax, that will b
reclassified to earnings during the next twelve thetotaled $3.3 million.

Note 7 - Goodwill

The changes in the carrying amount of goodwilldetiled below by reportable segment. On May281,1, we completed t
acquisition of Pride resulting in the recognitiohaopreliminary amount of $2.96 billion in goodwillSee "Note 2 Acquisition o
Pride International, Inc." for additional informaiti on the Merger.

Deepwater Midwater Jackup Total
Balance as of December 31, 2( $ 143.6 $ - $192.¢ $ 336.2
Acquisition of Pride, including measurement
period adjustmen 2,486.1 473.8 -- 2,959.9
Balance as of September 30, 2! $2,629.7 $473.8 $192.¢ $3,296.1

Note 8 - Shareholders' Equity

In connection with the Merger, each outstagdihare of Pride’ common stock was exchanged for the right to vec15.60 i
cash and 0.4778 Ensco ADSs. The Merger resultdideinssuance of 85.8 million Ensco ADSs each wifaavalue of $0.10 anc
total market value of $4.6 billion based on thesiig price of $53.32 on May 31, 2011. This regliteincreases to additional paiu-
capital and Class A ordinary shares of $4.6 bilkom $8.6 million, respectively. As of Septemb@r 3011 and December 31, 2C
our additional paidn capital balance totaled $5.2 billion and $63million, respectively, and our Class A ordinary idgabalanc
totaled $23.6 million and $15.0 million, respechive

Note 9 - Earnings Per Share
We compute basic and diluted earnings peresfi&@PS") in accordance with the twetass method. Net income attributabl
Ensco used in our computations of basic and dil&e8 is adjusted to exclude net income allocatetbtovested shares grantec

our employees and non-employee directors. Weigatetdage shares outstanding used in our computatidituted EPS includes t
dilutive effect of share options using the treasstock method and excludes non-vested shares.
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The following table is a reconciliation of net @me attributable to Ensco shares used in our asidiluted EPS computatic
for the three-month and nine-month periods endgdeBaber 30, 2011 and 2010 (in millions):

Three Months Ended Nine Months Ended
September 30, September 30,
2011 2010 2011 2010
Net income attributable to Ens $204.* $130.t $371.( $446.¢
Net income allocated to n-vested share awar (2.9 (1.9 4.3 (5.7
Net income attributable to Ensco shé $202.: $128.% $366.7 $440.¢

The following table is a reconciliation of thesightedaverage shares used in our basic and diluted ERP®utations for th
three-month and nine-month periods ended Septe&the011 and 2010 (in millions):

Three Months Ended Nine Months Ended
September 30, September 30,
2011 2010 2011 2010
Weightec-average share- basic 228.1 141.1 180.( 140.¢
Potentially dilutive share optiot 5 A A4 A
Weightec-average share diluted 228.¢ 141.2 180.4 141.C

Antidilutive share options totaling 800,000dah1 million were excluded from the computationdidfited EPS for the three-
month periods ended September 30, 2011 and 204Pectvely. Antidilutive share options totaling®4000 and 1.1 million we
excluded from the computation of diluted EPS far tfine-month periods ended September 30, 2011 @@l Pespectively.

Note 10 - Comprehensive Income
Accumulated other comprehensive income as of &epe 30, 2011 and December 31, 2010 primarily vesspeised of gair

and losses on derivative instruments, net of tdse domponents of other comprehensive income, netxgffor the threenonth ani
nine-month periods ended September 30, 2011 an@l\®6de as follows (in millions):

Three Months Ended Nine Months Ended
September 30, September 30,
2011 2010 2011 2010
Net income $206.: $132.: $375.: $451.¢
Other comprehensive income (los
Net change in fair value of derivativ (7.€) 8.7 (1.6) 5.7
Reclassification of gains and losses on derive
instruments from other comprehensive (income)
into net income (.5) 2 (2.9 1.9
Other 5.€ - 5.8 -
Net other comprehensive income (l¢ (2.9 8.¢ 14 4.4
Comprehensive incomrr 203.¢ 141.C 376.¢ 456.(
Comprehensive income attributable to noncontrolinterests (1.€) (1.6) (4.2 (5.0
Comprehensive income attributalto Enscc $202.: $139.« $372.¢ $451.(
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Note 11 - Income Taxes

Our consolidated effective income tax ratetfa three-month and nimaenth periods ended September 30, 2011 of 16.9¢
18.3%, respectively, includes the impact of varidiscrete tax items, the majority of which is &tiiable to a gain on disposal
assets in a jurisdiction with a high tax rate ameliecognition of a liability for unrecognized th@nefits associated with a tax posi
taken in a prior year during the sixenth period ended June 30, 2011. Excluding theagnpf the aforementioned discrete items,
consolidated effective income tax rate for the ehm@onth and nineaonth periods ended September 30, 2011 was 16.8%454%
respectively, compared to a consolidated effedtie®me tax rate, excluding discrete tax items, 6f7% and 17.1% for the three-
month and ninenonth periods ended September 30, 2010. The dexrgas primarily attributable to the transfer ofnewship o
several of our drilling rigs among our subsidiariesApril 2010 and December 2010, which resultechimincrease in the relat
components of our earnings generated in tax jwtigdis with lower tax rates.

Note 12 - Discontinued Operations

During the quarter ended September 30, 2010, veeuted a Memorandum of Agreement to sell ENSCO @0$R6.(
million. After considering the facts and circunstas as of September 30, 2010, we concluded thatsitprobable the sale of the
would occur within one year and classified ENSCCa6(held-forsale. ENSCO 60 operating results were reclasdifietiscontinue
operations in our condensed consolidated statenwnitscome for the three-month and nimenth periods ended September
2010. The rig was sold for a pre-tax gain of $&ilfion during the quarter ended December 31, 2010

During the ninanonth period ended September 30, 2010, we sole flakup rigs for an aggregate $141.8 million, dfick
deposits of $9.4 million were received in Decen®@09. We recognized an aggregatetpregain of $51.8 million in connection w
the disposals, which was included in income frostdntinued operations, net, in our condensed colasetl statement of income
the ninemonth period ended September 30, 2010. Income flisoontinued operations, net, included operatisgés of $2.2 millic
and $3.7 million for the three-month and nimenth periods ended September 30, 2010, respactiiddbt and interest expense
not allocated to our discontinued operations.

Note 13 - Noncontrolling Interests

Noncontrolling interests are classified as eqaityour consolidated balance sheets, and net inatimigutable to noncontrollir
interests is presented separately on our consetidgatements of income. Local third parties leolbncontrolling ownership inter:
in certain of our subsidiariesThe following table is a reconciliation of incomeiin continuing operations attributable to Enscatlfa
three-month and nine-month periods ended Septe&the2011 and 2010 (in millions):

Three Months Ended Nine Months Ended
September 30, September 30,
2011 2010 2011 2010
Income from continuing operatiol $206.: $134.( $375.: $417.¢
Income from continuing operations attributable to
noncontrolling interest (1.€) (1.€) (4.2 (4.9
Income from continuing operations attributable ts&o $204.* $132.« $371.( $413.;
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The following table is a reconciliation of oroe from discontinued operations attributable t@denfor the threeaonth ani
nine-month periods ended September 30, 2010 (iions):

Three Months Ended Nine Months Ended
September 30, 2010 September 30, 2010
(Loss) income from discontinued operatic $(1.9) $33.7
Income from discontinued operations attributable to
noncontrolling interest: -- (.2)
(Loss) income from discontinued operations attabig to Ensci $(1.9 $33.5

Note 14 - Contingencies
Demand Letter, Derivative Cases and Shareholder Class Actions

In June 2009, Pride received a demand leten f» purported shareholder that alleged certafrioie’s theneurrent and forme
officers and directors violated their fiduciary i#stin regards to certain matters involving Prédg’eviously disclosed Foreign Corr
Practices Act ("FCPA") investigation. The lettequested that Pride’board of directors take appropriate action agémesindividual
in question. In September 2009, Preléoard of directors formed a special committedcivinetained independent legal counsel
commenced an evaluation of the issues raised bigttee in an effort to determine a course of actio

In April 2010, two purported shareholders ofdP filed derivative actions against all of Prislgheneurrent directors ar
against Pride, as nominal defendant. The lawsll#ged that the individual defendants breached theiciary duties in regards
certain matters involving Pride’previously disclosed FCPA investigation. Amonbeotremedies, the lawsuits seek damages
unspecified amount and equitable relief againstitiévidual defendants, along with an award of @ity fees and other costs .
expenses to the plaintiff. After the conclusionFuide's investigation, the plaintiffs filed a colidated amended petition in Jant
2011, raising allegations substantially similatitose made in the prior lawsuits.

In December 2010, the special committee complégedvaluation of the issues surrounding Pride'®&Qnvestigation ar
again reviewed its conclusion in January 2011 imeation with the amended petition described abdiee committee concluded t
it was not in the interest of Pride or its shardeod to pursue litigation related to the matter.

During the first quarter of 2011, a number of pmeashareholder class action complaints or petitivere filed against vario
combinations of Pride, Pride'directors, Ensco and certain of our subsidiafié®se lawsuits challenged the proposed Merge
generally alleged, among other matters, that thevitual members of the Pride board of directorsalshed their fiduciary duties
approving the proposed Merger, failing to take stép maximize value to Pride’shareholders and failing to disclose mat
information concerning the proposed Merger in #gstration statement on Form4Sthat Pride, Ensco and certain of our subsidi
aided and abetted such breaches of fiduciary duiies that the Merger Agreement improperly favoeeco and unduly restrict
Pride’s ability to negotiate with other bidders. Thesedaits generally sought, among other remedies, eosgiory damage
declaratory and injunctive relief concerning théegéd fiduciary breaches, and injunctive relief hpbiting the defendants frc
consummating the Merger. In addition, the plaistih the derivative class action lawsuits relatedPrides previously disclose
FCPA investigation amended their petition to addnek related to the Merger.
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In May 2011, Ensco and the other named defendagited a memorandum of understanding with the fif&irto settle th
previously disclosed shareholder class action lawdiled related to the Merger Agreement. As pded in the memorandum
understanding, Pride provided additional informatio Pride's shareholders regarding the Mergere WMerger Agreement w
amended to reduce the fee payable by Pride in ctionewith certain terminations of the Merger Agreent to $195.0 million frol
$260.0 million. The amendment also shortened thé period" for certain transactions that couldyger a termination fee frc
12 months to nine months after termination and iaed the "force the vote" provision applicablePiide such that Pride would |
be required to submit the adoption of the Mergereggnent to its shareholders if the Pride boardreictbrs made an adversbang:
in their recommendation.

On August 29, 2011, the parties to the memorandfionderstanding entered into a stipulation ofleetént, which provide
for, among other matters, the release of certaimd following notice by mailing, certification af non-opteut class for settleme
purposes, a settlement hearing and final approf/ah@ settlement. The stipulation of settlemergoaprovides that Pride or
successor has agreed not to oppose any applidafi@ttorneys for the class for fees and expensesxueeding $1.1 million. TI
stipulation of settlement is subject to customaygditions, including court approval. There can beassurance that the stipulatior
settlement receives such approval. The settlelresaring is scheduled for November 23, 2011.

At this time, we are unable to predict the outcarhéhese matters or estimate the extent to whiehmay be exposed to ¢
resulting liability. Although the outcome canna predicted, we do not expect these matters to havaterial adverse effegh oul
financial position, operating results or cash flows

Seahawk Tax-Related Credit Support

In August 2009, Pride completed the spifhhof Seahawk Drilling, Inc. ("Seahawk"), whichItdehe assets and liabilities tl
were associated with Pride's mat-supported jacigpusiness.

In 2006, 2007 and 2009, Seahawk received tax sesegs from the Mexican government related to thearations. Pursue
to local statutory requirements, Seahawk has peavidhd may provide additional surety bonds, lettérsredit or other suitak
collateral to contest these assessments. Pursuantaix support agreement between Pride and Sealraigle agreed, at Seahawk’
request, to guarantee or indemnify the issuer gfsarch surety bonds, letters of credit or othelatetal issued for Seahawlkéscoun
in respect of such Mexican tax assessments madetprithe spimff date. In September 2010, Seahawk requestedPtige provid
credit support for four letters of credit issued floe appeals of four of Seahawkax assessments. The amount of the requestd
approximately $50.0 million. In October 2010, Prigivided credit support in satisfaction of thigjuest. A liability of $700,0C
related to this matter was recorded as of SepterBBer2011 and included in accrued liabilities artleo on our condens
consolidated balance sheet. Pursuant to the tgxosuipgreement, Seahawk is required to pay Prifie dased on the actual cr
support provided. Seahavekguarterly fee payment due on December 31, 20 nea made, which had the effect of terming
Pride’s obligation to provide further credit suppander the tax support agreement.

In February 2011, Pride sent a notice to Seahagkeasting that it provide cash collateral for thed@ support previous
provided by Pride, as provided under the term$efagreement. Seahawk did not post the cashemllathereby further repudiati
its obligations under the tax support agreemenideHiled a proof of claim in Seahavekbankruptcy for all damages arising fron
relating to Seahawk’s repudiation of its obligasamder the tax support agreement. In connectitim 3¢ahawls bankruptcy filing,
committee of Seahaw&’equity security holders filed a lawsuit againgt® seeking, among others, a determination thah&ek ha
no liability to Pride under the tax support agreeta that such liability is offset by Seahawldsserted claims against Pride. The
of Pride's claims against Seahawk and Seahawkmaskgainst Pride is scheduled to commence on Deeef?, 2011. We belie
Seahawk's claims are without merit and we intendigorously defend our position. For additiondloimation regarding Seahaw
bankruptcy, including alleged claims it may havaiagt Pride, see "Seahawk Drilling, Inc. Bankruptoy Part I, Item 1, Legi
Proceedings of this quarterly report on Form 10-Q.
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ENSCO 74 Loss

In September 2008, ENSCO 74 was lost as a retltigicane lke in the U.S. Gulf of Mexico. Pom® of its legs remaini
underwater adjacent to the customer's platform,thedsunken rig hull of ENSCO 74 was located apjpmaiely 95 miles from tF
original drilling location when it was struck by anil tanker in March 2009. During the fourth quarof 2010, wreck remov
operations on the sunken rig hull of ENSCO 74 veamapleted.

We believe it is probable that we are requiredetmove the leg sections of ENSCO 74 remaining adjato the custome
platform because they may interfere with the custtsrfuture operations, in addition to the remmfaklated debris. We estimate
leg and related debris removal costs to range 20 million to $35.0 million. We expect the co$tremoval of the legs and rela
debris to be fully covered by our insurance.

Physical damage to our rigs caused by a hurridheegssociated "sue and labor" costs to mitigegernsured loss and remoy
salvage and recovery costs are all covered by mpepty insurance policies subject to a $50.0 omillper occurrence selfsurec
retention. Coverage for ENSCO 74 sue and labds @ wreckage and debris removal costs undeproperty insurance policies
limited to $25.0 million and $50.0 million, respieely. Supplemental wreckage and debris removakrage is provided under ¢
liability insurance policies, subject to an annaggiregate limit of $500.0 million. We also haveuatomer contractual indemnificati
that provides for reimbursement of any ENSCO 74ckaige and debris removal costs that are not reedvender our insuran
policies.

A $21.0 million liability, representing the low @émof the range of estimated leg and related defensoval costs, and
corresponding receivable for recovery of those cogs recorded as of September 30, 2011 and irtlidaccrued liabilities ar
other and other assets, net, on our condensedlimaied balance sheet.

In March 2009, we received notice from legal calngpresenting certain underwriters in a subrogatiaim alleging thi
ENSCO 74 caused a pipeline to rupture during Hangclke. In September 2009, civil litigation wilsd seeking damages for
cost of repairs and business interruption in anwarh excess of $26.0 million. Based on informatturrently available, primari
the adequacy of available defenses, we have notumed that it is probable a liability exists withspect to this matter.

In March 2009, the owner of the oil tanker thatisk the hull of ENSCO 74 commenced civil litigatiagainst us seeki
monetary damages of $10.0 million for losses iredinvhen the tanker struck the sunken hull of ENS®OBased on informatic
currently available, primarily the adequacy of #fslie defenses, we have not concluded that itdbaisle a liability exists with respt
to this matter.

We filed a petition for exoneration or limitati@f liability under U.S. admiralty and maritime law September 2009. T
petition seeks exoneration from or limitation cdHility for any and all injury, loss or damage cadisoccasioned or occurred
relation to the ENSCO 74 loss in September 200&@. dluner of the tanker that struck the hull of ENSZDand the owners of fc
subsea pipelines have presented claims in the eadbm@limitation proceedings. The matter is saled for trial in March 2012.

We have liability insurance policies that provideverage for claims such as the tanker and pipelaiss as well as removal
wreckage and debris in excess of the property @amag policy sublimit, subject to a $10.0 milliorr pecurrence selifasured retentic
for thirdparty claims and an annual aggregate limit of $800illion. We believe all liabilities associatedtivithe ENSCO 74 lo
during Hurricane Ike resulted from a single occuceeunder the terms of the applicable insuranceipsl However, legal counsel
certain liability underwriters have asserted tihatliability claims arise from separate occurrenteshe event of multiple occurrenc
the self-insured retention is $15.0 million for t@ocurrences and $1.0 million for each occurreheecafter.

Although we do not expect final disposition of ttlaims associated with the ENSCO 74 loss to havairial adverse effe
upon our financial position, operating results astt flows, there can be no assurances as to thmtdtoutcome.
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ENSCO 69

By letter dated June 4, 2009, we were inforfogdPetrosucre, a subsidiary of Petieds de Venezuela S.A., the nationa
company of Venezuela, of its intention to assunmaplete custody and control of ENSCO 69. We haleel fan insurance claim unt
our package policy, which includes coverage fotaigrpolitical risks. ENSCO 69 has an insured vafi65.0 million under ot
package policy, subject to a $10.0 million deduetib

With the exception of one underwriter who représepproximately 10% of the claim, we have beer #blreach a mutua
agreeable settlement for our claim under our paekeicy, which resulted in a gain of $10.8 milliapon receipt of cash settleme
during the third quarter of 2011.

The first phase of the arbitration with the renmragnunderwriter was held on September 19, 2011e drbitration panel has r
yet returned a decision. Until the arbitration ggedings are concluded, there can be no assurasdesthe ultimate outcome w
regard to the underwriter who has not agreed téedbis matter.

ENSCO 29 Wreck Removal

A portion of the ENSCO 29 platform drilling rig wéost over the side of a customer's platform essalt of Hurricane Katrir
during 2005. Although beneficial ownership of ENS@®was transferred to our insurance underwritdrenathe rig was determin
to be a total loss, management believes we magdsly required to remove ENSCO 29 wreckage andisiétom the seabed a
currently estimates the removal cost could rangmf$5.0 million to $15.0 million. Our property ismce policies include cover
for ENSCO 29 wreckage and debris removal costou8t8 million. We also have liability insurancelipies that provide specifit
coverage for wreckage and debris removal costgdass of the $3.8 million coverage provided undergroperty insurance policies.

Our liability insurance underwriters have issuettelrs reserving rights and effectively denyingerage by questioning t
applicability of coverage for the potential ENSCO ®reckage and debris removal costs. During 208¥ commenced litigatic
against certain underwriters alleging breach oftreat, wrongful denial, bad faith and other claiared seeking a declaration t
removal of wreckage and debris is covered undediability insurance, monetary damages, attornées$ and other remedies. -
court heard several pretrial motions on May 25,12@t4d on July 31, 2011 issued an order compelliegnatter to be submitted
arbitration.

While we anticipate that any ENSCO 29 wreckage deldris removal costs incurred will be largely atlyf covered b
insurance, a $1.2 million provision, representihg portion of the $5.0 million low end of the rangfeestimated removal cost
believe is subject to liability insurance coveragas recognized in 2006.

Asbestos Litigation

During 2004, we and certain current and forswdrsidiaries were named as defendants, alongnwitiierous other thirgarty
companies as co-defendants, in three npatty lawsuits filed in Mississippi. The lawsuisught an unspecified amount of mone
damages on behalf of individuals alleging persamaly or death, primarily under the Jones Act,gautedly resulting from expost
to asbestos on drilling rigs and associated feslitluring the period 1965 through 1986.
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In compliance with the Mississippi Rules oViCProcedure, the individual claimants in the awva) multi-party lawsuits whos
claims were not dismissed were ordered to fileegithew or amended single plaintiff complaints nagnihe specific defendant
against whom they intended to pursue claims. Assalt, out of more than 600 initial mufiarty claims, we have been named
defendant by 65 individual plaintiffs. Of theseigla, 62 claims or lawsuits are pending in Missigsigtate courts and three
pending in the U.S. District Court as a resulthait removal from state court.

