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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

(Mark One)

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) DRE
SECURITIES EXCHANGE ACT OF 1934
For the quarterly period ended March 31, 2012

OR

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

Commission File Number 1-8097

Ensco plc

(Exact name of registrant as specified in its @rart

England and Wales
(State or other jurisdiction of 98-0635229
incorporation or organization) (I.LR.S. Employer
Identification No.)
6 Chesterfield Gardens
London, England W1J 5BQ
(Address of principal executive offices) (Zip Code)

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

Indicate by check mark whether the registrant ¢ tiled all reports required to be filed by Seeti8 or 15(d) of the Securiti
Exchange Act of 1934 during the preceding 12 mofftinsfor such shorter period that the registrans wequired to file suc
reports), and (2) has been subject to such filegmirements for the past 90 days. Y& No O

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

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

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

Indicate by check mark whether the registrant lisrge accelerated filer, an accelerated filer, a-&celerated filer or a smal
reporting company. See the definitions of "largeederated filer," "accelerated filer" and "smalteporting company” in Ru
12b-2 of the Exchange Act.

Large accelerated filer Accelerated filer O

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

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

As of April 27, 2012, there were 231,330,787 Amanicepositary shares of the registrant issued atsfamding, each
representing one Class A ordinary share.
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EXPLANATORY NOTE

On May 31, 2011 (the "Merger Date"), Ensco plc ctatgal a merger transaction (the "Merger") with Bridternationa
Inc., a Delaware corporation ("Pride"), ENSCO Intgional Incorporated, a Delaware corporation andhdirect, whollyewnec
subsidiary and predecessor of Ensco plc ("Enscaveke"), and ENSCO Ventures LLC, a Delaware limitadility compan:
and an indirect, wholly-owned subsidiary of Ensém(pMerger Sub").

In connection with the integration of Pride’s ogemas, we are in the process of changing the nashesost of Prides
fleet in accordance with our naming convention. parposes of this quarterly report, we used the names whether or not 1
name change had been legally completed. For aflisie new and old rig names, see the most redent Btatus Report postec
the Investor Relations section of our website atwmemnscoplc.com. Information contained on our websitnot included as p.
of, or incorporated by reference into, this report.

FORWARD-LOOKING STATEMENTS

Statements contained in this report that are nstotical facts are forwarlboking statements within the meaninc
Section 27A of the Securities Act of 1933 and $ecR1E of the Securities Exchange Act of 1934.waod4{ooking statemen
include words or phrases such as "anticipate,'iébe]" "estimate," "expect,” "intend," "plan,” "peat," "could," "may," "might,
"should,” "will" and similar words and specificallynclude statements regarding expected financiafopmance; expecte
utilization, day rates, revenues, operating expgnsentract term, contract backlog, capital expemes, insurance, financing ¢
funding; the timing of availability, delivery, mdkzation, contract commencement or relocation teeomovement of rigs; futu
rig construction (including construction in proggeend completion thereof), enhancement, upgradepair and timing therec
the suitability of rigs for future contracts; gealemarket, business and industry conditions, treamdsoutlook; future operatiol
the impact of increasing regulatory complexity; exfed contributions from our rig fleet expansioogyram and our program
high-grade the rig fleet by investing in new equipmemd divesting selected assets and underutilized exjense manageme
and the likely outcome of litigation, legal procéegs, investigations or insurance or other claimd #he timing thereof.

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

+ downtime and other risks associated with offshiyeperations or rig relocations, including rigemuipment failure, dama
and other unplanned repairs, the limited availabiif transport vessels, hazards, seiposed drilling limitations and otf
delays due to severe storms and hurricanes arlihtited availability or high cost of insurance coage for certain offsho
perils, such as hurricanes in the Gulf of Mexicassociated removal of wreckage or debris;

» changes in worldwide rig supply and demand, cortipatior technology, including changes as a restilda@ivery of
newbuild 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 rigs;

« governmental action, terrorism, piracy, militarytiao and political and economic uncertainties, udihg uncertainty ¢
instability resulting from civil unrest, politicalemonstrations, mass strikes, or an escalatioditianal outbreak of arm:
hostilities or other crises in oil or natural ga®ducing areas of the Middle East, North Africa, &Véfrica or othe
geographic areas, which may result in expropriatitationalization, confiscation or deprivation afrcassets or result
claims of a force majeure situation;

» risks inherent to shipyard rig construction, repairenhancement, including risks associated withceotration of ot
construction contracts with two shipyards, unexpéctlelays in equipment delivery and engineeringdesign issue
following delivery, or changes in the commencemeatmpletion or service dates;
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» possible cancellation or suspension of drillingtcacts as a result of mechanical difficulties, parfance or other reaso