To date, written discovery and plaintiff depogsiichave taken place in eight cases involving usiléAseveral cases have b
selected for trial during 2011 and 2012, none @&f thses pending against us in Mississippi statet @va included within tho:
selected cases.

We intend to continue to vigorously defend agaihese claims and have filed responsive pleadingsepving all defenses &
challenges to jurisdiction and venue. However, alisty is still ongoing and, therefore, availabléoimation regarding the nature
all pending claims is limited. At present, we canreasonably determine how many of the claimantg hasve valid claims under t
Jones Act or estimate a range of potential ligh@iposure, if any.

In addition to the pending cases in Mississippg, lmave other asbestos or lung injury claims pendi@nst us in litigatic
in other jurisdictions. Although we do not expeue ffinal disposition of the Mississippi and othebestos or lung injury lawsuits
have a material adverse effect upon our finan@altjpn, operating results or cash flows, there lmamo assurances as to the ultir
outcome of the lawsuits.

Working Time Directive

Legislation known as the U.K. Working Time Diregi ("WTD") was introduced during 2003 and may beliapble to ou
employees and employees of other drilling contractbat work offshore in U.K. territorial waters iorthe U.K. sector of the Noi
Sea. Certain trade unions representing offshord@mgs have claimed that drilling contractors arein compliance with the WTD
respect of paid time off (vacation time) for empeyg working offshore on a rotational basis (geheegjual time working and off).

A Labor Tribunal in Aberdeen, Scotland, renderedisions in claims involving other offshore drillicontractors and offshc
service companies in February 2008. The Tribunalsitens effectively held that employers of offshaverkers in the U.K. sect
employed on an equal time on/time off rotation aloéigated to accord such rotating personnel wesks annual paid time off frc
their scheduled offshore work assignment periodhBxides of the matter, employee and employer groappealed the Tribur
decision. The appeals were heard by the Employdepéeal Tribunal ("EAT") in December 2008.

In an opinion rendered in March 2009, the EAT dateed that the time off work enjoyed by U.K. ofésk oil and gas worke|
typically 26 weeks per year, meets the amount ofiahleave employers must provide to employees utideWTD. The employ
group was successful in all arguments on appedheaEAT determined that the statutory entitlenterdnnual leave under the W
can be discharged through normal field break asarants for offshore workers. As a consequenceeET decision, an equal tir
on/time off offshore rotation has been deemed tdubig compliant with the WTD. The employee gro(lpd by a trade union) w
granted leave to appeal to the highest civil couBcotland (the Court of Session). A hearingl@adppeal occurred in June 2010,
a decision was rendered in October 2010 in favothefemployer group. The employee group has apgdal the U.K. Supren
Court, and a hearing was held in October 2011.e¥ect a decision from the U.K. Supreme Court énrtear-term.

Based on information currently available, we dé @xpect the ultimate resolution of these mattereagve a material adve
effect on our financial position, operating reswltsash flows.
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Environmental Matters

We are currently subject to pending notices oéssment issued from 2008 to 2011 pursuant to wguelernmental authoriti
in Brazil are seeking fines in an aggregate amo@i$2.0 million for the release of drilling fluiddm drilling rigs operating offsho
Brazil. We are contesting these notices and intendefend ourselves vigorously. Although we do expect the outcome of the
assessments to have a material adverse effectrdimancial position, operating results or castwigthere can be no assurance :
the ultimate outcome of these assessments. A $BiOmiiability related to these matters was reded as of September 30, 2011
included in accrued liabilities and other on oun@ensed consolidated balance sheet.

We are currently subject to a pending administeaproceeding initiated in July 2009 by a governtakeauthority of Spai
pursuant to which such governmental authority éksw payment in an aggregate amount of $4.0 millao an alleged environmen
spill originating from the ENSCO 5006vhile it was operating offshore Spain. We expedigdndemnified for any payments resul
from this incident by our customer under the tewhghe drilling contract. Our customer has postedrgntees with the Span
government to cover potential penalties. In addijt@a criminal investigation of the incident wadiatied in July 2010 by a prosect
in Tarragona, Spain, and the administrative procgsdhave been suspended pending the outcomesointhestigation. We do n
know at this time what, if any, involvement we nt&yve in this investigation.

We intend to defend ourselves vigorously in thmiadstrative proceeding and any criminal investigat At this time, we al
unable to predict the outcome of these matters sitmate the extent to which we may be exposed tg BFsUlting
liability. Although we do not expect the outcome tbe proceedings to have a material adverse effiecour financial positiol
operating results or cash flows, there can be soraace as to the ultimate outcome of the procgedin

Other Matters

In addition to the foregoing, we are named defatglar parties in certain other lawsuits, claimprceedings incidental to ¢
business and are involved from time to time asigmio governmental investigations or proceedimgduding matters related
taxation, arising in the ordinary course of busiesthough the outcome of such lawsuits or othexceedings cannot be predic
with certainty and the amount of any liability threduld arise with respect to such lawsuits or offrecceedings cannot be predic
accurately, we do not expect these matters to aamaterial adverse effect on our financial posijtmperating results or cash flows.

Note 15 - Segment Information

In connection with the Merger, we evaluated o@ntlburrent core assets and operations, which ¢edsi$ seven drillships, :
semisubmersible rigs and 48 jackup rigs, includigg under construction, and organized them intedhrsegments based on w
depth operating capabilities. Accordingly, we namsider our business to consist of three reportsddgnents: (1) Deepwater, wh
consists of our drillships and semisubmersible dgpable of drilling in water depths of 4,500 feetgreater, (2) Midwater, whi
consists of our semisubmersible rigs capable dlirdyiin water depths of 4,499 feet or less and J&kup, which consists of (
jackup rigs capable of operating in water depthgaug00 feet. Each of our three reportable segmamt¢ides one service, contr
drilling. We also manage the drilling operations tivo deepwater rigs and own one barge rig, whiehincluded in "Other."

Segment information for the three-month andemionth periods ended September 30, 2011 and 20peegented belo
General and administrative expense and depreciaipense incurred by our corporate office are hlocated to our operatil
segments for purposes of measuring segment opgtiatiome and were included in "Reconciling Iltemg/é measure segment as
as property and equipment. Prior year informatias Ibeen reclassified to conform to the current peasentation.
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Three Months Ended September 30, 2011

Revenue:
Operating expenses
Contract drilling (exclusive
of depreciation
Depreciatior
General and administratiy
Operating income (los!

Property and equipment, r

Deepwatet

$ 440.

233.(
73.5

$ 133.
$8,981.

Three Months Ended September 30, 2010

Revenue!
Operating expenses
Contract drilling (exclusive
of depreciation
Depreciatior
General and administrati
Operating income (los!

Property and equipment, r

Deepwatet

$ 110.!

48.C
119

$ 50.
$2,769.1

Nine Months Ended September 30, 2011

Revenues
Operating expenses
Contract drilling (exclusive
of depreciation
Depreciatior
General and administratiy
Operating income (los!

Property and equipment, r

Deepwatet

$ 770.

385.(
123.5

$ 262.
$8,981.

Nine Months Ended September 30, 2010

Revenue!
Operating expenses
Contract drilling (exclusive
of depreciation
Depreciatior
General and administrati
Operating income (los:

Property and equipment, r

Deepwatet

$
361.¢

139.t
31.2

$ 191.
$2,769.!
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Operating
Segments Reconciling Consolidated
Midwater Jackup Other Total Items Total
$121.0 $ 330. $ 23¢ $ 9151 $ - $ 915.
72.1 154.7 17.7 477 ¢ - 477 ¢
15.7 442 0.€ 134.( 1.8 135.¢
- -- - - 40.¢ 40.¢
$ 338 $ 131. $ 58 $ 304. $(42.6) $ 261.
$904..  $2,376. $26.¢ $12,289.. $22.¢ $12,311.
Operating
Segments Reconciling Consolidated
Midwater Jackup Other Total Items Total
$ - $ 317 $ - $ 428 $ - $ 428.
- 145.¢ 0.t 194.1 - 194.1
- 43.2 0.4 55.3 3 55.€
- -- - - 20.€ 20.€
$ - $ 129 $09) $ 178. $(20.9 $ 158.(
$ - $2,197! $14.¢  $4,982. $ 4.( $4,986.:
Operating
Segments Reconciling Consolidated
Midwater Jackup Other Total Items Total
$157f $ 882’ $30.0 $ 1,841. $ - $ 1,841.
95.C 450.¢ 25.C 955.¢ - 955.¢
20.¢ 129.¢ 1.k 275.¢ 2.¢ 278.¢
- -- - - 118.% 118.%
$41¢ $ 302! $ 3¢ $ 610 $(121.9) $ 488.
$904..  $2,376. $26.¢ $12,289.. $ 22¢ $12,311.
Operating
Segments Reconciling Consolidated
Midwater Jackup Other Total Items Total
$ - $ 926! $ - $1,288. $ - $1,288.:
- 429.7 132 582.t - 582.t
- 125.2 1.c 158.2 9 159.2
- -- - - 63.2 63.2
$ - $ 371 $(15.5) $ 547! $(64.]) $ 483.
$ - $2,197! $14.¢ $4,982. $ 4( $4,986.:



Information about Geographic Areas

As of September 30, 2011, the geographicidigton of our drilling rigs by operating segmerasvas follows:

Deepwatel Midwater Jackup Other Total*
North & South America (excl. Brazi 6 -- 15 -- 21
Brazil 6 5 - - 11
Europe & Mediterranea 1 - 9 - 10
Middle East & Africa 3 1 12 -- 16
Asia & Pacific Rim 1 -- 10 1 12
Asia & Pacific Rim (under constructio 4 -- 2 -- 6
Total 21 6 48 1 76

* We have two deepwater drilling management contraatsncluded in the table above. In October 204, entered into ¢
agreement with Keppel FELS Limited to construculira-high specification harsh environment jackup rigjekhs not include
in the table above

Ce rtain of our drilling rigs in the U.S. Gulf of Mexicbave been or may be further affected by the regulatevelopments al
other actions that have or may be imposed by ti& Department of the Interior, including the regolas issued on September
2010. Utilization and day rates for certain of dutling rigs have been negatively influenced daeegulatory requirements and del
in our customersability to secure drilling permits. Current or fadunotices to lessees or other directives and a¢éigns may furthe
impact our customers' ability to obtain permits @oedhmence or continue deepwater or shaleater operations in the U.S. Gulf
Mexico. Additionally, regulatory or customer remments relating to blowout prevention equipmentifogation, inspection ar
testing may adversely impact our revenues.

During the three-month and nimenth periods ended September 30, 2011, revenoe&led by our drilling operations in t
U.S. Gulf of Mexico totaled $251.3 million and $589nillion, or 27% and 29%, of our consolidatederwves, respectively. Of the
amounts, 74% and 68% were provided by our deepwdailing operations in the U.S. Gulf of Mexico ftine three-month and nine-
month periods ended September 30, 2011, respactivietolonged actual or de facto delays, moratoriauspsnsions of drillin
activity in the U.S. Gulf of Mexico and associateslv regulatory, legislative or permitting requirerteein the U.S. or elsewhere ca
materially adversely affect our financial conditimperating results or cash flows.

Note 16 - Supplemental Financial Information
Consolidated Balance Sheet | nformation
Accounts receivable, net, as of Septembe2B0]1 and December 31, 2010 consisted of the fatigyin millions):

September 30 December 31

2011 2010

Trade $624.2 $209.¢
Other 42.7 7.8
666.9 217.7
Allowance for doubtful accoun (12.0) (3.7
$654.9 $214.¢
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Other current assets as of September 30, 20d December 31, 2010 consisted of the followingillions):

September 30, December 31
2011 2010

Inventory $177.( $ 56.
Prepaid taxe 75.4 47 £
Prepaid expenst 49.7 12.¢
Deferred mobilization cos 39.1 19.7
Deferred tax asse 12.Z 9.5
Derivative asset 1.z 17.C
Other 24.¢ 8.5

$379.¢ $171.¢

Other assets, net, as of September 30, 201 Dacember 31, 2010 consisted of the followingnitlions):

September 30, December 31
2011 2010

Intangible asset $203.t $ -
Unbilled reimbursable receivabl 129.t 20.C
Prepaid taxes on intercompany transfers of proy 71.6 74.¢
Deferred mobilization cos 39.7 31.
Wreckage and debris removal receival 24.¢ 26.¢
Supplemental executive retirement plan as 24.2 23.C
Auction rate securitie - 44t
Other 34.t 8.5

$528.( $228.7

Accrued liabilities and other as of Septen&r2011 and December 31, 2010 consisted of thaafislg (in millions):

September 30, December 31
2011 2010

Personnel cosi $138.t $ 58.(
Deferred revenu 78.¢ 48.1
Contract intangible 57.4 5.1
Taxes 47.c 22.4
Accrued interes 37.5 2.1
Wreckage and debris remoy 21.C 21.C
Other 100.4 11.€

$481.( $168.:
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Other liabilities as of September 30, 2011 Biedember 31, 2010 consisted of the following (iioms):

September 30, December 31
2011 2010
Contract intangibles $204.¢ $ -
Unrecognized tax benefits (inclusive of interesi penalties 87.¢ 25.7
Deferred revenu 66.C 68.C
Supplemental executive retirement plan liabili 28.4 26.C
Other 35.C 19.7
$421.¢ $139.«

Note 17 - Guarantee of Registered Securities

In connection with the Merger, on May 31, 2011sé&mnplc and Pride entered into a supplemental inderio the indentu
dated as of July 1, 2004 between Pride and the BaNew York Mellon, as indenture trustee, provgliior, among other matters,
full and unconditional guarantee by Ensco plc dtl®s 8.50% senior notes due 2019, 6.875% senior rmhtes2020 and 7.87&
senior notes due 2040, which had an aggregateaodisf principal balance as of September 30, 20L& billion. The Ensco p
guarantee provides for the unconditional and ircabbe guarantee of the prompt payment, when duengfamount owed to t
holders of the Pride Notes.

Ensco plc is also a full and unconditional guasanif the 7.20% Debentures due 2027 issued by EDstaware in Novemb
1997, which had an aggregate outstanding printiglance of $150.0 million as of September 30, 2011.

All guarantees are unsecured obligations of Emqdcoranking equal in right of payment with all d§ iexisting and futui
unsecured and unsubordinated indebtedness.
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The following tables present the condensedsalinhating statements of income for the three-matd ninemonth period
ended September 30, 2011 and 2010; the condensedliciating balance sheets as of September 30, @0d December 31, 20:
and the condensed consolidating statements of ftasls for the ninemonth periods ended September 30, 2011 and 20
accordance with Rule 3-10 of Regulation S-X. Thadensed consolidating financial statements forttinee-month and nineontr
periods ended September 30, 2011 include the sesURride from the Merger Date.

E NSC O PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENTS OF INCOME
Three Months Ended September 30, 2011

(in millions)
Other
ENSCO Pride Non- Guar antor
International International Subsidiaries  Consolidating
Ensco plc Inc. Inc. of Ensco Adjustments Total
OPERATING REVENUES $ - $ - $ - $916.: $ (0.9 $915.¢
OPERATING EXPENSE!

Contract drilling (exclusive odepreciation 14 - - 476.¢ (0.5 477.%

Depreciatior 0.1 0.7 -- 135.( -- 135.¢

General and administrati 11.€ - - 29.z -- 40.¢
OPERATING (LOSS) INCOME (23.)) (0.7 - 275.% - 261.k
EQUITY EARNINGS IN AFFILIATES,

NET OF TAX 194.¢ 93.€ 58.2 - (346.¢) -
OTHER INCOME (EXPENSE), NE’ 22.7 3.8 (11.0) (28.5) - (13.5)
INCOME BEFORE INCOME TAXES 204.k 96.2 47.% 246.¢ (346.9) 248.(
INCOME TAX PROVISIO N (BENEFIT) - 13t 1.2 27.2 - 41.¢
NET INCOME 204.k 82.7 46.1 219.¢ (346.9) 206.]
NET INCOME ATTRIBUTABLE TO

NON CONTROLLING INTERESTS - - - (1.6) - (1.6
NET INCOME ATTRIBUTABLE TO ENSCC $204. $82.% $46.1 $218.( $(346.9) $204.*
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E NSCO PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENTS OF INCOME

Three Months Ended September 30, 2010

OPERATING REVENUES
OPERATING EXPENSE!
Contract drilling (exclusive odepreciation

Depreciatior
General and administrati

OPERATING (LOSS) INCOME

EQUITY EARNINGS IN AFFILIATES,
NET OF TAX

OTHER INCOME (EXPENSE), NE’

INCOME FROM CONTINUING OPERATIONS
BEFORE INCOME TAXES

INCOME TAX PROVISION
DISCONTINUED OPERATIONES
NET INCOME

NET INCOME ATTRIBUTABLE TO
NONCONTROLLING INTEREST

NET INCOME ATTRIBUTABLE TO ENSCC
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(in millions)
Other
ENSCO Non-guarantor
International Subsidiaries Consolidating
Ensco plc Inc. of Ensco Adjustments Total

$ - $ - $429.( $ (0.9 $428.:
1.C - 193.¢ (0.7) 194.1
0.1 0.2 55.2 - 55.€
13.: -- 7.3 -- 20.€
(14.9) (0.9 172.5 - 158.(

131.2 49.t - (180.7)
14.2 4.7 (15.7) -- 2.7
131.C 53.4 157.C (180.7) 160.7
0.5 25.2 1.C - 26.7
-- 5.E (7.4) -- (1.9
130.f 33.7 148.¢ (180.7) 132.1
-- -- (1.6 -- (1.6€)
$130.t $33.7 $147.( $(180.7) $130.t



E NSCO PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENTS OF INCOME
Nine Months Ended September 30, 2011

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

OPERATIN G REVENUES $ - $ - $ - $1,842.( $ (1.9 $1,841.
OPERATING EXPENSE!

Contract drilling (exclusive of epreciation’ 3.C -- -- 953.7 1.3 955.4

Depreciatior 0.3 1.2 - 277.5 -- 278.¢

General and administrati 36.4 -- -- 81.¢ -- 118.:
OPERATING (LOSS) INCOME (39.9) 1.2 - 529.7 - 488.¢
EQUITY EAR NIN GS IN AFFILIATES,

NET OF TAX 387. 214 76.7 - (678.6) =
OTHER INCOME (EXPENSE), NE’ 23.% 2.5 (14.€) (40.6) -- (29.9
INCOME BEFORE INCOMETAXES 371.C 215.¢ 62.1 489.1 (678.6) 459.¢
INCOME TAX PROVISION (BENEFIT) -- 32.¢ -- 51.4 -- 84.Z
NET INCOME 371.C 183.( 62.1 437.7 (678.6) 375.2
NET INCOME ATTRIBUTABLE TO

NONCONTROLLING INTERESTS -- -- -- (4.2) -- (4.2)
NET INCOME ATTRIBUTABLE TO ENSCC $371.( $183.( $62.1 $ 433! $(678.¢) $ 371.(
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E NSC O PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENTS OF INCOME
Nine Months Ended September 30, 2010

(in millions)
Other
ENSCO Non-guarantor
International Subsidiaries Consolidating

Ensco plc Inc. of Ensco Adjustments Total

OPERATING REVENUES $ - $ - $1,289. $ (19 $1,288.
OPERATING EXPENSE!

Contract drilling (exclusive cdepreciation 1.€ -- 582.2 (1.3 582.t

Depreciatior 0.2 0.8 158.2 -- 159.2

General and administrati 40.4 - 22.¢ -- 63.2
OPERATING (LOSS) INCOME (42.2) (0.9) 526.4 -- 483.
EQUITY EARNINGS IN AFFILIATES,

NET OF TAX 446.¢ 216.: -- (662.9 --
OTHER INCOME (EXPENSE), NE’ 42.¢ 1.8 (25.9) -- 18.€
INCOME FROM CONTINUING

OPERATIONS BEFORE INCOME TAXE! 447.( 217.2 500.€ (662.9 502.(
INCOME TAX PROVISION 0.4 46.5 37.2 -- 84.1
DISCONTINUED OPERATIONS - (14.9) 48.C 33.7
NET INCOME 446.¢ 156.5 511.Z (662.9 451.¢
NET INCOME ATTRIBUTABLE TO

NONCONTROLLING INTEREST - - (5.0 -- (5.0)
NET INCOME ATTRIBUTABLE TO ENSCC $446.¢ $156. $ 506. $(662.9 $ 446.(
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EN SCO PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATING BALANCE SHEETS
September 30, 2011

(in millions)
Other
ENSCO Pride Non-guarantor
International International Subsidiaries Consolidating Total
Ensco plc Inc. Inc. of Ensco  Adjustments
ASSET
CURRENT ASSETS
Cash and cash equivale $ 124. $ 28’ $ 30. $ 296. $ - $ 479!
Accounts receivabl -- 0.2 -- 654.7 -- 654.¢
Accounts receivable from affiliati 3,017.( 71.t 392.% 1,267 .¢ (4,748.9) --
Other 2.8 71.¢ 6.4 298.k - 379.¢
Total current asse 3,144.: 172.2 428.¢ 2,517.¢ (4,748.9) 1,514.:
PROPERTY ANDEQUIPMENT, AT COST 1.8 29.2 - 14,202.¢ - 14,234.(
Less accumulated depreciat 0.€ 23.2 -- 1,898.* -- 1,922.:
Property and equipment, ni 1.2 6.1 -- 12,304. - 12,311
GOODWILL - - - 3,296.: - 3,296.:
DUE FROM AFFILIATES 1,395.° 2,416.( 1,273. 2,566.: (7,651.) -
INVESTMENTS IN AFFILIATES 10,063. 2,899.¢ 5,254.( - (18,217.9) -
OTHER ASSETS, NET 14t 85.€ - 427.¢ - 528.(
$14,619.: $5,579.! $6,956. $21,112.. $(30,617.) $17,650.;
LIABILITIES AND SHAREHOLDERS' EQUITY
CURRENT LIABILITIES
Accounts payable and accrued liabilit $ 4. $ 16. $ 21. $ 990. $ - $ 1,032
Accounts payable to affiliate 540.7 604.2 152.¢ 3,450." (4,748.9) --
Shor-term debt 175.( - -- - - 175.(
Current maturities of lor-term debi -- -- -- 47.5 - 47.5
Total current liabilitie: 720.¢ 620. 173.¢ 4,488.¢ (4,748.9) 1,255.:
DUE TO AFFILIATES 1,402.. 1,043.: 120.¢ 5,085.: (7,651.) -
LONG-TERM DEBT 2,464.¢ 149.( 2,080.: 208.2 - 4,902.:
DEFERRED INCOME TAXES - 331.¢ 39.2 (15.¢) - 355.(
OTHER LIABILITIES - 5.t 20.t 395.¢ - 421.¢
ENSCO SHAREHOLDERS' EQUITY 10,031.! 3,429.¢ 4,522.; 10,945.. (18,217.9) 10,711..
NONCONTROLLING INTERESTS - - - 5.C - 5.C
Total equity 10,031.! 3,429.¢ 4,522.; 10,950.. (18,217.9) 10,716.:
$14,619.: $5,579.! $6,956.. $21,112.. $(30,617.) $17,650..
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ENSCO PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATING BALANCE SHEETS
December 31, 2010

(in millions)
Other
ENSCO Non-guarantor
International Subsidiaries Consolidating
Ensco plc Inc. of Ensco Adjustments Total
ASSET
CURRENT ASSET¢
Cash and cash equivale $ 3 $ 19. $1,028.: $ == $1,050.
Accounts receivabl -- 1.8 212.¢ -- 214.¢
Accounts receivable from affiliat: 28.t 144. 93.t (266.2) -
Other 0.5 35.2 135.7 - 171.¢
Total current asse 32.4 200.2 1,470.: (266.2) 1,436."
PROPERTY AND EQUIPMENT AT COST 1.8 24.F 6,718.: - 6,744.¢
Less accumulated depreciat 0.3 22.C 1,672.c -- 1,694."
Property and equipment, n 1.t 2.5 5,045.¢ -- 5,049.¢
GOODWILL - - 336.2 - 336.2
DUE FROM AFFILIATES 1,200.: 2,788.: 2,929.: (6,917.9 -
INVESTMENTS IN AFFILIATES 5,063. 2,687 .. - (7,750.9 -
OTHER ASSETS, NET - 130.7 98.C - 228.
$6,297.( $5,809.: $9,879.1 $(14,934.) $7,051.!
LIABILITIES AND SHAREHOLDERS' EQUITY
CURRENT LIABILITIES
Accounts payable and accrued liabilit $ 2. $ 12. $ 317. $ - $ 331
Accounts payable to affiliate 33.4 90.1 1427 (266.2) --
Current maturities of lor-term debt - - 17.2 -- 17.2
Total current liabilitie: 35.¢ 102.4 477.( (266.2) 349.(
DUE TO AFFILIATES 922.€ 2,006. 3,988.! (6,917.9 -
LONG-TERM DEBT - 148.¢ 91.2 - 240.1
DEFERRED INCOME TAXES - 346.( 12.C - 358.(
OTHER LIABILITIES - 5.1 134.: - 139.¢
ENSCO SHAREHOLDERS' EQUITY 5,339.: 3,200.( 5,171.: (7,750.9 5,959.!
NONCONTROLLING INTERESTS - - 5.5 - 5.5
Total equity 5,339.: 3,200.( 5,176.¢ (7,750.9 5,965.(
$6,297. $5,809.: $9,879.1 $(14,934.) $7,051.!
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ENS CO PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENTS OF CASH FLOWS
Nine Months Ended September 30, 2011

(in millions)
Other
ENSCO Pride Non-guarantor
International International Subsidiaries Consolidating
Ensco plc Inc. Inc. of Ensco Adjustments Total
OPERAT ING ACTIVITIES
Net cash (used in) provided by
operating activitie $ 18. $(34.4) $ (49.0) $ 467. $ - $ 402.
INVEST IN G ACTIVITIES
Acquisition of Pride International, Inc.,
net of cash acquire -- -- 92.€ (2,748.9 -- (2,656.0)
Additions to property and equipme -- (4.8) -- (493.¢) -- (498.4)
Proceeds from disposition of ass -- -- -- 46.1 -- 46.1
Other -- -- -- (4.5 -- (4.5)
Net cash (used in) provided by
investing activities - (4.9 92.¢ (3,200.9 -- (3,112.9
FINANCING ACTIVITIES
Proceeds from issuance of senior n 2,462.¢ - - -- -- 2,462.¢
Reduction of lon-term borrowings -- -- (181.0 (15.7) -- (196.7)
Cash dividends pa (211.9 -- -- -- -- (211.9)
Commercial paper borrowings, 1 175.C -- -- -- -- 175.(
Equity financing cost (70.5) -- -- -- -- (70.5)
Debt financing cost (27.2) 4.7 - -- -- (31.9
Advances (to) from affiliate (2,216.9 53.t 167.2 1,995.° -- -
Other (9.€) -- -- 23.C -- 13.4
Net cash provided by (used in)
financingactivities 102.€ 48.¢ (13.7) 2,003.( -- 2,140.7
Effect of exchange rate changes on cash
and cash equivaler -- -- -- (0.7) -- (0.7
NET INCREASE (DECR EASE) IN CASH
AND CASH EQUIVALENTS 120.¢ 9.€ 30.2 (731.9 -- (570.9)
CASH AND CASH EQUIVALENTS,
BEGINNING OF PERIOL 3.4 19.1 -- 1,028.: -- 1,050."
CASH AND CASH EQUIVALENTS,
END OF PERIOL $ 124. $28.7 $ 30.: $ 296.! $ - $ 479.
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ENSCO PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENTS OF CASH FLOWS
Nine Months Ended September 30, 2010

(in millions)
Other
ENSCO Non-guarantor
International Subsidiaries Consolidating
Ensco plc Inc. of Ensco Adjustments Total
OPERATING ACTIVITIES
Net cash (used in) provided by operating aativit
of continuing operatior $ (1)) $ 4! $518.( $ -- $ 521.
INVESTING ACTIVITIES
Additions to frop erty and equipmen (1.9 - (735.9) -- (737.5
Proceeds from disposal of discontinuoperations -- - 132.¢ -- 132.¢
Proceeds from disposition of ass -- - 1.1 -- 1.1
Net cash used in investing activiti (1.9 - (602.2) -- (604.0
FINANCING ACTIVITIES
Cash dividends pai (103.6) -- -- -- (103.¢)
Reduction of lon-term borrowings -- -- (8.6) -- (8.6)
Debt financing cosil -- (6.2) - -- (6.2)
Advances (to) from affiliate 92.t (126.9 34.5 -- -
Other (5.8 (0.9 (6.4 - (13.0
Net cash (used in) provided by f inancing ) ) (131.9
activities (16.€ (133.¢ 19.c --
Effect of exchange rate changes on cash and
cash equivalent -- -- (0.5) - (0.5)
Net cash provided by operating activities
discontinued operatiol -- (14.9) (7.4 -- (21.7)
NET DECREASE IN CASH AND CAStH
EQUIVALENTS (19.9) (143.¢) (72.€) - (236.2)
CASH AND CASH EQUIVALENTS,
BEGINNING OF PERIOL 24.¢ 277.¢ 838.¢ - 1,141
CASH AND CASH EQUIVALENTS, END
OF PERIOLC $ 5. $134. $ 766.( $ - $ 905.
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Item 2. Management's Discussion and Analysis of Financial Conditiand Results of Operations
ACQUISITION OF PRIDE INTERNATIONAL, INC.

On May 31, 2011 (the "Merger Date"), Ensco plc pteted a merger transaction (the "Merger") wittdBrinternational, Inc.,
Delaware corporation ("Pride"), ENSCO Internatioladorporated, a Delaware corporation and an ictirgholly-owned subsidial
and predecessor of Ensco plc ("Ensco Delawaret), EMSCO Ventures LLC, a Delaware limited liabildtgmpany and an indire
wholly-owned subsidiary of Ensco plc ("Merger Sub”). Parduo the merger agreement and subject to theitamglset forth therei
Merger Sub merged with and into Pride, with Pridehee surviving entity and an indirect, whobiyvned subsidiary of Ensco plc.
total consideration delivered in the Merger wagt$gillion, consisting of $2.8 billion of cash, 858illion Ensco ADSs with &
aggregate value of $4.6 billion based on the cipgirice of Ensco ADSs of $53.32 on the Merger Rate the estimated fair value
$35.4 million of vested Pride employee stock otiassumed by Ensco.

In connection with the Merger, we evaluated owecassets and operations, and organized themtirge segments based
water depth operating capabilities. Accordingly, meav consider our business to consist of threertaple segments: (1) Deepwa
which consists of our drillships and semisubmeestiiig)s capable of drilling in water depths of 4,588t or greater, (2) Midwat
which consists of our semisubmersible rigs capab#illing in water depths of 4,499 feet or les&ld3) Jackup, which consists of
jackup rigs capable of operating in water depthtou00 feet

The Merger establishes Ensco with the warldecond largest offshore drilling fleet of 77 rigscluding rigs unde
construction, spanning all of the strategic, higbwgh markets around the globe. Our expanded egtfis composed of seven ultra-
deepwater drillships, 13 dynamically positioned seiomersible rigs, seven moored semisubmersibke 4ig jackup rigs and o
barge rig. Our ultraleepwater fleet is the newest in the industry amdagtive premium jackup fleet is the largest oy afifshore
drilling company. Several technologically-advancetiships, semisubmersible rigs and ulm@mium harsh environment jackup |
are under construction as part of our ongoingessato continually expand and high-grade our fleet.

We are among the most geographically diverse oféstdrilling companies, with current operations airdling contract
spanning more than 25 different countries on sixioents in nearly every major deepwater and shallater basin around the wot
Regions include major markets in Southeast Asiafumtralia, the North Sea, Mediterranean, U.S. GllMexico, Mexico, Middls
East, as well as the fastegbwing deepwater markets in Brazil and West Afriadiere some of the world's most prolific geol
resides. Our customers include most of the leading naticamad international oil companies, in addition to mmandependel
operators, and we expect to benefit from enhanoegddification as a result of the Merger.

BUSINESS ENVIRONMENT
Deepwater

Demand for drilling rigs in the deepwater segnremtained stable during 2010 but came under pressugeresult of delays
operators’ability to secure permits in the U.S. Gulf of Mexidue to regulatory developments and other acfiopesed by the U..
Department of the Interior. During 2011, severdlidg permits were issued in the U.S. Gulf of Mexirelated to deepwater progre
that were interrupted by the response to the Mazamell incident as offshore drilling contractorsntioued to work with operatc
and government regulators to address new regulatayirements and secure drilling permits. Theetiraquired for issuance
deepwater drilling permits in the U.S. Gulf of Mesicontinues to improve. Demand for deepwatelimyiin the region is expected
increase in the near-term as additional permitésatesd.

We also are encouraged by an increase in tentieityathat has resulted from strengthening dememdvork in late 2011 ar
beyond for deepwater drilling in various other tegi. Demand has remained strong in Brazil duedentetenders issued by Petrc
Brasileiro S.A., the national oil company of Brazih West Africa, demand for deepwater drillingshimproved as illustrated by rec
contract awards and inquiries from operators, wiaih expected to provide opportunities for a nundfesteepwater rigs. Increas
tender activity worldwide, coupled with the increas oil prices over the past year, are expectdtht@ a positive impact on future
demand in the deepwater segment.
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Worldwide rig supply in the deepwater segment icogts to increase as a result of newbuild constmugirograms. It has be
reported that over 60 newbuild drillships and seimisersible rigs capable of drilling in water deptigl,500 feet or greater currer
are under construction, over 10 of which are scleedtor delivery during the fourth quarter of 201AImost half of all deepwat
newbuild rigs scheduled for delivery are contractétbwever, we expect deepwater newbuild rigs télabsorbed into the mar
without a significant effect on utilization and diates.

We continue to believe in the lobtgrm positive prospects for deepwater drilling lohse the expected growth in
consumption from developing nations, limited growrthoil supplies and high depletion rates of matitdields, as well as geoloc
successes, improving access to promising offshmrasaand new, more efficient technologies. Duehtotendency for deepwa
drilling programs to be more insulated from shertn commodity price fluctuations, we expect that deepwater segment \
outperform the midwater and jackup segments owefdahgterm. We expect rig utilization and day rates ia deepwater segment v
be driven by growing worldwide demand for oil aratural gas as global populations expand and ecangroivth accelerates, alc
with an increased focus by operators on deepwdfshare prospects. However, the Macondo well iaoidand associated n
regulatory, legislative or permitting requiremeintshe U.S. Gulf of Mexico may continue to affetlimation and day rates in the near-
term.

Midwater

Demand for drilling rigs in the midwater segmeatme under pressure during the latter half of 204 fast half of 2011
coupled with uncertainty surrounding the Maconddl weident in the U.S. Gulf of Mexico and the réigwg regulatory developmer
and other actions imposed by the U.S. Departmetiteinterior. However, the number of midwater rigeated in the U.S. Gulf
Mexico has declined significantly over the lastesaV years, primarily due to the risk of mooringtgyn failures during hurrica
season, marginal geologic prospects and more tfgampportunities in other regions, such as Bradihis resulted in an increase
the number of midwater rigs that have relocatectier locations.

Although incremental tender activity was seen iaZtl and West Africa during 2011, competition faxidwater drilling
has increased. Softness in the deepwater segmebfiventionally moored deepwater rigs has reduilteadditional pressure
demand for midwater rigs due to increased compatitith the more capable deepwater rigs that weneetl to bid reduced day ra
on work programs in relatively shallow-water depthan attempt to remain active.

Worldwide rig supply in the midwater segmenhpt expected to increase significantly in thersieam. It has been repor
that seven newbuild semisubmersible rigs capabtiliihg in water depths of 4,499 feet or less aneler construction, three of wh
are scheduled for delivery during the fourth quad&2011. The majority of all midwater newbuild)s scheduled for delivery ¢
contracted. Due to competition with higher specification drillj rigs and the potential oversupply of midwatgsiin certain region
we expect utilization and day rates to remain updessure in the near-term.

Jackup

Demand for drilling rigs in the jackup segment viasted during 2010, resulting in continued softeén day rates for stand
duty jackup rigs. However, we are encouraged bgmeimprovements in tender activity due to anease in both standard duty .
heavy duty jackup rig demand for work in late 2@l beyond across various regions. In additiomjribrease in oil prices over:
past year is expected to have a positive effe¢titame jackup rig demand.

Demand for jackup rigs in the Asia Pacific rimgliding Vietham, Malaysia, Indonesia and Austradiaengthened in 2011
tender activity increased across the region, wittumber of operators locking in longer term cortsamith both standard duty &
heavy duty rigs. Tender activity in the Middle E&sts increased during 2011 primarily as a resuihofeased requirements fri
Saudi Aramco, the national oil company of SaudibdaaWe expect this trend to continue through the & the year primarily drive
by the increase in oil prices over the past yedrtha potential impact of supply interruptions do€ivil unrest in the Middle East a
North Africa.

Demand for jackup rigs in the North Sea improwe@011 with new inquires for work beginning in [2@11 and 2012 for bc

standard duty and heavy duty rigs. Although moikirdy rigs are expected to enter the North Sediwithe next several months,
market is projected to remain in balance througt22@ith the potential for upward pressure on dagsa
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Demand for jackup rigs in the U.S. Gulf of Mexiooproved during 2011, but is expected to remaihfélathe remainder of tl
year. However, a positive impact on demand mayuoas additional rigs are expected to depart frowe tegion during tf
remainder of the year. Tender activity increaseding 2011 in waters offshore Mexico for work begimg in late 2011 ar
beyond as Petroleos Mexicanos, the national oilpaomy of Mexico, continues to increase the sizésofickup rig fleet.

Worldwide rig supply in the jackup segment conéiauo increase as a result of newbuild construgitmgrams. It has be
reported that over 70 newbuild jackup rigs are armdastruction, six of which are scheduled for &ty during the fourth quarter
2011. The majority of all newbuild jackup rigs eduled for delivery are not contracted. It is utaia whether the market in gene
or any geographic region in particular will be able fully absorb newbuild jackup rig deliveries ithe nearterm
especially considering the existing oversupplytahdard duty jackup rigs.

Although the supply of available jackup rigs igpegted to further increase from newbuild delivergsen the aforemention
improvements in demand and utilization, day ratsegally are expected to trend upward in the neran-in most regions.

For additional information concerning the potentiapact the aforementioned events and circumstameay have on o
business, our industry and global supply and demsesl "ltem 1A. Risk Factors" in Part | and "ltemManagement's Discussion i
Analysis of Financial Condition and Results of Gytems" in Part Il of our Annual Report on Form KGer the year ended Decem
31, 2010, as updated in this report and in ourtgugreports on Form 10-Q for the quarters endeddid 31, 2011 and June 30, 2011.

RESULTS OF OPERATIONS

The following table summarizes our condenseusolidated results of operations for the threetm@md ninemonth period
ended September 30, 2011 and 2010 and includesgbks of Pride from the Merger Date (in millions)

Three Months Ended Nine Months Ended

September 30, September 30,
2011 2010 2011 2010

Revenue: $915.¢ $428.: $1,841.: $1,288.:

Operating expenst

Contract drilling (exclusive of depreciatio 477.% 194.1 955./ 582.t
Depreciatior 135.¢ 55.€ 278.¢ 159.2
General and administrati 40.¢ 20.€ 118.C 63.2
Operating incom: 261.t 158.( 488.¢ 483.¢
Other income (expense), r (13.5) 2.7 (29.9 18.€
Provision for income taxe 41.€ 26.7 84.2 84.1
Income from continuing operatiol 206.1 134.C 375.2 417.¢
Income (loss) from discontinued operations, -- (1.9 - 33.7
Net income 206.1 132.1 375.2 451.¢
Net income attributable to noncontrolling intere (1.€) (1.€) (4.2) (5.0
Net income attributable to Ens $204.t $130.t $ 371.( $ 446.¢

For the quarter ended September 30, 2011, exgu§i#i4.2 million of revenues and $79.5 million giecating incom
attributable to the impact of the Merger, revenaed operating income increased $43.1 million, d¥;l@nd $24.0 million, or 15¢
respectively, as compared to the prior year quafiee increase in revenues and operating incomeprimarily due to ENSCO 85I
and ENSCO 8503 which were added to our Deepwatet nd commenced drilling operations during thiel thuarter of 2010 ar
first quarter of 2011, respectively, partially @&fdy downtime on ENSCO 7500 as the rig recentipgleted an enhancement pro
in a shipyard in Singapore and mobilized to Bradikere the rig is expected to commence drilling apens during the fourth quar
of 2011.
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For the ninenonth period ended September 30, 2011, excludi®$.@5million of revenues and $105.4 million of cgénc
income attributable to the impact of the Mergeveraies and operating income declined by $42.4amijllor 3%, and $100.0 millic
or 21%, respectively, as compared to the prior peaiod. These declines were primarily due to aeBse in average day rates for
Jackup fleet and downtime on ENSCO 7500 as theeggntly completed an enhancement project in ayahipin Singapore al
mobilized to Brazil. The decline in operating ino® was also attributable to an increase in gersardl administrative exper
incurred by Ensco to effect the Merger.