» the outcome of litigation, legal proceedings, inigegions or other claims or contract disputes]uding any inability t
collect receivables or resolve significant contwattor day rate disputes, any purported renegotiatinullification
cancellation or breach of contracts with custoneersther parties and any failure to negotiate onglete definitive contrac
following announcements of receipt of letters déit;

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

* new and future regulatory, legislative or permdtiequirements, future lease sales, changes in tales and regulations ti
have or may impose increased financial responsipddditional oil spill abatement contingency pltaapability requiremen
and other governmental actions that may resultdims of force majeure or otherwise adversely d@ftea existing drilling
contracts;

« our ability to attract and retain skilled personmel commercially reasonable terms, whether dueabmrl regulation
unionization or otherwise;

« environmental or other liabilities, risks or lossefether related to storm or hurricane damageesr liabilities (includin
wreckage or debris removal), collisions, groundjrigdswouts, fires, explosions and other accident&worism or otherwis
for which insurance coverage and contractual indéesrmay be insufficient, unenforceable or otheevinavailable;

» our debt levels and debt agreement restrictions limd@t/our liquidity and flexibility in obtaining dditional financing and |
pursuing other business opportunities;

» our ability to realize expected benefits from thecBmber 2009 redomestication as a U.K. public échitompany and t
related reorganization of Ensco's corporate stradfine "redomestication”), including the effectamfy changes in laws, ru
and regulations, or the interpretation thereofinothe applicable facts, that could adversely affea status as a ndu:-S.
corporation for U.S. tax purposes or otherwise esblg affect our anticipated consolidated effectiveome tax rate;

» delays in actual contract commencement d

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

» potential longlived asset or goodwill impairments; ¢

» the additional risks, uncertainties and assumptéescribed in "ltem 2. Management's Discussion Aamalysis of Financie
Condition and Results of Operations" in Part | antitem 1A. Risk Factors" in Part Il of this repor

In addition to the numerous risks, uncertaintied assumptions described above, you should alsdullgreead an
consider "ltem 1A. Risk Factors" in Part | and fiit€. Management's Discussion and Analysis of Fiiu@bndition and Resul
of Operations" in Part Il of our annual report oorie 10K for the year ended December 31, 2011, which &lable on th
SEC's website at www.sec.gov. Each forwkoking statement speaks only as of the date ofptréicular statement, and
undertake no obligation to publicly update or revasy forward looking statements, except as reduiyelaw.




PART I - FINANCIAL INFORMATION

Iltem 1. Financial Statements

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Shareholders
Ensco plc:

We have reviewed the condensed consolidated bakdrest of Ensco plc and subsidiaries (the Compasyf March 31, 201
the related condensed consolidated statementsafia for the threeaonth periods ended March 31, 2012 and 2011, fhget
condensed consolidated statements of compreheimgigme for the thre@onth periods ended March 31, 2012 and 2011
the related condensed consolidated statementsshffavs for the threeaonth periods ended March 31, 2012 and 2011. ~
condensed consolidated financial statements anefiponsibility of the Company's management.

We conducted our review in accordance with thedsteas of the Public Company Accounting Oversighafo(United States
A review of interim financial information consistsincipally of applying analytical procedures andkimg inquiries of persol
responsible for financial and accounting matterss substantially less in scope than an audit ootetl in accordance with 1
standards of the Public Company Accounting Ovetsigpard (United States), the objective of whichthie expression of i
opinion regarding the financial statements takea aole. Accordingly, we do not express such &niop.

Based on our review, we are not aware of any naterodifications that should be made to the coneért®nsolidated financ
statements referred to above for them to be inaramfy with U.S. generally accepted accounting giptes.

We have previously audited, in accordance withddaths of the Public Company Accounting Oversighamlo(United States
the consolidated balance sheet of Ensco plc ansidialies as of December 31, 2011, and the relatedolidated statements
income and cash flows for the year then endedredented herein); and in our report dated Febr24r2012, we expressed
unqualified opinion on those consolidated finanatements. In our opinion, the information sethfdn the accompanyii
condensed consolidated balance sheet as of DeceBihe2011 is fairly stated, in all material resgedn relation to th
consolidated balance sheet from which it has beenet.