A significant number of our drilling contracise of a longerm nature. Accordingly, a decline in demand fonteact drilling
services typically affects our operating resultsl amash flows gradually over future quarters as {@mn contracts expire. T
significant decline in oil and natural gas pricesinlg the latter half of 2008 and the deterioratidrihe global economy continuec
result in a decline in demand for contract drillisgrvices during 2010 and 2011, which may contitm@egatively impact ol
operating results.

Certain of our drilling rigs in the U.S. Gulf ofé#ico have been or may be further affected by ¢lgailatory developments ¢
other actions that have or may be imposed by th8. Department of the Interior, including the regolas issued i
September 2010. Utilization and day rates for aedéour drilling rigs have been negatively infieed due to regulatory requireme
and delays in our customerability to secure permits. Current or future natide lessees or other directives and regulationg
further impact our customers' ability to obtainrmpi#s and commence or continue deepwater or shallater operations in the U
Gulf of Mexico. Additionally, regulatory or cust@nrequirements relating to blowout prevention pment certification, inspectis
and testing may adversely impact our revenues.

While we have substantial contract backlog for208xcluding the impact of the Merger, revenue ratieg income and ca
flow levels achieved during 2010 may not be susthiduring 2011.

Rig Counts, Utilization and Average Day Rates

The following table summarizes our offshore duijirigs by reportable segment and rigs under coctstn as of September !
2011 and 2010:

September 30, September 30
2011 2010
Deepwate (2 17 5
Midwater 6 --
Jackup® 46 40
Under constructiof?() 6 3
Total ®) 75 48

@ In connection with the Merger, we acquired 13 despwrigs, two of which are currently under constien, six midwater ric
and seven jackup rigs.

(2 ENSCO 8504 was delivered in August 2011 and coneext drilling operations in Brunei.

(3 In February 2011, we entered into agreements Maghpel FELS Limited ("KFELS") to construct two rdthigh specificatio
harsh environment jackup rigs. We also enteremlantagreement with KFELS in October 2011 to caowesta third jackup ri
of the same design, which is not included in thxet@bove. These rigs are scheduled for delivarind the first and seco
half of 2013 and the second half of 2014, respebtivThe first jackup rig to be delivered is conted under a one-andkealf
year drilling contract in the North Sea, while thitber two jackup rigs under construction are un@méd.

4#) In June 2011, we sold ENSCO 95.

®)  The total number of rigs for each period excludgs reclassified as discontinued operatic
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The following table sum mariz es our rig atilion and average day rates from continuing ojpermby reportable segment for
the three-month and nine-month periods ended Sdyete®®, 2011 and 2010 and includes the impactideRProm the Merger Date:

Three Months Ended Nine Months Ended
September 30, September 30,
2011 2010 2011 2010
Rig utilization (@
Deepwate 74% 5% 78% 88%
Midwater 89% N/A 86% N/A
Jackur® T7% 79% 75% 78%
Total 77% 79% 76% 78%
Average day rates@
Deepwate $391,12! $387,77 $364,03! $401,05!
Midwater 239,37¢ N/A 238,86 N/A
Jackur® 99,77¢ 105,06¢ 98,63¢ 107,29:
Total $178,00i! $127,54! $152,98: $132,44.

Rig utilization is derived by dividing the numbef @ays under contract by the number of days inpéeod

@) Days under contract equals the total number of dagsrigs have earned a day rate, including dagsaate
with compensatedowntime and mobilizations. For newly constructe@aquired rigs, the number of days in
period begins upon commencement of drilling operatifor rigs with a contract or when the rig becs
available for drilling operations for rigs withoaitcontract.

@  Average day rates are derived by dividing contdailing revenues, adjusted to exclude certaipesy of non-
recurring reimbursable revenues, lump sum reveandsevenues attributable to amortization of eglcontrac
intangibles as discussed in Note 2 to our condecgesolidated financial statements, by the aggesgamber ¢
contract days, adjusted to exclude contract dagscésted with certain mobilizations, demobilizadpshipyar
contracts and standby contracts.

(3  ENSCO 69 has been excluded from rig utilization andrage day rates for our Jackup segment durie
period the rig was controlled and operated by Retre, a subsidiary of Petréleos de Venezuela St
national oil company of Venezuela (January 208@gust 2010). For additional information on ENS69) se
Note 11 to our audited consolidated financial stegets for the year ended December 31, 2010 includedi
Annual Report on Form -K.

Detailed explanations of our operating resultsjuding discussions of revenues, contract drillexgpense and depreciat
expense by segment, are provided below.

Operating Income

In connection with the Merger, we evaluated o@ntburrent core assets and operations, which d¢edsi$ seven drillships, :
semisubmersible rigs and 48 jackup rigs, includigg under construction, and organized them integtsegments based on w
depth operating capabilities. Accordingly, we namsider our business to consist of three reportsddgnents: (1) Deepwater, wh
consists of our rigs capable of drilling in watepths of 4,500 feet or greater, (2) Midwater, whiohsists of our semisubmersible
capable of drilling in water depths of 4,499 feetess and (3) Jackup, which consists of our jadkgp capable of operating in we
depths up to 400 feet. Each of our three reportablgments provides one service, contract drillMe also manage the drilli
operations for two deepwater rigs and own one baggevhich are included in "Other."

Segment information for the three-month amemnonth periods ended September 30, 2011 and 20d@s$ented below a
includes the results of Pride from the Merger Da@eneral and administrative expense and depregiaxpense incurred by ¢
corporate office are not allocated to our operatiegments for purposes of measuring segment opgliatome and were includec
"Reconciling Items."
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Three Months Ended September 30, 2011

Operating
Deepwatet Segments Reconciling Consolidated
Midwater Jackup Other Total Items Total
Revenues $440.« $121.: $330.: $23.¢ $ 915. $ - $ 915.
Operating expenses
Contract drilling (exclusive
of depreciation 233.( 72.1 154.5 17.7 477. -- 477 .
Depreciatior 73.E 15.7 44.2 0.€ 134.( 1.8 135.¢
General and administratiy -- -- -- -- -- 40.¢ 40.¢
Operating income (los! $133.¢ $ 33t $131.c $ 55 $ 304. $ (42.6 $ 261.
Three Months Ended September 30, 2010
Operating
Segments
Deepwatetr Total  Reconciling Consolidated
Midwater Jackup Other Items Total
Revenue: $110.t $ - $317.¢ $ - $ 428! $ - $ 428.
Operating expenses
Contract drilling (exclusive
of depreciation 48.C -- 145.¢ 0.t 194.1 -- 194.1
Depreciatior 11.7 -- 43.2 0.4 5.E 3 55.€
General and administratiy -- -- -- -- -- 20.€ 20.€
Operating income (los: $ 50.¢ $ - $129.( $(09 $ 178 $ (20.9) $ 158.(
Nine Months Ended September 30, 2011
Operating
Deepwatet Segments Reconciling Consolidated
Midwater Jackup Other Total Items Total
Revenue: $770.¢ $157.¢ $882.7 $30.5  $1,841. $ - $1,841.:
Operating expenses
Contract drilling (exclusive
of depreciation 385.( 95.C 450.¢ 25.C 955.¢ -- 955.¢
Depreciatior 123.7 20.¢ 129.¢ iLE 275.¢ 2.€ 278.¢
General and administrati -- -- - -- -- 118.: 118.:
Operating income (los: $262.. $41.¢ $302.* $ 3.8 $ 610. $(121.7) $ 488.¢
Nine Months Ended September 30, 2010
Operating
Segments
Deepwatet Total  Reconciling Consolidated
Midwater Jackup Other Items Total
Revenue: $361.¢ $ - $926.¢ $ - $1,288. $ - $1,288..
Operating expenses
Contract drilling (exclusive
of depreciation 139.t -- 429.7 13.2 582.t -- 582.t
Depreciatior 31.2 -- 125.2 1.¢ 158.: .9 159.2
General and administratiy -- -- -- -- -- 63.2 63.2
Operating income (los: $191.. $ - $371.¢ $(15.2 $ 547! $ (64.0) $ 483.
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Deepwater

Excluding $277.0 million of revenues attributaltte the impact of the Merger, Deepwater revenuesther quarter end
September 30, 2011 increased by $52.9 million,886.4as compared to the prior year quarter. Theeas® in revenues was prima
due to an increase in utilization to 83%, excludihg impact of the Merger, from 75% in the priorayeuarter. The increase
utilization was due to ENSCO 8502, ENSCO 8503 aiSEO 8504 which were added to our Deepwater fleet @mmence
drilling operations during the third quarter of 20dnd the first and third quarters of 2011, respelst, partially offset by downtime ¢
ENSCO 7500 as the rig recently completed an enmagiceproject in a shipyard in Singapore and maodxdlito Brazil where the rig
expected to commence drilling operations duringfthath quarter of 2011. Contract drilling expemsereased by $10.7 million,
22%, excluding $174.3 million of expense attriblgato the impact of the Merger. The increase intiaa drilling expense w.
primarily due to the commencement of ENSCO 8502SER 8503 and ENSCO 8504 drilling operations pdytiafifset by downtim
on ENSCO 7500. Depreciation expense increased by i®8lion, or 83%, excluding $52.1 million of expee attributable to tl
impact of the Merger. The increase in depreciaggpense primarily was due to the addition of ENS&8D2, ENSCO 8503 a
ENSCO 8504 to our Deepwater fleet as previouslgaot

Excluding $378.3 million of revenues attrithiato the impact of the Merger, Deepwater reverfaeshe ninemonth perio
ended September 30, 2011 increased by $30.7 mitho&%, as compared to the prior year period. ibeease in revenues was du
the commencement of ENSCO 8502, ENSCO 8503 and EN&&D4 drilling operations as previously noted,tiplly offset by
decline in utilization to 81%, excluding the impaaftthe Merger, from 88% in the prior year peri@sulting from downtime ¢
ENSCO 7500 as previously noted. Contract drillexgense increased $11.6 million, or 8%, excludigag35 million of expen:s
attributable to the impact of the Merger. The iasein contract drilling expense was primarily tméhe commencement of ENS!
8502, ENSCO 8503 and ENSCO 8504 drilling operatipagtially offset by downtime on ENSCO 7500. Dejmdon expens
increased by $24.5 million, or 79%, excluding $6&Dion of expense attributable to the impact bé tMerger. The increase
depreciation expense primarily was due to the aadibf ENSCO 8502, ENSCO 8503 and ENSCO 8504 toDmepwater fleet
previously noted.

Midwater

Midwater revenues for the three-month and #mme@th periods ended September 30, 2011 were $1@illidn and $157.
million, respectively. These revenues were atteblg to our Midwater fleet acquired in connectioithwthe Merger, which
comprised of five semisubmersible rigs currentlgraping in Brazil and one semisubmersible rig ofegan West Africa. Utilizatiol
of our Midwater fleet was 89% and 86% for the thme@nth and ninenonth periods ended September 30, 2011, respactieerage
day rates were $239,000 for the three-month anekmionth periods ended September 30, 2011. Utilinatias impacted primarily |
ENSCO 5003, which incurred downtime for repairsimiyithe current periods.

Jackup

Excluding $22.0 million of revenues attributabtethe impact of the Merger, Jackup revenues fogtheter ended Septem
30, 2011 declined by $9.7 million, or 3%, as corepato the prior year quarter. The decline in reesnwas primarily due to a @
decline in average day rates, excluding the impa¢he Merger, resulting from lower levels of spemgdby oil and gas compan
coupled with excess rig availability. The declime average day rates was primarily attributable e Middle East, Africa ar
Asia Pacific Rim markets. The decline in revenwes partially offset by an increase in utilization83%, excluding the impact of
Merger, from 79% in the prior year quarter, prirhaattributable to the Asia Pacific Rim, Europe avidditerranean markets. Contt
drilling expense declined $3.9 million, or 3%, exdihg $13.0 million of expense attributable to iimpact of the Merger. The decli
in contract drilling expense was due to a gain eiased with the cash settlement of our insuranaerchade under our package po
for ENSCO 69 partially offset by increased persomosts and repair and maintenance expense. Daficgcexpense was compare
to the prior year quarter, excluding $2.9 millidreapense attributable to the impact of the Merger.

Excluding $29.3 million of revenues attribulko the impact of the Merger, jackup revenuesttier ninemonth period ende
September 30, 2011 declined by $73.1 million, or 8%6compared to the prior year period. The dedfirevenues was primarily d
to a 7% decline in average day rates, excludingirtigact of the Merger, resulting from lower levels spending by oil and g
companies coupled with excess rig availability. Tdecline in average day rates was primarily attdble to the Asia Pacil
Rim, Middle East and Africa markets. Contract drdl expense increased by $2.9 million, or 1%, edidg $17.8 million of expen:
attributable to the impact of the Merger. The iasein contract drilling expense was primarily tluéncreased personnel and re
and maintenance expense, partially offset by gasseciated with the disposal of assets and a eddbnsent for our insurance cle
made under our package policy for ENSCO 69. Deatieti expense was comparable to the prior yeaogeeixcluding $3.9 millio
of expense attributable to the impact of the Merger
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Other

Other revenues and contract drilling experwettie three-month and nimeenth periods ended September 30, 2011
primarily attributable to the managed drilling ogerations acquired in connection with the Mer@#her contract drilling expense
the ninemonth period ended September 30, 2010 was primaisted to a $12.2 million loss on impairment O |, our onl
barge rig.

Reconciling Items

Excluding general and administrative expense db.G1million attributable to the impact of the Mergeyeneral an
administrative expense for the quarter ended Sdm@e®0, 2011 increased by $5.2 million, or 25%gcasipared to the prior ye
guarter due to increased professional fees incunyeginsco as a result of ongoing integration effoesulting from the Merger.

Excluding general and administrative expense ob.&2million attributable to the impact of the Merg@eneral an
administrative expense for the ninenth period ended September 30, 2011 increase®2Byb million, or 45%, respectively,
compared to the prior year period due to increaskftsory, legal, accounting, valuation and othexfgssional or consulting fe
incurred by Ensco to effect the Merger, in addittorprofessional fees incurred by Ensco as a regulelated ongoing integrati
efforts. These increases were partially offseptnfessional fees incurred during the comparahbler gear period in connection w
various reorganization efforts undertaken as altre$our redomestication to the U.K. in Decemb@02.

Other Income (Expense)

The following summarizes other income (expgrisethe three-month and nimeenth periods ended September 30, 201!
2010 and includes the results of Pride from thegdebDate (in millions):

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

2011 2010 2011 2010

Interest incom $ 6. $ $ 9« $ =
Interest expense, ne

Interest expens (57.9 (5.5 (118.0 (15.9

Capitalized intere 27.1 5.2 63.5 15.¢

(30.9) -- (54.5) --

Other, ne 10.¢ 2.5 16.1 18.1

$(13.5 $ 2.7 $(29.9) $ 18.¢

Interest income for the three-month and nitath periods ended September 30, 2011 increaseshgzared to the respect
prior year periods due to interest earned on cettaigterm receivables. Interest expense increasedtheesame periods primar
due to an increase in outstanding debt resultiogn four public offering on March 17, 2011 of $2.8itm aggregate principal amot
of senior notes, in addition to $1.9 billion aggaegprincipal amount of debt assumed in connedtitim the Merger. Interest expel
of $27.1 million and $63.5 million was capitalizéd connection with our newbuild construction duritige three-month and nine-
month periods ended September 30, 2011, respactivell interest expense incurred during the thne@nth and ninemonth period
ended September 30, 2010 was capitalized in coenesith our newbuild constructionSee Note 5 to our condensed consolic
financial statements for additional informationaur senior notes and debt assumed in connectidntiagt Merger.

Our functional currency is the U.S. dollar, ancgation of the revenues earned and expenses imcloyesome of ot
subsidiaries are denominated in currencies otter the U.S. dollar (“foreign currencies"). Thesmgactions are remeasured in |
dollars based on a combination of both currentlastbrical exchange rates. Net foreign currencyharge gains of $11.8 million a
$11.3 million were included in other, net, for tthieee-month and ninmonth periods ended September 30, 2011, respectivee
foreign currency exchange gains of $500,000 anf fllion were included in other, net, for the tammonth and nineaonth period
ended September 30, 2010, respectively.

A net gain of $4.8 million associated with ttegurchase of our auction rate securities wasidted in other, net, for the nine-
month period ended September 30, 2011. Net gdii$@0,000 and $1.0 million associated with ourtiauncrate securities we
included in other, net, for the three-month andemnonth periods ended September 30, 2010, respectiele Note 3 to o
condensed consolidated financial statements fatiaddl information on our auction rate securities.

In June 2010, we recognized a gain of $11l4amj net of related expenses, for a bregkfee resulting from our unsucces
tender offer for Scorpion Offshore Ltd. The neihgaas included in other, net, for the nine-monghiepd ended September 30, 2010.
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Provision for Income Taxes

Income tax rates imposed in the tax jurisdictionghich our subsidiaries conduct operations vasygdoes the tax base to wt
the rates are applied. In some cases, tax rateeapplicable to gross revenues, statutory ortieggd deemed profits or other be
utilized under local tax laws, rather than to metoime. Our drilling rigs frequently move from oraxihg jurisdiction to another
perform contract drilling services. In some ins&s)dhe movement of drilling rigs among taxinggdictions will involve the transf
of ownership of the drilling rigs among our subariks. As a result of the frequent changes in tapinisdictions in which our drillin
rigs are operated and/or owned, our consolidatiettefe income tax rate may vary substantially frone reporting period to anott
depending on the relative components of our easngiegerated in tax jurisdictions with higher tabeszor lower tax rates.

Subsequent to our redomestication to the U.K. @ddnber 2009, we reorganized our worldwide operatiavhich includet
among others, the transfer of ownership of sewaralr drilling rigs among our subsidiaries in Af010 and December 2010.

Income tax expense was $41.9 million and $26.Tanifor the quarters ended September 30, 20112846, respectively. Tl
$15.2 million increase in income tax expense aspaoed to the prior year quarter was primarily duencreased profitability ar
various discrete tax items recognized during thartgun ended September 30, 2011. Excluding the impfthe aforementione
discrete items, our consolidated effective incorme tate for the quarter ended September 30, 201l Ma3% compared to
consolidated effective income tax rate, excludiisgmte tax items, of 17.7% in the prior year gerart

Income tax expense was $84.2 million and $&4illion for the ninemonth periods ended September 30, 2011 and
respectively. Current year income tax expense dedwarious discrete tax items, including a gaimlisposal of assets in a jurisdict
with a high tax rate and the recognition of a li#pifor unrecognized tax benefits associated vdtliax position taken in a pr
year. The impact of discrete tax items was masfiiget by a decrease in income tax expense duaézlae in profitability and to
decline in our consolidated effective income tabe r@&xcluding discrete tax items, to 15.4% fronoasolidated effective income 1
rate, excluding discrete tax items, of 17.1% indbmparable prior year period. The decline in2Qt1 consolidated effective inco
tax rate as compared to the prior year period wimsapily due to the aforementioned transfer ofloh@ rig ownership in connectic
with the reorganization of our worldwide operatiowhich resulted in an increase in the relative ponents of our earnings gener
in tax jurisdictions with lower tax rates.

LIQUIDITY AND CAPITAL RESOURCES

Although our business has been very cyclical exghst, we historically have relied on our castvfloom continuing operatiol
to meet liquidity needs and fund the majority of @ash requirements. We have maintained a strorandial position through t
disciplined and conservative use of debt, which grasided us the ability to achieve future growtitgmtial through acquisitions &
newbuild construction. A substantial portion of czash flow has been and will continue to be inwkste the expansion a
enhancement of our fleet of drilling rigs in gedenad our newbuild construction in particular.

On May 31, 2011, we completed the Merger, whick figanced through a combination of existing casth @ash equivalen
including proceeds from our public offering on Mart7, 2011 of $1.0 billion aggregate principal amoof 3.25% senior notes ¢
2016, $1.5 billion aggregate principal amount afd# senior notes due 2021 and borrowings undecammercial paper progra
Total consideration paid to Pride shareholders $2a8 billion of cash and the delivery of 85.8 nailiEnsco ADSs. Furthermore,
assumed $1.9 billion aggregate principal amoutbd-term debt in conjunction with the Merger. Given thenber of our rigs und
construction and the amount of debt assumed iM#rger, it is contemplated that our cash flows ity will be dedicated to finan
newbuild construction through 2014 and to servigelong-term debt.

During 2011, our cash flows from operations weegatively influenced by the Macondo well incidemidaassociated ne
regulatory, legislative or permitting requiremenigiich may continue during the remainder of 201d bayond. However, based
$479.9 million of cash and cash equivalents on resdf September 30, 2011 and our current conahbiacklog, we believe o
future operations and obligations associated with mewbuild construction primarily will be fundedom existing cash and ce
equivalents, future operating cash flow and borngsiunder our commercial paper program and/or tcfadllities.

During the ninewonth period ended September 30, 2011, our primawyce of cash was $2.5 billion in proceeds froe
issuance of our senior notes, $402.0 million getedrdrom operating activities of continuing opevas and $175.0 million in r
proceeds from our commercial paper program. Oungry use of cash for the same period was $2.Bbilpaid for the cas
consideration of the Merger; $498.4 million for tbenstruction, enhancement and other improvemewotuofdrilling rigs, includin
$255.5 million invested in our newbuild construati®211.4 million for the payment of dividends &tb6.7 million for reduction «
long-term borrowings.
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During the ninenonth period ended September 30, 2010, our prirsagyce of cash was $521.4 million generated
operating activities of continuing operations ad@24 million of proceeds from the sale of threzkigp rigs. Our primary uses of ci
for the same period included $553.1 million for tanstruction, enhancement and other improvemeiwsuofrilling rigs, includin
$478.3 invested in the construction of our ENSC@®BSeries®rigs, $186.0 million for the acquisition of ENSC@YL ant
accompanying inventory and $103.6 million for tleyment of dividends.

Cash Flow and Capital Expenditures

Our cash flow from operating activities of coniimy operations and capital expenditures on conmoiperations, excluding t
$2.8 billion of cash consideration for the Merder,the ninemonth periods ended September 30, 2011 and 201 asefollows an
include cash flows of Pride from the Merger Daterfiillions):

Nine Months Endec
September 30,

2011 2010
Cash flow from operating activities of continuingesations $402.( $521.4
Capital expenditures on continuing operati
New rig constructiol $255.! $478.:
Rig acquisitior -- 184.¢
Rig enhancemen 141t 9.2
Minor upgrades and improveme 101.¢ 65.€
$498.. $737.t

Cash flow from operating activities of confimy operations declined by $119.4 million, or 234, the ninemonth periol
ended September 30, 2011 as compared to the m@orperiod. The decline resulted primarily from58%.1 million increase in ca
payments related to contract drilling expenses7@&million increase in cash payments for inteaest a $63.8 million increase
cash payments related to general and administraxipense, which was primarily attributable to thertyer. The aforementioned ite
were partially offset by a $531.9 million increaigecash receipts from contract drilling services$44.2 million decline in te
payments and a $32.8 million increase in cash pex&iom repurchases/redemptions of our auctiangaturities.

We continue to expand the size and quality ofdyilling rig fleet. In connection with the Mergexe acquired seven drillshi
(two of which are under construction), 12 semisatsible rigs and seven jackup rigs. ENSCO DEMSCO DS4 and ENSC(
DS-5 commenced drilling operations under five-yaartracts in June, May and July 2011, respectively.

ENSCO 8503 was delivered in September 2010candnenced drilling operations in French Guianaeuradshorterm suble
agreement during the first quarter of 2011. ENS503 is expected to commence drilling operatiorthénU.S. Gulf of Mexico und
a twoyear contract during the first quarter of 2012. EXI58504 was delivered and commenced drilling ofmratin Brunei durin
the third quarter of 2011. We also have two uiteepwater drillships and two ENSCO 8500 Series@-déepwater semisubmersi
rigs under construction with scheduled deliveryedaanging from the fourth quarter of 2011 throtlghsecond half of 2013. ENSI
8505 is committed under a two-year drilling contrat the U.S. Gulf of Mexico, while ENSCO 8506 ahslo ultra-deepwate
drillships under construction are uncontracted.r GINSCO 7500 ultraleepwater semisubmersible rig recently complet
enhancement project in a shipyard in Singaporeisedpected to commence drilling operations in Brazder a two-and-&alf yea
contract during the fourth quarter of 2011.

In conjunction with our long-established st of highgrading our jackup rig fleet by investing in newsguipmen
we entered into agreements with KFELS in Febru®d/12to construct two ultrhigh specification harsh environment jackup rigg
estimated total construction costs of approxima$$0.0 million per rig. In October 2011, we entbinto an agreement with KFE
to construct a third ultrhigh specification harsh environment jackup rigdstimated total construction costs of approxinya$260.(
million. These rigs are scheduled for deliveryidgrthe first and second half of 2013 and the sdduaif of 2014, respectively. T
first jackup rig to be delivered is committed undeone-and-&alf year drilling contract in the North Sea, whilee other two jackt
rigs under construction are uncontracted.
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Based on our current projections, and excludirg $2.8 billion of cash consideration for the Mergere expect capit
expenditures during 2011 to include approximate®$(0 million for newbuild construction, approxirat $235.0 million for rit
enhancement projects and approximately $200.0anillor minor upgrades and improvements. Dependmgnarket conditions ai
opportunities, we may make additional capital exiiteimes to upgrade rigs for customer requirememd eonstruct or acqui
additional rigs.

Financing and Capital Resources

Our total debt, total capital and total debt t@mkaapital ratios as of September 30, 2011 anceBer 31, 2010 are summatri
below (in millions, except percentages):

September 30 December 31
2011 2010
Total debt $ 5,124. $ 257.
Total capital* $15,835. $6,216.!
Total debt to total capit: 32.4% 4.2%

*Total capital consists of total debt and Enshareholders' equit
Senior Notes

On March 17, 2011, we issued $1.0 billion aggregaincipal amount of unsecured 3.25% senior ndtes2016 at a discol
of $7.6 million and $1.5 billion aggregate prindiganount of unsecured 4.70% senior notes due 2021dscount of $29.6 millic
(collectively the "Notes") in a public offering.teBrest on the Notes is payable semiannually in NMard September of each year.
Notes were issued pursuant to an indenture betweemd Deutsche Bank Trust Company Americas, atetthe "Trustee"), dai
March 17, 2011 (the "Indenture"), and a supplemeéntienture between us and the Trustee, dated MBfcR011 (the "Supplemen
Indenture"). The proceeds from the sale of the 8latere used to fund a portion of the cash condiderpayable in connection w
the Merger.

We may also redeem each series of the Notes, ahevdr in part, at any time, at a price equal t0%f their principal amour
plus accrued and unpaid interest and a "makele” premium. The Notes, the Indenture and thep&mental Indenture also cont
customary events of default, including failure taypprincipal or interest on the Notes when due, ragnathers. The Supplemer
Indenture contains certain restrictions, includiagnong others, restrictions on our ability andahdity of our subsidiaries to create
incur secured indebtedness, enter into certaifleaseback transactions and enter into certain en@nrgconsolidation transactions.

Acquired Debt

In connection with the Merger, we assumeddsidutstanding debt comprised of $900.0 million aggte principal amount
6.875% senior notes due 2020, $500.0 million 008% senior notes due 2019, $300.0 million of 7.87&3Mkior notes due 20
(collectively the "Pride Notes") and $151.5 milliofi Maritime Administration ("MARAD") bonds due 261 Under a supplemen
indenture dated May 31, 2011 to the original indemtated July 1, 2004, Ensco plc fully and unciiowilly guaranteed performar
of all obligations of Pride with respect to thederiNotes. The guarantee of the Pride Notes was neadow us greater operati
flexibility and provides for, among others, mod#imns of certain reporting requirements and thiditghio transfer assets ama
Ensco subsidiaries. See Note 17 to our condensesblidated financial statements for additional infation on the guarantee of
Pride Notes. In addition, we assumed debt outstandith respect to Pridge’senior unsecured revolving credit facility taigli$181.!
million which was repaid in full and the facilitgrtiminated upon completion of the Merger.

We may also redeem each series of the Pride Nioteghole or in part, at any time, at a price eqoal 00% of their princip
amount, plus accrued and unpaid interest and aémvabkle" premium. The Pride Notes also contain custynevents of defau
including failure to pay principal or interest dmetPride Notes when due, among others. The PridesNimntain certain restrictio
including, among others, restrictions on our apitind the ability of our subsidiaries to creaténour secured indebtedness, enter
certain sale/leaseback transactions and entecéntain merger or consolidation transactions.
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Revolving Credit

On May 12, 2011, we entered into an amendedrastated agreement (the "FiYear Credit Facility") with a syndicate
banks that provided for a $700.0 million unsecuealving credit facility for general corporate poses. On May 31, 2011, upon
consummation of the Merger, and pursuant to thegeosf the Five-Year Credit Facility, the commitmemider the Fivefear Credi
Facility increased from $700.0 million to $1.45libih. In addition, certain of Ensce'subsidiaries became borrowers and/or guar:
of the Five-Year Credit Facility. The Five-Year @iteFacility has a fiverear term, expiring in May 2016, and replaces otO0
million four-year credit agreement which was scheduo mature in May 2014. Advances under the Mear Credit Facility be:
interest at LIBOR plus an applicable margin ratgri@ntly 1.5% per annum), depending on our credinhg. We are required to pa
quarterly undrawn facility fee (currently 0.20% memum) on the total $1.45 billion commitment, whis also based on our cre
rating. We also are required to maintain a totdtde total capitalization ratio less than or equwab0% under the Fiv¥ear Credi
Facility. We have the right, subject to lender @nisto increase the commitments under the Kiwar Credit Facility to an aggreg
amount of up to $1.7 billion. We had no amountsstautding under the Fivéear Credit Facility or our prior credit agreemesto
September 30, 2011 and December 31, 2010, resekgctiv

On May 12, 2011, we entered into a 364-Daydifrgreement (the "36Day Credit Facility") with a syndicate of banks.€
364-Day Credit Facility provided for a $450.0 milliomsecured revolving credit facility to be used fengral corporate purpos
which would not be available for borrowing untilrtzén conditions at the closing of the Merger weatisfied. On May 31, 2011, ug
the consummation of the Merger, the full commitmein$450.0 million under the 36@ay Credit Facility became available for En
to use for general corporate purposes. In additiertain of Ensco’s subsidiaries became borrowedgoa guarantors of the 3@3ay
Credit Facility. The 364-Day Credit Facility hasomeyear term, expiring in May 2012, or the date of themination of the lend
commitments as set forth in the 364-Day Credit lkgiclJpon our election prior to maturity, amourdststanding under the 3@3ay
Credit Facility may be converted into a term loaithva maturity date of May 11, 2013 after paymehadee equal to 1% of t
amounts converted. Advances under the B&g-Credit Facility bear interest at LIBOR plusapplicable margin rate (currently 1.5
per annum) depending on our credit rating. We ageired to pay a quarterly undrawn facility feerfently 0.10% per annum) on |
total $450.0 million commitment, which is also bésen our credit rating. We also are required tontzén a total debt to tof
capitalization ratio less than or equal to 50% urtde 364bay Credit Facility. We have the right, subjectander consent, to incre:
the commitments under the 3&&y Credit Facility to an aggregate amount of u$%60.0 million. We had no amounts outstan
under the 364-Day Credit Facility as of Septemlfer2®11.

Commercial Paper

On April 26, 2011, we entered into a commerciglgrgprogram with four commercial paper dealers yamsto which we me
issue, on a private placement basis, unsecured eoci@hpaper notes up to a maximum aggregate anmustanding at any time
$700.0 million. On May 31, 2011, following the cansmation of the Merger, Ensco increased the maxiraggregate amount of 1
commercial paper program to $1.0 billion. Under thenmercial paper program, we may issue commepeipér from time to tim
and the proceeds of such financings will be useadpital expenditures and other general corpgratposes. The commercial pa
will bear interest at rates that will vary basedrarket conditions and the ratings assigned byitcrating agencies at the time
issuance. The maturities of the commercial papérvary, but may not exceed 364 days from the dditessuance. The commerc
paper is not redeemable or subject to voluntarpgmnent by us prior to maturity. We had $175.0 imilloutstanding under ¢
commercial paper program as of September 30, 2011.

Other Financing

On February 6, 2011, we entered into a bridge cibmemt letter (the "Commitment Letter") with DeutgecBank AG Cayme
Islands Branch ("DBCI"), Deutsche Bank Securitias. land Citigroup Global Markets Inc. ("Citi"). Ruant to the Commitme
Letter, DBCI and Citi committed to provide a $2i8idn unsecured bridge term loan facility (the ftye Term Facility") to fund
portion of the cash consideration in the MergerotJpeceipt of the proceeds from the issuance oNties, we determined that
had adequate cash resources to fund the cash centpainthe consideration payable in connection whth Merger and according
the Bridge Term Facility was terminated in Marcii20

We filed an immediately effective Form3SRegistration Statement with the Securities anchBrge Commission ("SEC")
January 2009, which provides us the ability to ésdebt and/or equity securities in one or morerioifs from time to time. In Me
2011, we filed an immediately effective, pestective amendment to the registration statememqtrovide us the ability to also ist
guarantees of debt securities and other secuinitiese or more offerings from time to time. Theiségtion statement, as amenc
expires in January 2012.
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In addition to the MARAD bonds assumed in conrmactivith the Merger, we had an aggregate $99.8anildutstanding as
September 30, 2011 under two separate MARAD bosuks that require semiannual principal and intgragtents and are due
2015 and 2020, respectively. We also make semidimtesaest payments on $150.0 million of 7.20% dehees due in 2027.

The Board of Directors of our U.S. subsidiary amddecessor, Ensco Delaware, previously authotlzedepurchase of up
$1.5 billion of our ADSs. In December 2009, thertiBpard of Directors of Ensco International Limitedpredecessor of Ensco |
continued the prior authorization and, subjectharsholder approval, authorized management to chpae up to $562.4 million
ADSs from time to time pursuant to share repurctegeements with two investment banks. The @wa-shareholder of Ens
International Limited approved such share repurehagreements for a fiwgear term. From inception of our share repurc
programs during 2006 through December 31, 2008reparchased an aggregate 16.5 million shares astaof $937.6 million (a
average cost of $56.79 per share). No shares wprgahased under the share repurchase progranmgy 009, 2010 or the nine-
month period ended September 30, 2011. Althougl2 #5@illion remained available for repurchase aSeftember 30, 2011, we v
not repurchase any shares under our share reparphagram without further consultation with and il by the Board of Directc
of Ensco plc.

Liquidity

Our liquidity position as of September 30, 2018 &ecember 31, 2010 is summarized in the tablewbélo millions, excef
ratios):

September 3C December 31
2011 2010
Cash and cash equivalel $479.9 $1,050.7
Working capital $259.2 $1,087.7
Current ratic 1.2 4.1

Upon completion of the Merger, we increased indebtedness, which included Prisledebt obligations outstanding on
Merger Date. In addition, various commitments @odtractual obligations in connection with Prgleiormal course of busin
remained outstanding after the Merger, includintigalions associated with Pride’s newbuild program.

We expect to fund our shddrm liquidity needs, including contractual obligats and anticipated capital expenditures, as
as any dividends, stock repurchases or workingalagiquirements, from our cash and cash equivaleperating cash flow and fur
borrowed under our commercial paper program an8édrDay Credit Facility. We expect to fund our determ liquidity need:
including contractual obligations, anticipated tapéexpenditures and dividends, from our cash ash @quivalents, operating ¢
flow and, if necessary, funds borrowed under oueRear Credit Facility or other future financing argements. We may decide
access debt markets to raise additional capitmlavease liquidity as necessary.

Effects of Climate Change and Climate Change Reguian

Greenhouse gas emissions have increasingly bett@mseibject of international, national, regiontdtes and local attention. C
and trade initiatives to limit greenhouse gas eimisshave been introduced in the European Unianil&ily, numerous bills related
climate change have been introduced in the U.Sgf@ss, which could adversely impact most industtieaddition, future regulatic
of greenhouse gas could occur pursuant to futeegytrobligations, statutory or regulatory changesew climate change legislatior
the jurisdictions in which we operate. It is unaértwhether any of these initiatives will be implemed. However, based on publis
media reports, we believe that it is not reasondikgly that the current proposed initiatives ireth.S. will be implemented withc
substantial modification. If such initiatives amglemented, we do not believe that such initiativesild have a direct, mater
adverse effect on our operating results.
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Restrictions on greenhouse gas emissions or otfegied legislative or regulatory enactments cdwdde an indirect effect
those industries that use significant amounts dfopeum products, which could potentially result anreduction in demand 1
petroleum products and, consequently, our offshorgract drilling services. We are currently unabl@redict the manner or exten
any such effect. Furthermore, one of the loegn physical effects of climate change may benareiase in the severity and freque
of adverse weather conditions, such as hurricameigh may increase our insurance costs or risktiete, limit insurance availabili
or reduce the areas in which, or the number of daysg which, our customers would contract for dtHing rigs in general and
the Gulf of Mexico in particular. We are currentigable to predict the manner or extent of any sifdtt.

MARKET RISK

We use derivatives to reduce our exposure todareurrency exchange rate risk. Our functionalency is the U.S. dollar. /
is customary in the oil and gas industry, a majasitour revenues are denominated in U.S. dollzogiever, a portion of the expen
incurred by certain of our subsidiaries are denameitt in currencies other than the U.S. dollar. M&ntain a foreign curren
exchange rate risk management strategy that ilitegivatives to reduce our exposure to unantiegpéiuctuations in earnings ¢
cash flows caused by changes in foreign currenchange rates. We occasionally employ an interéstrisk management strate
that utilizes derivative instruments to minimizestiminate unanticipated fluctuations in earningd aash flows arising from chan
in, and volatility of, interest rates.

We utilize derivatives to hedge forecasted foresgmrency denominated transactions, primarily tduce our exposure
foreign currency exchange rate risk associated with portion of our remaining ENSCO 8500 Serieg@struction obligatior
denominated in Singapore dollars and contractimgikxpenses denominated in various foreign curesncAs of September 30, 20
$148.8 million of the aggregate remaining contrattbligations associated with our ENSCO 8500 S@rieonstruction projects w
denominated in Singapore dollars, of which $92.llioniwas hedged through derivatives.

We have net assets and liabilities denominatedimerous foreign currencies and use various metttodgnage our expost
to changes in foreign currency exchange rates. ¥Wéominantly structure our drilling contracts inSJdollars, which significant
reduces the portion of our cash flows and asseterdimated in foreign currencies. We also employousr strategies, including t
use of derivatives, to match foreign currency deimated assets with equal or near equal amounterefgh currency denominat
liabilities, thereby minimizing exposure to earrdrityctuations caused by changes in foreign cugremchange rates.

We utilize derivatives and undertake foreign cucse exchange rate hedging activities in accordamitle our establishe
policies for the management of market risk. We mine our credit risk relating to the counterpartésur derivatives by transacti
with multiple, highguality financial institutions, thereby limiting pasure to individual counterparties and by monitgihe financie
condition of our counterparties. We do not entéo iderivatives for trading or other speculativemses. We believe that our ust
derivatives and related hedging activities reduesexposure to foreign currency exchange rateamskinterest rate risk and does
expose us to material credit risk or any other ntenarket risk.

As of September 30, 2011, we had derivatives antihg to exchange an aggregate $288.0 millionveotous foreig
currencies. If we were to incur a hypothetical 188verse change in foreign currency exchange nagtsjnrealized losses associi
with our foreign currency denominated assets atlliiies and related derivatives as of SeptemBe2811 would approximate $1!
million. A portion of these unrealized losses getlg would be offset by corresponding gains ontaierunderlying expected futt
transactions being hedged. All of our derivativesmature during the next 17 months. See Note 6 to oondense
consolidated financial statements for additionf&drimation on our derivative instruments.
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CRITICAL ACCOUNTING POLICIES

The preparation of financial statements and reldisclosures in conformity with accounting priregpgenerally accepted in-
United States of America requires our managementake estimates, judgments and assumptions theadt dffe amounts reportec
our consolidated financial statements and acconipgmpotes. Our significant accounting policies im@uded in Note 1 to our audit
consolidated financial statements for the year éridecember 31, 2010 included in our Annual ReparfForm 10K filed with the
SEC on February 24, 2011. These policies, along wiir underlying judgments and assumptions madédin application, have
significant impact on our consolidated financiatsments. We identify our critical accounting pel&cas those that are the n
pervasive and important to the portrayal of ouaficial position and operating results, and thatiregthe most difficult, subjecti
and/or complex judgments by management regardimg&tes in matters that are inherently uncertaium. €itical accounting policit
are those related to property and equipment, immit of long-lived assets and goodwill and incomes.

Property and Equipment

As of September 30, 2011, the carrying value afmoperty and equipment totaled $12.3 billion, ethrepresented 70%
total assets. This carrying value reflects theliegipon of our property and equipment accountimgigies, which incorpora
management's estimates, judgments and assumpgiatise to the capitalized costs, useful lives saldage values of our rigs.

We develop and apply property and equipment adooypolicies that are designed to appropriatelg ennsistently capitali:
those costs incurred to enhance, improve and extendseful lives of our assets and expense thass mcurred to repair or maint
the existing condition or useful lives of our assdthe development and application of such policegiires estimates, judgments
assumptions by management relative to the naturearaf benefits from, expenditures on our assets.edéfablish property a
equipment accounting policies that are designedigpreciate our assets over their estimated usafes.| The judgments a
assumptions used by management in determiningsékilives of our property and equipment reflegthbhistorical experience a
expectations regarding future operations, utilaatand performance of our assets. The use of diffeestimates, judgments i
assumptions in the establishment of our property equipment accounting policies, especially thos®lving the useful lives of o
rigs, would likely result in materially differensset carrying values and operating results.

For additional information on the useful livesaafr drilling rigs, including an analysis of the iemi of various changes in use
life assumptions, see "ltem 7. Management's Disoasand Analysis of Financial Condition and ReswfsOperations -Critical
Accounting Policies and Estimates"” in Part 1l of &umnual Report on Form 10-K for the year endedéddeiger 31, 2010.

Impairment of Long-Lived Assets and Goodwill

We evaluate the carrying value of our property a&uglipment, primarily our drilling rigs, when evenbr changes
circumstances indicate that the carrying valueuahsrigs may not be recoverable. Generally, extéruiiods of idle time and/
inability to contract rigs at economical rates areindication that a rig may be impaired. Howevee, offshore drilling industry h
historically been highly cyclical, and it is notusual for rigs to be unutilized or underutilized &ignificant periods of time a
subsequently resume full or near full utilizatiorhem business cycles change. Likewise, during perioidsupply and dema
imbalance, rigs are frequently contracted at or wash brealeven rates for extended periods of time until datgs increase wh
demand comes back into balance with supply. Impaitnsituations may arise with respect to specifaiviidual rigs, groups of rig
such as a specific type of drilling rig, or rigsancertain geographic location. Our rigs are moaild may generally be moved fr
markets with excess supply, if economically feasitdur drilling rigs are suited for, and accesstblebroad and numerous marl
throughout the world.

For property and equipment used in our operatim@tgverability is generally determined by compaiine carrying value of
asset to the expected undiscounted future casts fldvihe asset. If the carrying value of an assetot recoverable, the amoun
impairment loss is measured as the difference letilee carrying value of the asset and its estinfaie value. The determination
expected undiscounted cash flow amounts requiggsfisiant estimates, judgments and assumptiondidimg utilization, day rate
expense levels and capital requirements, as wetlab flows generated upon disposition, for eacbufdrilling rigs. Due to tF
inherent uncertainties associated with these ettsnave perform sensitivity analysis on key assionptas part of our recoverabil
test.
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If the global economy deteriorates and/or othenéw or changes in circumstances indicate thataheying value of one
more drilling rigs may not be recoverable, we magaiude that a triggering event has occurred amnfbyme a recoverability test. If,
the time of the recoverability test, managementfgiments and assumptions regarding future indestngitions and operations h:
diminished, it is reasonably possible that we caddclude that one or more of our drilling rigs ampaired.

We test goodwill for impairment on an annual basiswhen events or changes in circumstances irgittat a potenti
impairment exists. The goodwill impairment testuiees us to identify reporting units and estimaaeheunit's fair value as of t
testing date. Our three reportable segments rapresg reporting units. In most instances, our walton of the fair value of o
reporting units is based on estimates of futureatiated cash flows to be generated by our driltigg, which reflect managemet
judgments and assumptions regarding the appropigk-adjusted discount rate, as well as future industryditions and operatiol
including expected utilization, day rates, expelesels, capital requirements and terminal valugseiach of our rigs. Due to t
inherent uncertainties associated with these estsnave perform sensitivity analysis on key assionptas part of our goodw
impairment test.

If the aggregate fair value of our reporting umiteeeds our market capitalization, we evaluateg¢bsonableness of the impl
control premium which includes a comparison to iegblcontrol premiums from recent market transastiwithin our industry or oth
relevant benchmark data. To the extent that thdi@éhgontrol premium based on the aggregate fdirevaf our reporting units is r
reasonable, we adjust the discount rate used irdisaounted cash flow model and reduce the estuiaie values of our reportit
units.

If the estimated fair value of a reporting unite&ds its carrying value, its goodwill is considenet impaired. If the estimat
fair value of a reporting unit is less than itsrgarg value, we estimate the implied fair valuetioé reporting unit's goodwill. If tt
carrying amount of the reporting unit's goodwilcerds the implied fair value of the goodwill, arpairment loss is recognized in
amount equal to such excess. In the event we displodrilling rig operations that constitute a mesis, goodwill would be allocatec
the determination of gain or loss on disposal. Baseour annual goodwill impairment test perfornasdof December 31, 2010, th
was no impairment of goodwill, and none of our mtipg units were determined to be at risk of a g@ddmpairment in the neatermr
under the current circumstances.

If the global economy deteriorates and/or our etgi®ns relative to future offshore drilling indysconditions decline, we m
conclude that the fair value of one or more of mporting units has more-likely-tharoet declined below its carrying amount
perform an interim period goodwill impairment teHt. at the time of the goodwill impairment testanagement's judgments
assumptions regarding future industry conditiond eperations have diminished, or if the market gadtiour shares has declined,
could conclude that the goodwill of one or moreoaf reporting units has been impaired. It is reabfnpossible that the judgme
and assumptions inherent in our goodwill impairntest may change in response to future market tondi

Asset impairment evaluations are, by nature, gighbjective. In most instances, they involve exgtans of future cash flov
to be generated by our drilling rigs, which reflechnagement's judgments and assumptions regandginge findustry conditions a
operations, as well as management's estimatepetied utilization, day rates, expense levels apital requirements. The estima
judgments and assumptions used by management epfhiation of our asset impairment policies reffleoth historical experien
and an assessment of current operational, industayket, economic and political environments. Tise of different estimate
judgments, assumptions and expectations regardingefindustry conditions and operations wouldljikesult in materially differei
asset carrying values and operating results.
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Income Taxes

We conduct operations and earn income in numezoustries and are subject to the laws of numeraxigurisdictions. As ¢
September 30, 2011, our condensed consolidatedideakheet included a $346.3 million net deferramrme tax liability, a $24
million liability for income taxes currently payabhnd a $87.8 million liability for unrecognized taenefits, inclusive of interest &
penalties.

The carrying values of deferred income tax assedsliabilities reflect the application of our imoe tax accounting policies &
are based on management's estimates, judgmentasandptions regarding future operating results laméls of taxable incom
Carryforwards and tax credits are assessed foizatiah as a reduction of future taxable incomeuling a more-likely-thamot
determination.

We do not provide deferred taxes on the undisieitb@arnings of Ensco Delaware because our patidyrdgention is to reinve
such earnings indefinitely or until such time thay can be distributed in a téree manner. We do not provide deferred taxes €
undistributed earnings of Ensco Delaware's bof- subsidiaries because our policy and intentforo reinvest such earnir
indefinitely.

The carrying values of liabilities for income taxeurrently payable and unrecognized tax benefésbased on manageme
interpretation of applicable tax laws and incorpermanagement's estimates, judgments and assuspégarding the use of 1
planning strategies in various taxing jurisdictioiie use of different estimates, judgments andirapSons in connection wi
accounting for income taxes, especially those wingl the deployment of tax planning strategies, mesult in materially differel
carrying values of income tax assets and liabdliiad operating results.

We operate in many jurisdictions where tax lawatieg to the offshore drilling industry are nothvdeveloped. In jurisdictior
where available statutory law and regulations acerinplete or underdeveloped, we obtain professiguiglanceand consider existir
industry practices before utilizing tax plannintgagégies and meeting our tax obligations.

Tax returns are routinely subject to audit in njassdictions and tax liabilities are occasiondilyalized through a negotiati
process. While we have not historically experiersigdificant adjustments to previously recognizadadssets and liabilities as a re
of finalizing tax returns, there can be no asswéghat significant adjustments will not arise ie fiature. In addition, there are sev
factors that could cause the future level of urggety relating to our tax liabilities to increasegluding the following:

. The Internal Revenue Service and/or Her Majestg\seRue and Customs may disagree with our intetpyetaf tax laws
treaties, or regulations with respect to our redstination to the U.K. in December 20(

. During recent years, the number of tax jurisdicsion which we conduct operations has increased,vas currentl
anticipate that this trend will continue.

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

. We may conduct future operations in certain taislictions where tax laws are not well developed & may be difficul

to secure adequate professional guidance.

. Tax laws, regulations, agreements and treatiesgehftrquently, requiring us to modify existing tstxategies to confor
to such change
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New Accounting Pronouncements

In May 2011, the FASB issued the Accountingn8ard Update 20104, "Amendments to Achieve Common Fair Vi
Measurement and Disclosure Requirements in U.S. BAAd IFRSs" ("Update 201014") which is effective for public entities duri
interim and annual periods beginning after Deceniier2011. The amendments in Update 2041are to be applied prospectiv
and early application by public entities is not mited. Update 20104 provides amendments to Topic 820, "Fair V
Measurement" which apply to all reporting entitibat are required or permitted to measure or diectbe fair value of an asse
liability, or an instrument classified in a repadientity’s shareholdergquity in the financial statements. The amendmietaded ir
this update are intended to clarify the applicatidrexisting fair value measurement requirememée will adopt Update 20104
upon its effective date of January 1, 2012. We db expect the adoption of Update 2004-to have a material effect on
consolidated financial statements.

In June 2011, the FASB issued the Accountitep&ard Update 20105, "Presentation of Comprehensive Income” ("Ug
201105") which is effective for public entities for fial years, and interim periods within those yebeginning after December :
2011. Update 20105 provides amendments to Topic 220, "Compreherisis@me," to be applied retrospectively. Early gtitm is
permitted, because compliance with the amendmeratréady permitted. The amendments do not reguyetransition disclosure
Update 2011-05 requires that all non-owner chamgestockholders’equity be presented either in a single continudagement ¢
comprehensive income or in two separate but cotisecstatements. In the twsiatement approach, the first statement shouldcepi
total net income and its components followed couategly by a second statement that should pressat tther comprehensi
income, the components of other comprehensive iecand the total of comprehensive income. We wildJpdate 201D5 upol
its effective date of January 1, 2012. We do ngteek the adoption of Update 200%-to have a material effect on our consolid
financial statements.

In September 2011, the FASB issued the Acdogriitandard Update 20108, "Testing Goodwill for Impairment” ("Upde
201108") which is effective for public entities durinigterim and annual periods beginning after December 2011. Th
amendments in Update 2008- are to be applied prospectively and early adapis permitted, including for annual and inte
goodwill impairment tests performed as of a datfotgeSeptember 15, 2011. Update 2@Blprovides amendments to Topic &
"Intangibles -Goodwill and Other" which apply to all reportingtities that disclose goodwill in the financialtstments. We expect
early adopt Update 2011-08 as of December 31, 201d.do not expect the adoption of Update 20810 have any effect on ¢
consolidated financial statements.

ltem 3. Quantitative and Qualitative Disclosures About MarkRisk

Information required under Item 3. has been inomfed into "ltem 2. Management's Discussion andlysis of Financi:
Condition and Results of Operations - Market Risk."

ltem 4. Controls and Procedures

Based on their evaluation as of the end ofpeod covered by this Quarterly Report on FormQlLOour Chief Executiv
Officer and Chief Financial Officer have concludidt our disclosure controls and procedures, aseatbfin Rule 1345 under th
Securities and Exchange Act of 1934 (the "Exchakgi®), are effective.

On the Merger Date, we completed the Merger asudiged in the Explanatory Note to this quarterpore We will exclud
Pride from our assessment of the effectivenessiofrernal control over financial reporting asi@écember 31, 2011. Total reven
subject to Prides internal control over financial reporting repmesel 48% of our consolidated revenues during teafiquarter end:
September 30, 2011. Total assets subject to Brideégrnal control over financial reporting repeteel 47% of our consolidated tc
assets as of September 30, 2011.

During the fiscal quarter ended September 30, 2B&de were no changes in our internal control divemcial reporting thi
have materially affected, or are reasonably likelynaterially affect, our internal control overdimcial reporting.
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PART Il - OTHER INFORMATION

Item 1. Legal Proceedings
Demand Letter, Derivative Cases and Shareholder Class Actions

In June 2009, Pride received a demand letter froumsel representing Kyle Arnold. The letter stétes Mr. Arnold was one
Pride’s shareholders and that he believes cerfditride’s theneurrent and former officers and directors violatieeir fiduciary dutie
related to the issues described below under "—FFidPA Investigation.” The letter requested thad®si board of directors ta
appropriate action against the individuals in gioest In September 2009, Prideboard of directors formed a special committeach
retained independent counsel and commenced anatiealf the issues raised by the letter in anreffodetermine a course of acti

On April 14, 2010, Edward Ferguson, a purportedrasholder of Pride, filed a derivative action ire tstate court of Harl
County, Texas against all of Pride’s theurrent directors and against Pride, as nominagrdifnt. The lawsuit alleges that
individual defendants breached their fiduciary ésitio Pride related to the issues described betaleru'—Pride FCPA Investigatior
Among other remedies, the lawsuit seeks damages innspecified amount and equitable relief agdimstindividual defendan
along with an award of attorney fees and otherscasid expenses to the plaintiff. On April 15, 20ll8wrence Dixon, anoth
purported shareholder, filed a substantially siml@avsuit in the state court of Harris County, Texgainst the same defendants. T
two lawsuits have been consolidated. After the aion of Pride’s investigation (see 'Pride FCPA Investigation”), the plainti
filed a consolidated amended petition on Januar®@®&1, raising allegations substantially simitatliose made in the prior lawsuits.

In December 2010, the special committee complégedvaluation of the issues surrounding Pride'®&Qvestigation ar
again reviewed its conclusion on January 28, 2@1donnection with the amended petition describexyabThe committee concluc
that it was not in the interest of Pride or itsref@lders to pursue litigation related to the nmratByn February 14, 2011, Pride recei
the report of the special committee dated DecerBb@010, as well as committee minutes reflectirgy ¢bnclusions reached in
meeting of January 28, 2011.

Following the announcement of the Merger, a nundigputative shareholder class action complaintpetitions were file
against various combinations of Pride, Priddirectors, Ensco and certain of our subsidianigbe Delaware Court of Chancery,
U.S. District Court for the Southern District of Xees, and in the state courts of Harris County, $eX&ese lawsuits challenged
proposed Merger and generally alleged, among atiagters, that the individual members of the Pridart of directors breached tt
fiduciary duties by approving the proposed Merdailing to take steps to maximize value to Pr&dstockholders and failing
disclose material information concerning the pragbblerger in the registration statement on For#) 8wt Pride, Ensco and ceri
of our subsidiaries aided and abetted such breawfhigduciary duties; and that the Merger Agreemiemproperly favored Ensco a
unduly restricted Pride’ability to negotiate with other bidders. Thesgslaits generally sought, among other remedies, eosgtor
damages, declaratory and injunctive relief concgynihe alleged fiduciary breaches, and injuncteleef prohibiting the defendar
from consummating the Merger. In addition, the ntiffis in the derivative class action lawsuit relhtto Pride$ previously disclose
FCPA investigation (discussed below), amended tpeiition to add claims related to the Merger. their amended petition, t
plaintiffs contend that the proposed Merger wasivated by a desire to extinguish alleged liabiligjated to the derivative acti
among other claims substantially similar to thossadibed above relating to the Merger. The dexgatlass action lawsuit,
amended, has been consolidated with the other IsaButhe state courts of Harris County, Texas thkate to the Merger.
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On May 19, 2011, Ensco and the other named defénddagned a memorandum of understanding with tamtpfs in the
consolidated litigation before the Delaware Codr€Chancery to settle the previously disclosed dtalder class action lawsuits fil
in the Delaware Court of Chancery and any clainsgred in the U.S. District Court for the SouthBiiatrict of Texas and the st
court of Harris County, Texas relating to the Mer(llectively, the "Settled Claims"). Settleda@hs exclude, among other clail
(1) certain claims that may be asserted in theréutunder federal and/or state law generally uredl& the Merger and (2) any ca
of action that both (a) was asserted-anguson v. Raspino, et al. , Cause No. 20123805, pending in the 281st Judicial District C
of Harris County (the 'Ferguson Action") solely derivatively against the board afedtors of Pride and (b) is concerning fac
events and allegations pleaded prior to Februar®0Z1 in theFerguson Action relating to the previously disclosed Prid€HA
investigation (discussed below). As provided in themorandum of understanding, Pride provided amditi information to Pride’
shareholders regarding the Merger. As also pravidethe memorandum of understanding, after apprbyahe Pride and Ens
boards of directors in May 2011, the parties enténéo an amendment to the Merger Agreement. Thenalment reduced the
payable by Pride in connection with certain terrtioves of the Merger Agreement to $195.0 million frds260.0 million. Th
amendment also shortened the "tail period" foradertransactions that could trigger a terminatiea from 12 months to nine mon
after termination. The amendment further eliminateeal "force the vote" provision applicable to Prilech that Pride would not
required to submit the adoption of the Merger Agreet to its shareholders if the Pride board ofaiines made an adverse chang
their recommendation.

On August 29, 2011, the parties to the memorandfiomderstanding entered into a stipulation ofleetént, which provide
for, among other matters, the release of the Se@laims previously disclosed following notice bwiting, certification of a non-opt-
out class for settlement purposes, a settlememirigeand final approval of the settlement. Theuwttion of settlement also provic
that Pride or its successor has agreed not to epgmg application by attorneys for the class fesfand expenses not exceeding
million. The stipulation of settlement is subjéztcustomary conditions, including approval by Bedaware Court of Chancery. Th
can be no assurance that the stipulation of settiemeceives such approval. The settlement hedsisgheduled for November :
2011.

At this time, we are unable to predict the outcarhéhese matters or estimate the extent to whielrmay be exposed to ¢
resulting liability. Although the outcome canna predicted, we do not expect these matters to Aawaterial adverse effect on
financial position, operating results or cash flows

Ensco FCPA Investigation

In May 2011, we received notification from the UZepartment of Justice ("DOJ") that it had detewrdi not to pursue a
enforcement action against us with respect to oewvipusly disclosed independent investigation deptal FCPA violations arisir
out of business activities in Nigeria. As previgudisclosed, the SEC Division of Enforcement hdsised us in May 2010 that it
not intend to recommend any enforcement actionoimection with that investigation. Thus, this raafs now closed before b
U.S. agencies.

Pride FCPA Investigation

In 2010, Pride and its subsidiaries resolved wlith DOJ and the SEC its previously disclosed ingagbns into potenti
violations of the FCPA. In connection with thetlshents, Pride paid a total of $56.2 million imp#ies, disgorgement and interest.

The settlement with the DOJ included a deferredg@eution agreement ("DPA™) between Pride and B8 Bnd a guilty plea |
Pride Forasol, S.A.S., one of Pride’s subsidiate$;CPArelated charges. Under the DPA, the DOJ agreedftr the prosecution
certain FCPArelated charges and agreed not to bring any fudtierinal or civil charges against Pride or anytefsubsidiaries relat
to either any of the conduct set forth in the steget of facts attached to the DPA or any otherrmétion disclosed to the DOJ priol
the execution of the DPA. Pride agreed, among othatters, to continue to cooperate with the DOJg¢dotinue to review ar
maintain its antbribery compliance program and to submit to the DOfrge annual written reports regarding its progras(
experience in maintaining and, as appropriate, mrihg its compliance policies and procedures. dmnection with our acquisition
Pride, we agreed to assume the obligations sdt forthe DPA. If we comply with the terms of th@B, the deferred charges aga
Pride will be dismissed with prejudice. If, duritige term of the DPA, the DOJ determines that weehmammitted a felony unc
federal law, provided deliberately false informatior otherwise breached the DPA, we could be sulbjeprosecution and penalt
for any criminal violation of which the DOJ has kviedge, including the deferred charges.
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In connection with the plea agreement, Pride F#r@sA.S. was sentenced to pay a criminal fine3#.6 million and to serve
threeyear term of organizational probation. The SEC atigation was resolved in November 2010. Withouhiihg or denying th
allegations in a civil complaint filed by the SERride consented to the entry of a final judgmentedng disgorgement plus pre-
judgment interest totaling $23.6 million and a pamant injunction against future violations of tHeHA.

Pride has received preliminary inquiries from goweental authorities of certain of the countriefemenced in its settlemel
with the DOJ and SEC. We could face additional djneanctions and other penalties from authoritiesthiese and oth
relevant jurisdictions, including prohibition of oparticipating in or curtailment of business opierss in those jurisdictions and !
seizure of rigs or other assets. At this earlyestaigsuch inquiries, we are unable to determinetwihany, legal liability may resu
Our customers in those jurisdictions could seekrpose penalties or take other actions adverseitanterests. We could also fi
other thirdparty claims by directors, officers, employeesijliates, advisors, attorneys, agents, shareholdksist holders, or oth
interest holders or constituents of our company.dealitional information regarding a shareholdemded letter and derivative ca
with respect to these matters, please see thesdiscuabove under "Bemand Letter, Derivative Cases and Shareholdess
Actions." In addition, disclosure of the subjectttenof the investigations and settlements coulceeskly affect our reputation and
ability to obtain new business or retain existingibess from our current clients and potentialntfieto attract and retain employ
and to access the capital markets.

We cannot currently predict what, if any, actiongy be taken by any other applicable governmemitiogr authorities or o
customers or other third parties or the effectatiions may have on our financial condition, ogagatesults or cash flows.

ENSCO 74 Loss

In September 2008, ENSCO 74 was lost as a resttiicane Ike in the U.S. Gulf of Mexico. Ponti® of its legs remain
underwater adjacent to the customer's platform,thadsunken rig hull of ENSCO 74 was located apipnately 95 miles from tr
original drilling location when it was struck byetlil tanker SKS Satilla in March 2009.

On March 17, 2009, we received notice from legalrsel representing certain underwriters in a sydtion claim alleging th
ENSCO 74 caused a pipeline to rupture during Haméclke. On September 4, 2009, High Island Offsisystem, LLC, commenc
civil litigation against us in the U.S. District G for the Southern District of Texas seeking dgesafor the cost of repairs ¢
business interruption in excess of $26.0 millioas&d on information currently available, primathg adequacy of available defen
we have not concluded that it is probable a ligbéxists with respect to this matter.

On March 18, 2009, SKS OBO & Tankers AS and KnsBehard Jebsen Skipsrederi AS, the owner and mamddghe SK:!
Satilla, commenced civil litigation against usfietU.S. District Court for the Southern Districtl#xas seeking monetary damage
$10.0 million for losses incurred when the tankieuck the sunken hull of ENSCO 74. Based on infaromacurrently availabl
primarily the adequacy of available defenses, wes et concluded that it is probable a liabilitystx with respect to this matter.

On September 18, 2009, Sea Robin Pipeline Compan®@, commenced civil litigation against us in tRéteenth Judici
Court for the Parish of Lafayette and in the Nieeth Judicial Court for the Parish of Baton Rou§tgte of Louisiana seeki
unspecified damages in relation to the cost ofirggadamage to the pipeline, loss of revenuesyesuand other damages. Basel
information currently available, we have concludeat it is remote a liability exists with respeetthis matter.

The owners of two other subsea pipelines have @issented claims filed on behalf of Stingray RigelCompany, LLC, ar
Tennessee Gas Pipeline seeking monetary damageseitidy reason of damage to pipelines allegedgea by ENSCO 74 duri
Hurricane lke. The Stingray claim is in the amooh$14.0 million, and the Tennessee Gas Pipeliaincis for unspecified damag
Based on information currently available, we haweatuded that it is remote liabilities exist wispect to these matters.

We filed a petition for exoneration or limitatian liability under U.S. admiralty and maritime lawthe U.S. District Court fc
the Southern District of Texas on September 2, 200@ petition seeks exoneration from or limitatmhliability for any and a
injury, loss or damage caused, occasioned or cagumrrelation to the ENSCO 74 loss in Septemb@82The exoneration/limitatic
proceedings currently include the tanker claim #redfour pipeline claims described above, whicledffely supersedes their pi
civil litigation filings. The matter is scheduléar trial in March 2012.
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We have liability insurance policies that provideverage for claims such as the tanker and pipelaiss as well as removal
wreckage and debris in excess of the property amsa policy sublimit, subject to a $10.0 milliorr pecurrence selfasured retentic
for thirdparty claims and an annual aggregate limit of $800illion. We believe all liabilities associatedtivithe ENSCO 74 lo
during Hurricane Ike resulted from a single occaceeunder the terms of the applicable insurancieipsl However, legal counsel
certain liability underwriters have asserted tihatliability claims arise from separate occurrenteshe event of multiple occurrenc
the self-insured retention is $15.0 million for teocurrences and $1.0 million for each occurreheecafter.

Although we do not expect final disposition of ttlaims associated with the ENSCO 74 loss to havairial adverse effe
upon our financial position, operating results astt flows, there can be no assurances as to thmtdtoutcome.

ENSCO 69

By letter dated June 4, 2009, we were informe&étrosucre of its intention to assume completeodysand control of ENSC
69. We have filed an insurance claim under oukpge policy, which includes coverage for certailitipal risks. ENSCO 69 has
insured value of $65.0 million under our packagkcgosubject to a $10.0 million deductible.

With the exception of one underwriter who représepproximately 10% of the claim, we have beer #blreach a mutua
agreeable settlement for our claim under our paekagicy, which resulted in a gain of approximat$0.8 million upon receipt
cash settlements during the third quarter of 2011.

The first phase of the arbitration with the renmragnunderwriter was held on September 19, 2011e drbitration panel has r
yet returned its decision. Until the arbitratiorogeedings are concluded, there can be no asssrasd® the ultimate outcome v
regard to the underwriter who has not agreed téedbis matter.

ENSCO 29 Wreck Removal

A portion of the ENSCO 29 platform drilling rig wéost over the side of a customer's platform essalt of Hurricane Katrir
during 2005. Although beneficial ownership of ENS@®was transferred to our insurance underwritdrenathe rig was determin
to be a total loss, management believes we magdmly required to remove ENSCO 29 wreckage andisiétom the seabed a
currently estimates the removal cost to range f#n® million to $15.0 million. Our property insu@npolicies include coverage
ENSCO 29 wreckage and debris removal costs up #® $@lion. We also have liability insurance poésithat provide specifi
coverage for wreckage and debris removal costgdass of the $3.8 million coverage provided undergoperty insurance policies.

Our liability insurance underwriters have issuettelrs reserving rights and effectively denyingearage by questioning t
applicability of coverage for the potential ENSC®Wreckage and debris removal costs. During 20@7¢ceynmenced litigation in t
Texas District Court of Dallas County against dertenderwriters at Lloyd's of London and other imsice companies, Bryan John
and BC Johnson Associates, LLC (collectively "thederwriters") alleging breach of contract, wrongfignial, bad faith and ott
claims and seeking a declaration that removal afckaige and debris is covered under our liabilisurance, monetary damag
attorneys' fees and other remedies. The courdhsareral pretrial motions on May 25, 2011 and wiy 31, 2011 issued an ort
compelling the matter to be submitted to arbitrati©n September 23, 2011, we filed a Petitionviiit of Mandamus asking tl
Appellate Court to review the decision of the DitCourt.

While we anticipate that any ENSCO 29 wreckage deldris removal costs incurred will be largely atlyf covered b
insurance, a $1.2 million provision, representihg portion of the $5.0 million low end of the rangfeestimated removal cost -
believe is subject to liability insurance coveragas recognized during 2006.

Asbestos Litigation

During 2004, we and certain current and forswdrsidiaries were named as defendants, alongnwitiierous other thirgarty
companies as co-defendants, in three npatty lawsuits filed in the Circuit Courts of Jon@eunty (Second Judicial District) &
Jasper County (First Judicial District), Mississipphe lawsuits sought an unspecified amount of etary damages on behalf
individuals alleging personal injury or death, painty under the Jones Act, purportedly resultinmpfrexposure to asbestos on dril
rigs and associated facilities during the perio@5L&hrough 1986.
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In compliance with the Mississippi Rules ofiiCProcedure, the individual claimants in the ara multi-party lawsuits whose
claims were not dismissed were ordered to fileegittew or amended single plaintiff complaints nagrtime specific defendant(s)
against whom they intended to pursue claims. Assalt, out of more than 600 initial multi-party ioles, we have been named as a
defendant by 65 individual plaintiffs. Of theseigia, 62 claims or lawsuits are pending in Missigsgiate courts and three are
pending in the U.S. District Court as a resulthait removal from state court.

To date, written discovery and plaintiff depogitichave taken place in eight cases involving usilée\deveral cases have b
selected for trial during 2011 and 2012, none @& tlases pending against us in Mississippi statet @a included within tho:
selected cases.

The three cases removed from state court hega assigned to the Mulistrict Litigation 875, which is currently befotke
U.S. District Court for the Eastern District of Peglvania. Although actions were taken by the pifinin these three cases to br
the cases back to Mississippi state court, the DiSrict Court denied the plaintiffs' motion byder dated December 10, 2009.

The Houston firm that originally represented thairgiffs in all 65 claims dissolved, effective a November 30, 2010, a
was replaced by a Dallas firm. In addition, pldfetare also represented by local Mississippi celins

We intend to continue to vigorously defend agaihese claims and have filed responsive pleadingsepving all defenses &
challenges to jurisdiction and venue. However, @iscey is still ongoing and, therefore, availabléormation regarding the nature
all pending claims is limited. At present, we canreasonably determine how many of the claimantg hasve valid claims under t
Jones Act or estimate a range of potential ligh@iposure, if any.

In addition to the pending cases in Mississippe, liave other asbestos or lung injury claims pendiginst us in litigatic
in other jurisdictions. Although we do not expeue ffinal disposition of the Mississippi and othebestos or lung injury lawsuits
have a material adverse effect upon our finan@altjpn, operating results or cash flows, there lsamo assurances as to the ultir
outcome of the lawsuits.

U.S Gulf of Mexico Drilling Moratorium and Permitting Delays

On July 9, 2010, ENSCO Offshore Company, a sudsiddf Ensco plc, filed suit in the U.S. Districo@t for the Eastel
District of Louisiana in New Orleans against thesUDepartment of the Interior, the U.S. Bureau cE&h Energy Manageme
Regulation and Enforcement ("BOEMRE") and otherefatl defendants seeking a ruling that the defesdamlated th
Administrative Procedure Act and the Outer ContiaeShelf Lands Act by imposing a smenth deepwater drilling moratorium
the U.S. Gulf of Mexico, by imposing new substaatsafety and certification requirements in NTL-@5 both shallowwater an
deepwater drilling in the U.S. Gulf of Mexico withbfollowing the required notice-armbmment procedures, and by unreasor
delaying the processing of applications for perrtotdrill in the U.S. Gulf of Mexico. The complaiwas amended on July 20, 2C
to address the actions taken by the U.S. Departofetiie Interior on July 12, 2010, to impose a secmoratorium/suspension t
generally applied to deepwater drilling in the UGIf of Mexico and to challenge defendartigtorical documentary and permitt
requirements with respect to both shallaater and deepwater development and productiolindriand related activities in the U
Gulf of Mexico on the grounds that they lack propegislative authorization. The lawsuit soughtnare welldefined regulator
process for instituting new safety measures andatipeal and permitting requirements for U.S. GafifMexico shallowwater ani
deepwater offshore drilling so as to comply wite fkkdministrative Procedure Act and the Outer Carttal Shelf Lands Act.

On June 8, 2011, Ensco and the defendants enteced settlement agreement, pursuant to whickth@ BOEMRE is obligate
to "take action" on the six unapproved Enselated permit applications at issue in the cadkimva 30 day time frame and (2) En
would dismiss its remaining claims. The BOEMRE niégke action" by approving, denying or returning application to th
operator. Either of the last two options requitee tBOEMRE to specifically identify all theexisting deficiencies in ti
application. The settlement agreement also regfB@EMRE to "take action" on any resubmitted agian within 30 days. On Ju
16, 2011, the court approved the settlement agneearal entered a consent decree incorporatingiitsst In accordance with 1
settlement agreement, the court also dismissedoEnstaims, vacated a permanent injunction it haereqt previously requirir
BOEMRE to act on the permit applications, and amenthe previously entered final judgment accordindlhe intervenor-
defendants have filed an appeal seeking a vachtheadlistrict courts summary judgment decision and declaratory raliebnnectiol
with Ensco’s claims of unreasonable delay in preicgspermit applications. The appeal does notlehgé Ensce settlement wi
the government. The appeal is pending.
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Environmental Matters

We are currently subject to pending notices oésssient issued from 2008 to 2011 pursuant to wgoslernmental authoriti
in Brazil are seeking fines in an aggregate amadfirapproximately $2.0 million for the release ofllarg fluid from drilling rigs
operating offshore Brazil. We are contesting thestices and intend to defend ourselves vigorouslighough we do not expect t
outcome of these assessments to have a mater@isadeffect on our financial position, operatinguits or cash flows, there can be
assurance as to the ultimate outcome of thesesassets. A $2.0 million liability related to theseatters was recorded as
September 30, 2011.

We currently are subject to a pending administeaproceeding initiated in July 2009 by a governtaeauthority of Spai
pursuant to which such governmental authority eéksw payment in an aggregate amount of approxisn&®e0 million for an allege
environmental spill originating from the ENSCO 500&hile it was operating offshore Spain. We expecbéoindemnified for ar
payments resulting from this incident by our custorander the terms of the drilling contract. Oustomer has posted guaran
with the Spanish government to cover potential firzsa In addition, a criminal investigation of tliecident was initiated in Ju
2010 by a prosecutor in Tarragona, Spain, and tmirastrative proceedings have been suspended meprile outcome of th
investigation. We do not know at this time whagny, involvement we may have in this investigatio

We intend to defend ourselves vigorously in thmiadstrative proceeding and any criminal investigat At this time, we al
unable to predict the outcome of these matters stimate the extent to which we may be exposed tg BsUlting
liability. Although we do not expect the outcome tbe proceedings to have a material adverse effiecour financial positiol
operating results or cash flows, there can be soraace as to the ultimate outcome of the procgsedin

Seahawk Drilling, Inc. Bankruptcy

In August 2009, Pride completed the spih-of Seahawk Drilling, Inc., which holds the assand liabilities that we
associated with Pride’s mat-supported jagkrig business. In February 2011, Seahawk andaleskits affiliates filed for protectic
under Chapter 11 of the Bankruptcy Code. In thekhaptcy filings, Pride was listed as Seahasvldrgest unsecured creditor wit
contingent, disputed and unliquidated claim in #meount of approximately $16.0 million. The debtswisted as a trade payal
subject to setoff. Pride has filed claims totalagproximately $85.0 million, including approximigt&50.0 million in connection wit
the credit support discussed below. The Seahabtods sold substantially all of their assets tocHkes Offshore, Inc. and its affilie
SD Dirilling LLC, which paid base aggregate consadien consisting of approximately $25.0 milliondgash and 22.3 million shares
Hercules common stock. On September 28, 2011,bt#nkruptcy court confirmed the Seahawk debtafsapter 11 plan
reorganization. On the effective date of the pBeahawk used a portion of the Hercules shareaytoff a post-bankruptcy debtor-in-
possession loan and the remaining balance of appately 17.1 million shares were reserved amongiafiaid creditors, includir
Pride. At the time the reserves were allocated rgmareditors, there were insufficient Hercules shdbased on the then cur
Hercules stock price to reserve all claims in fuRride and other creditors were allocated a gta reserve of the available shares
accordance with the plan, no distributions of shavél be made to creditors until the bankruptcyitdas entered an order resol
the litigation of the Pride claims. As discus$etow, the trial of Pride’s claims against Seahanll Seahawk’ claims against Prii
is scheduled to commence on December 12, 2011.r&3wution of such disputes through the court @sscmay take considera
time. If the value of the Hercules common stoskinsufficient at the time of payment to pay claim full at 100% of their allowe
value, creditors, including Pride, will receiveopata distributions.

The bankruptcy laws permit a debtor in bantaypunder certain circumstances, to challengebargruptcy payments
transfers of the debtar'assets if the debtor received less than reagoeghblvalent value while insolvent, or if the tréars were mac
with the actual intent to hinder, delay or defraudreditor, or were made while insolvent on accaidra preexisting debt that has t
effect of preferring the transferee over the debtother creditors during the salled preference period. On August 12, 2011
Official Committee of Equity Security Holders (tiEquity Committee"), acting on behalf of the Seakadebtors, filed a lawst
against Pride and certain of Prideiffiliates asserting (i) claims under the insoley laws against the Pride defendants to chal
transfers made in connection with the spfhef Seahawk and obligations Seahawk incurredh wéspect thereto, (ii) objections to
allowance of Pride’s proofs of claim against Sedhand (iii) contractual countataims against Pride that the Equity Comm
asserts will partially offset amounts Seahawk oRede. The amount at which Pridetlaims against Seahawk are ultimately allc
or disallowed at trial may create a net payablengvifom Pride to Seahawk. Under the terms of tha,the claims against Pride
the litigation were transferred to a liquidatingidr. As stated above, pursuant to the bankrupteyt's scheduling order, t
bankruptcy court will hold a trial starting on Dedeer 12, 2011 to determine the allowed amount @feRr claims against Seahe
and the validity of Seahawk's claims against Pritlge believe that the claims against Pride arbawuit merit, and we intend to defe
such actions vigorously. Based on information eolly available, we have concluded that it is resmibiat a liability exists wi
respect to this matter.
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Seahawk Tax-Related Credit Support

In 2006, 2007 and 2009, Seahawk received tax sregegs from the Mexican government related to thyedrations. Pursuant
local statutory requirements, Seahawk providedraag provide additional surety bonds, letters oflitrer other suitable collateral
contest these assessments. Pursuant to a tax sagpeement between Pride and Seahawk, Pride agae&bahawls request, 1
guarantee or indemnify the issuer of any such gurends, letters of credit, or other collateraliess for Seahawk’ account in respe
of such Mexican tax assessments made prior toptimeo$f date. On September 15, 2010, Seahawk requés¢dPride provide cre(
support for four letters of credit issued for tippeals of four of these tax assessments. The anvbtim request totaled approxima
$50.0 million. On October 28, 2010, Pride proviadeedit support in satisfaction of this requestiability of $700,000 related to tt
matter was recorded as of September 30, 2011. &urtmuthe tax support agreement, Seahawk is edjtir pay Pride a fee basec
the actual credit support provided. Seahanddarterly fee payment due on December 31, 2050nemade, which had the effec
terminating Pride’s obligation to provide furtheedit support under the tax support agreement.

On February 9, 2011, Pride sent a notice to Selameguesting that it provide cash collateral fag timedit support previous
provided by Pride, as provided under the term$efagreement. Seahawk did not post the cashemllathereby further repudiati
its obligations under the tax support agreemenideHiled a proof of claim in Seahavekbankruptcy for all damages arising fron
relating to Seahawk’s repudiation of its obligasamder the tax support agreement. In connectitim 3¢ahawls bankruptcy filing,
committee of Seahaw&’equity security holders filed a lawsuit againstdl® seeking, among other matters, a determinatie
Seahawk has no liability to Pride under the taxpsupagreement or that such liability is offset®yahawks asserted claims agai
Pride.

Other Matters

In addition to the foregoing, we are named defatglar parties in certain other lawsuits, claimpaceedings incidental to ¢
business and are involved from time to time asigmio governmental investigations or proceedimgduding matters related
taxation, arising in the ordinary course of busimesthough the outcome of such lawsuits or otheceedings cannot be predic
with certainty and the amount of any liability threduld arise with respect to such lawsuits or offrecceedings cannot be predic
accurately, we do not expect these matters to aamaterial adverse effect on our financial posijtmperating results or cash flows.

ltem 1A. Risk Factors

There are numerous factors that affect our busiagd results of operations, many of which are beyaur control. In additic
to information set forth in this Quarterly Repoytpu should carefully read and consider "ltem 1AskRFactors” in Part | and "ltem
Management's Discussion and Analysis of Financtaldtion and Results of Operations" in Part Il af dnnual Report on Form 10-
K for the year ended December 31, 2010 and in "ll#mRisk Factors" in Part Il of our Quarterly Refgoon Form 10Q for the
quarters ended March 31, 2011 and June 30, 20th ,cfavhich contains descriptions of significantttas that might cause the ac
results of operations in future periods to diffeaterially from those currently anticipated or expelc Except as set forth below, tr
have been no material changes from the risk fagiogsiously disclosed in our Annual Report on FatfiK for the year ende
December 31, 2010 and in our Quarterly ReportsamFL0-Q for the quarters ended March 31, 2011Jamé 30, 2011.
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SEAHAWK' S PENDING BANKRUPTCY PROCEEDING MAY RESULT IN CLAINS AGAINST PRIDE, THE REDUCTION OF
ELIMINATION OF AMOUNTS OWED TO PRIDE BY SEAHAWK AND TERMINATION OF PRIDE’S RIGHTS TO MAKE
INDEMNIFICATION CLAIMS AGAINST SEAHAWK.

In August 2009, Pride completed the spih-of Seahawk Drilling, Inc., which holds the amsseand liabilities that wetr
associated with Pride’s mattpported jackup rig business. In February 201ah&ek and several of its affiliates filed for priten
under Chapter 11 of the Bankruptcy Code. In thekhaicy filings, Pride was listed as Seahasvidrgest unsecured creditor witl
contingent, disputed and unliquidated claim in #meount of approximately $16.0 million. The debt wWiated as a trade payab
subject to setoff. Pride has filed claims totalagproximately $85.0 million, including approximigt&50.0 million in connection wit
the credit support discussed below. The Seahawtodebold substantially all of their assets to s Offshore, Inc. and its affilia
SD Drilling LLC, which paid base aggregate considien consisting of approximately $25.0 milliondash and 22.3 million shares
Hercules common stock. On September 28, 2011,b#rkruptcy court confirmed the Seahawk debtarsapter 11 plan ¢
reorganization. On the effective date of the p&eahawk used a portion of the Hercules shareaytoff a post-bankruptcy debtor-in-
possession loan and the remaining balance of ajppately 17.1 million shares were reserved amongiiiaid creditors, includin
Pride. At the time the reserves were allocated rgmareditors, there were insufficient Hercules ebabased on the then curr
Hercules stock price to reserve all claims in flls such, Pride and other creditors were allocat@do rata reserve of the availa
shares. In accordance with the plan, no distrilmstiof shares will be made to creditors until taaksuptcy court has entered an or
resolving the litigation of the Pride claims. Ascussed below, the trial of Pride’s claims agaBsahawk and Seahawkelaims
against Pride is scheduled to commence on Decetihe2011. The resolution of such disputes throtinghcourt process may ta
considerable time. If the value of the Herculemmon stock is insufficient at the time of paymenpay claims in full at 100% ¢
their allowed value, creditors, including Pride|lwéceive pro rata distributions.

The bankruptcy laws permit a debtor in bantaypunder certain circumstances, to challengebargruptcy payments
transfers of the debtar’assets if the debtor received less than reasoaghlvalent value while insolvent, or if the tréers were mad
with the actual intent to hinder, delay or defraudreditor, or were made while insolvent on accaifra preexisting debt that has tl
effect of preferring the transferee over the débtother creditors during the s@lled preference period. On August 12, 2011,
Official Committee of Equity Security Holders (tHEquity Committee"), acting on behalf of the Seakadebtors, filed a lawsu
against Pride and certain of Pridedffiliates asserting (i) claims under the insotselaws against the Pride defendants to chall
transfers made in connection with the spihef Seahawk and obligations Seahawk incurredh wnaspect thereto, (ii) objections to-
allowance of Pride’s proofs of claim against Seadhaand (iii) contractual countalaims against Pride that the Equity Commi
asserts will partially offset amounts Seahawk of®ede and, depending upon the amount at which Rridaims against Seahawk
ultimately allowed or disallowed at trial, may d®a net payable owing from Pride to Seahawk. Véagiee and are vigorou:
defending such claims.

In 2006, 2007 and 2009, Seahawk received tax sreegas from the Mexican government related to thgérations. Pursuant
local statutory requirements, Seahawk providedraag provide additional surety bonds, letters oflitrer other suitable collateral
contest these assessments. Pursuant to a tax sagpeement between Pride and Seahawk, Pride agae&kahawls request, t
guarantee or indemnify the issuer of any such guvends, letters of credit, or other collateraues for Seahawk’s subsidiaries’
account in respect of such Mexican tax assessmeaude prior to the spioff date. In September 2010, Seahawk requestedPticde
provide credit support for four letters of credisued for the appeals of four of these tax assegsnihe amount of the request tote
approximately $50.0 million. In October 2010, Rrigrovided credit support in satisfaction of treguest. Pursuant to the tax supj
agreement, Seahawk is required to pay Pride agsedon the actual credit support provided. Sealsagularterly fee payment due
December 31, 2010 was not made, which had theteffaéerminating Prides obligation to provide further credit support unttee tax
support agreement.

On February 9, 2011, Pride sent a notice to Selahmeguesting that it provide cash collateral fag tiredit support previous
provided by Pride, as provided under the term$efagreement. Seahawk did not post the cash callatieereby further repudiatir
its obligations under the tax support agreemenideHiled a proof of claim in Seahaw&kbankruptcy for all damages arising frorr
relating to Seahawk’s repudiation of its obligaamder the tax support agreement. In connectith®eahawks bankruptcy filing,
committee of Seahaw&’equity security holders filed a lawsuit againstd® seeking, among other matters, a determinétia
Seahawk has no liability to Pride under the taxpsupagreement or that such liability is offset ®gyahawks asserted claims agai
Pride. We disagree and are vigorously defendich staims.
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Item 2. Unregistered Sales of Equity Securities and UseéPobceeds
The table below provides a summary of our refpases of our ADSs during the quarter ended Sdymes0, 2011:

Issuer Purchases of Equity Securitie

Approximate

Total Number Dollar
of ADSs Value of
Average Purchased as ADSs that

Total Price Part of Publicly May Yet Be

Number of Paid Announced Purchased

Period ADSs per Plans or Under Plans

od Purchased ADS __Programs or Programs
July 1- July 31 1,506 $53.92 = $562,000,000
August 1- August 31 7,098 47.25 -- 562,000,000
September - September 3 10,428 41.98 -- 562,000,000

Total 19,032 $44.89 --

During the quarter ended September 30, 2011, cbpses of our ADSs were primarily made by an afélil employee bene
trust from employees and n@mployee directors in connection with the settlenoérincome tax withholding obligations arising ifin
the vesting of share awards. Such ADSs remairablaifor reissuance in connection with employeg aonemployee director she

awards.

The Board of Directors of Ensco Delaware previpaslthorized the repurchase of up to $1.5 billibowr ADSs. In Decemb
2009, the therBoard of Directors of Ensco International Limitedpredecessor of Ensco plc, continued the pridicaiziation anc
subject to shareholder approval, authorized manageto repurchase up to $562.4 million of our AD®sn time to time pursuant
share repurchase agreements with two investmeisbahe thersole shareholder of Ensco International Limitedraped such sha
repurchase agreements for a fixgar term. From inception of our share repurchasgrams during 2006 through December
2008, we repurchased an aggregate 16.5 millioneshair a cost of $937.6 million (an average cost5&.79 per share). No she
were repurchased under the share repurchase pregtaring 2009, 2010 or the nimesnth period ended September 30, 2(
Although $562.4 million remained available for reghase as of September 30, 2011, we will not répase any shares under
share repurchase program without further consatiatiith and approval by the Board of Directors ak€&o plc.
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ltem 6. Exhibits

Exhibit No.

3.1

3.2

4.1

*10.1

*10.2

*15.1

*31.1

*31.2

**32.1

**32.2

*101.INS

*101.SCF

*101.CAL

*101.DEF

*101.LAB

*101.PRE

Articles of Association of Ensco International filecorporated by reference to Exhibit 99.1 to Efs&urrent Report ¢
Form 8-K filed on December 16, 2009, File No. 1-B09

Certificate of Incorporation on Change of Name ts&0 plc (incorporated by reference to Exhibitt®.Ensco's Curre
Report on Form 8-K filed on April 1, 2010, File Nb:8097).

Deposit Agreement, dated as of September 29, 20@nd among ENSCO International Limited, CitibahkA., as
Depositary, and the holders and beneficial ownérArmerican Depositary Shares issued thereundepifparated b
reference to Exhibit 4.1 to the Registration Staetmof ENSCO International Limited on Form S-4 ¢FMo. 333-
162975) filed on November 9, 2009).

Form of American Depositary Receipt for AmericanpDsitary Shares representing Deposited Class An@rgliShare
of Ensco plc (incorporated by reference to Exhibli to Ensco’'s Current Report on Forr 8ted on April 1, 2010, Fil
No. 1-8097).

Amendment to the ENSCO International Incorporat@@8lincentive Plan, dated August 23, 2011.

Second Amendment to the ENSCO International Inaated 2005 Long-erm Incentive Plan (As Revised and Resl
on December 22, 2009 and As Assumed by Ensco i€ @scember 23, 2009), dated August 23, 2011.

Letter regarding unaudited interim financial infation.

Certification of the Chief Executive Officer of Retzant Pursuant to Section 302 of the SarbanesyOxtt of 2002.
Certification of the Chief Financial Officer of Riegrant 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 Risggant 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 Linkb.

*  Filed herewith.
** Furnished herewith.
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SIGNATURES

Pursuant to the requirements of the Securitieh&xge Act of 1934, the registrant has duly caulisdréport to be signed on
behalf by the undersigned thereunto duly authorized

Ensco plc

Date: November 3, 2011 /s JAMES W. SWENT IlI
James W. Swent Il
Senior Vice President and
Chief Financial Officer
(principal financial officer,

/sl MICHAEL B. HOWE
Michael B. Howe
Vice Presiden- Finance(Corporate)

/s/ DOUGLAS J. MANKO
Douglas J. Manko
Controller

(principal accounting office)
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Exhibit 10.1

AMENDMENT TO THE
ENSCO INTERNATIONAL INCORPORATED
1998 INCENTIVE PLAN

THIS AMENDMENT is effective the twentyhird day of August 2011, by Ensco plc, havingptscipal office in London, Engla
(hereinafter referred to as the “Company”).

WITNESSETH:

WHEREAS, ENSCO International Incorporated adoptedlENSCO International Incorporated 1998 Incenfilam, effective May 1.
1998 (which, as previously amended from time tcetifa referred to herein as the “Plan”), and

WHEREAS, the Plan was assumed by the Company eiéea$ of December 23, 2009;

WHEREAS, the Board of Directors of the Company, upecommendation of its Compensation Committeenduts regular meetir
held on 23 August 2011, has approved this Amendheettie Plan during a regular meeting held on 28ust12011; and

WHEREAS, the Company now desires to adopt this Adnamnt to the Plan in order to (i) amend the deéniof “Committee”in
Section 2 of the Plan to reflect the bifurcatiorttté Nominating, Governance and Compensation Caoeendf the Board of Directc
of the Company, (ii) amend the name of the Compangl,(iii) delete Section 9(c) of the Plan;

NOW, THEREFORE, in consideration of the premised te covenants herein contained, the Company hex@bpts the followin
Amendment to the Plan:

1. The definition of “Committee” in Section 2 of théaR is hereby deleted and replaced in the enticetgad as follows:

“ Committee " shall mean the Compensation Committee of the Cognpasuch other Committee or subcommittee as
be appointed by the Board of Directors from timéirie.

2. The definition of “Company” in Section 2 of the Rls hereby amended to read as follows:

Company " shall mean Ensco plc, a public limited company ipogated under the laws of England and Wales, g

successor thereto.

3. Section 9(c) of the Plan is hereby deleted in thérety and Section 9 of the Plan shall be renath@&@APITALIZATION
ADJUSTMENTS; MERGER ".

IN WITNESS WHEREOF, the Company, acting by and tigto its duly authorized officers, has caused thiseAdment to t
executed effective as first above written.

ENSCO PLC

/sl Brady K. Long
By: Brady K. Long
Its: Vice President, General Counsel and Secrt




Exhibit 10.z

SECOND AMENDMENT
TO THE
ENSCO INTERNATIONAL INCORPORATED
2005 LONG-TERM INCENTIVE PLAN

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

THIS AMENDMENT is effective the twentyhird day of August 2011, by Ensco plc, havingpitsicipal office in Londor
England (hereinafter referred to as the “Company”).

WITNESSETH:

WHEREAS, ENSCO International Incorporated adoptelENSCO International Incorporated 2005 Ldregm Incentivi
Plan (the “Plan”) effective January 1, 2005;

WHEREAS, the Plan was revised and restated on Dieee?, 2009;
WHEREAS, the Plan was assumed by the Company ekeas of December 23, 2009;

WHEREAS, the Board of Directors of the Company, mpecommendation of its Compensation Committeenguris
regular meeting held on 23 August 2011, has apprtvis Second Amendment to the revised and restiu during
regular meeting held on 23 August 2011; and

WHEREAS, the Company now desires to adopt this s@@mendment to the revised and restated Planderao (i
amend the definition of “Committeai Section 2 of the Plan to reflect the bifurcatmnthe Nominating, Governance ¢
Compensation Committee, (ii) correct the referetic&ection 9(b) of the Plan contained in Sectioa) % the Plan 1
Section 9(c), and (iii) delete Section 14(e) of Hien;

NOW, THEREFORE, in consideration of the premised e covenants herein contained, the Company hemdpts th
following Second Amendment to the revised and tedt®lan:

1. The definition of “Committee” in Section 2 of théaR is hereby deleted and replaced in the enticetgad as follows:

“ Committee " shall mean the Compensation Committee of the BahedExecutive Compensation Subcomm
of the Compensation Committee of the Board or sathler Committee or subcommittee as may be appobyetie Boar
from time to time, which shall be comprised solelytwo or more persons who are Disinterested Dimsct

2. The reference to Section 9(b) of the Plan contain&kction 5(a) of the Plan is hereby correcte8dotion 9(c).
3. The text in Section 14(e) of the Plan is herebygigel in the entirety and shall be replaced withettionally omitted”.
IN WITNESS WHEREOF, the Company, acting by and digioits duly authorized officers, has caused teiso8d

Amendment to be executed effective as first abontem.

ENSCO PLC

/s/ Brady K. Long
By: Brady K. Long
Its: Vice President, General Counsel 8adretary




Exhibit 15.1

November 3, 201

Ensco plc
London, England

Re: Registration Statements on Form S-4, as amended3B8172587), Form S-3 (No. 333-156705) and ForB (8os. 333-
174611, 33-58625, 3-40282, 33-97757, 33-125048 and 3:-156530)

With respect to the subject registration statememésacknowledge our awareness of the use thefanraeport dated November
2011 related to our review of interim financialtstaents.

Pursuant to Rule 436 under the Securities Act 81@he Act), such report is not considered paid ofgistration statement prepe
or certified by an independent registered publicoaating firm, or a report prepared or certified dy independent registered pu
accounting firm within the meaning of Sections d 44 of the Act.

/sl KPMG LLP
Houston, Texas



Exhibit 31.1

CERTIFICATION

I, Daniel W. Rabun, certify that:

1.
2.

| have reviewed this report on Form-Q for the fiscal quarter ending September 30, 28f1Hnsco plc

Based on my knowledge, this report does not cordaip untrue statement of a material fact or omistite a material fe
necessary to make the statements made, in lighieofircumstances under which such statements mwade, not misleading wi
respect to the period covered by this ref

Based on my knowledge, the financial statementd, @her financial information included in this repdfairly present in a
material respects the financial condition, resafteperations and cash flows of the registrantfaard for, the periods presen
in this report;

The registrant's other certifying officer and | aesponsible for establishing and maintaining disete controls and procedures
defined in Exchange Act Rules 13a-15(e) and 15¢)) and internal control over financial repogtif@s defined in Exchange /
Rules 13-15(f) and 15-15(f)) for the registrant and hav

a) Designed such disclosure controls and proceduresused such disclosure controls and procedures tiesigned und
our supervision, to ensure that material infornratielating to the registrant, including its condated subsidiaries,
made known to us by others within those entitiestigularly during the period in which this rep@tbeing preparec

b) Designed such internal control over financial réipg; or caused such internal control over finahoigporting to b
designed under our supervision, to provide readenafsurance regarding the reliability of financigborting and tr
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

C) Evaluated the effectiveness of the registrant'slaisire controls and procedures and presented isnréport ou
conclusions about the effectiveness of the discéosontrols and procedures, as of the end of thegeovered by th
report based on such evaluation;

d) Disclosed in this report any change in the regigisainternal control over financial reporting thadcurred during tt
registrant's most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an ahmeport) that he
materially affected, or is reasonably likely to er@lly affect, the registrant's internal contreko financial reporting; ar

The registrant's other certifying officer and | badisclosed, based on our most recent evaluatiamerihal control over financi
reporting, to the registrant's auditors and theitacmmmittee of the registrant's board of direct(@s persons performing t
equivalent functions’

a) All significant deficiencies and material weaknessethe design or operation of internal controdofinancial reportin
which are reasonably likely to adversely affect tbgistrant's ability to record, process, summaaizd report financi
information; anc

b) Any fraud, whether or not material, that involvesamagement or other employees who have a significdatin the
registrant's internal control over financial repagt

Dated: November 3, 2011

/s/ Daniel W. Rabun
Daniel W. Rabun
Chairman, President and
Chief Executive Office




Exhibit 31.Z

CERTIFICATION

I, James W. Swent lll, certify that:

1. | have reviewed this report on Form-Q for the fiscal quarter ending September 30, 2iflAnsco plc

2. Based on my knowledge, this report does not cordaiy untrue statement of a material fact or omistate a material fe
necessary to make the statements made, in ligheofircumstances under which such statements mwade, not misleading wi
respect to the period covered by this ref

3. Based on my knowledge, the financial statementd, @her financial information included in this repdfairly present in a
material respects the financial condition, resafteperations and cash flows of the registrantfaamd for, the periods presen
in this report;

4. The registrant's other certifying officer and | aesponsible for establishing and maintaining disaie controls and procedures
defined in Exchange Act Rules 13a-15(e) and 15¢&)) and internal control over financial repogti@@s defined in Exchange /
Rules 13-15(f) and 15-15(f)) for the registrant and hav

a)

b)

d)

Designed such disclosure controls and proceduresawsed such disclosure controls and proceduréeg esigne
under our supervision, to ensure that material rinfion relating to the registrant, including itensolidate
subsidiaries, is made known to us by others withose entities, particularly during the period ihieh this report i
being preparec

Designed such internal control over financial réipgr;, or caused such internal control over finahmorting to b
designed under our supervision, to provide readeregsurance regarding the reliability of financigborting and tt
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

Evaluated the effectiveness of the registrant'slaisire controls and procedures and presentedisnréiport ou
conclusions about the effectiveness of the discosantrols and procedures, as of the end of thegeovered by th
report based on such evaluation;

Disclosed in this report any change in the regmisanternal control over financial reporting thetcurred during tt
registrant's most recent fiscal quarter (the regigs fourth fiscal quarter in the case of an ahmaport) that h¢
materially affected, or is reasonably likely to erélly affect, the registrant's internal contreko financial reporting
and

5. The registrant's other certifying officer and | balisclosed, based on our most recent evaluatiamterihal control over financi
reporting, to the registrant's auditors and theitacmmmittee of the registrant's board of direct(@s persons performing t
equivalent functions’

a)

b)

All significant deficiencies and material weaknesse the design or operation of internal controkiovinancia
reporting which are reasonably likely to adversafgct the registrant's ability to record, processpmarize and repu
financial information; an

Any fraud, whether or not material, that involveamagement or other employees who have a significdatin the
registrant's internal control over financial repayt

Dated: November 3, 2011

/s/ James W. Swent Il
James W. Swent Il
Senior Vice President and
Chief Financial Office




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 Ensco (the "Company") on Form 1Q-for the period ending September 30, 2011 as
with the Securities and Exchange Commission onddte hereof (the "Report"), I, Daniel W. Rabun, i@han, President and Ch
Executive Officer of the Company, certify, pursusmtl8 U.S.C. § 1350, as adopted pursuant to 8add@be Sarbane®xley Act ol
2002, that:

(1) The Report fully complies with the requirementseéttion 13(a) or 15(d) of the Securities Exchangeof 1934; anc

(2) The information contained in the Report fairly gets, in all material respects, the financial ctadiand results «
operations of the Compan

/s/ Daniel W. Rabun
Daniel W. Rabun
Chairman, President and
Chief Executive Officer
November 3, 201




Exhibit 32.Z

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 Ensco (the "Company") on Form 1Q-for the period ending September 30, 2011 as
with the Securities and Exchange Commission ord#tie hereof (the "Report"), I, James W. Swent3#nior Vice President and Cf
Financial Officer of the Company, certify, pursuamtl8 U.S.C. § 1350, as adopted pursuant to 808QbBe Sarbane®xley Act ol
2002, that:

(1) The Report fully complies with the requirementseéttion 13(a) or 15(d) of the Securities Exchangeof 1934; anc

(2) The information contained in the Report fairly gets, in all material respects, the financial ctadiand results «
operations of the Compan

/s/ James W. Swent |
James W. Swent Il
Senior Vice President and
Chief Financial Officer
November 3, 201