/sl KPMG LLP

Houston, Texas
May 3, 2012




ENSCO PLC AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF INCOME

(In millions, except per share amounts)

(Unaudited)

OPERATING REVENUES

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

OPERATING INCOME

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

INCOME BEFORE INCOME TAXES

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

NET INCOME
NET INCOME ATTRIBUTABLE TO NONCONTROLLING INTERESTS

NET INCOME ATTRIBUTABLE TO ENSCO

EARNINGS PER SHARE
Basic
Diluted

NET INCOME ATTRIBUTABLE TO ENSCO SHARES
Basic
Diluted

WEIGHTED-AVERAGE SHARES OUTSTANDING
Basic
Diluted

CASH DIVIDENDS PER SHARE

Three Months Ended

March 31,
2012 2011

1,026.« $ 361.t
520.2 191.¢
139.¢ 59.t
38.2 30.1
697.¢ 281.2
328.¢ 80.:
5.¢ 2
(34.¢) 4.7
2.5 6.1
(26.2) 2.2
302.¢ 82.k
30.4 26.2
4.€ (9.3
35.C 17.C
267.¢ 65.5
(2.0 (.9)
265.¢ $ 64.¢
1.1t $ 0.4F
1.1t $ 0.4¢
262.7 $ 63.€
262.7 $ 63.€
228.¢ 141.2
229.2 141.¢
37 $ .35(



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

(In millions)
(Unaudited)
Three Months Ended March 31,
2012 2011
NET INCOME $ 267.. $ 65.5
OTHER COMPREHENSIVE INCOME (LOSS), NET
Net change in fair value of derivatives 6.2 2.6
Reclassification of gains and losses on derivdtigguments from other
comprehensive income into net income (.1) (.8)
Other (2.9 —
NET OTHER COMPREHENSIVE INCOME 4.3 2.1
COMPREHENSIVE INCOME 271.5 67.€
COMPREHENSIVE INCOME ATTRIBUTABLE TO NONCONTROLLINGNTERESTS (2.0 (.9)
COMPREHENSIVE INCOME ATTRIBUTABLE TO ENSCO $ 269.7 $ 66.7

The accompanying notes are an integral part oktobeadensed consolidated financial statements.
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ENSCO PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS
(In millions, except share and par value amounts)

March 31, December 31,
2012 2011
(Unaudited)
ASSETS
CURRENT ASSETS
Cash and cash equivalents $ 208.¢ $ 430.7
Accounts receivable, net 760.4 843.F
Other 327 380.:
Total current assets 1,297.( 1,654.!
PROPERTY AND EQUIPMENT, AT COST 15,083.! 14,483..
Less accumulated depreciation 2,193.¢ 2,061.
Property and equipment, net 12,889. 12,421
GOODWILL 3,263.( 3,263.(
OTHER ASSETS, NET 498.1 538.t
$ 17,948.( % 17,877.!
LIABILITIES AND SHAREHOLDERS' EQUITY
CURRENT LIABILITIES
Accounts payable - trade $ 553t % 644 ..
Accrued liabilities and other 438.( 514.¢
Short-term debt 200.C 125.C
Current maturities of long-term debt 47.5 47.5
Total current liabilities 1,239.( 1,331t
LONG-TERM DEBT 4,862.¢ 4,877.¢
DEFERRED INCOME TAXES 341.¢ 339.t
OTHER LIABILITIES 417.¢ 444.¢
COMMITMENTS AND CONTINGENCIES
ENSCO SHAREHOLDERS' EQUITY
Class A ordinary shares, U.S. $.10 par value, 460l®n shares
authorized and 235.8 million shares issued 23.€ 23.€
Class B ordinary shares, £1 par value, 50,000 skarthorized and issued A A
Additional paid-in capital 5,274.¢ 5,253.(
Retained earnings 5,791. 5,613.:
Accumulated other comprehensive income 12.¢ 8.€
Treasury shares, at cost, 4.6 million shares addmllion shares (22.1) (29.)
Total Ensco shareholders' equity 11,080.¢ 10,879.:
NONCONTROLLING INTERESTS 6.8 5.2
Total equity 11,087.( 10,884.!
$ 17,948.( % 17,877

The accompanying notes are an integral part oktbeadensed consolidated financial statements.
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ENSCO PLC AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(In millions)
(Unaudited)

OPERATING ACTIVITIES
Net income

Adjustments to reconcile net income to net caskigenl by operating activities:

Depreciation expense
Amortization of intangibles and other, net
Share-based compensation expense
Deferred income tax expense (benefit)
Other
Changes in operating assets and liabilities:
Decrease (increase) in accounts receivable
Decrease (increase) in other assets
Decrease in trading securities
(Decrease) increase in liabilities
Net cash provided by operating activities

INVESTING ACTIVITIES
Additions to property and equipment
Proceeds from disposition of assets
Other
Net cash used in investing activities

FINANCING ACTIVITIES
Cash dividends paid
Commercial paper borrowings, net
Reduction of long-term borrowings
Proceeds from issuance of senior notes
Debt financing costs
Other
Net cash (used in) provided by financing activities

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

CASH AND CASH EQUIVALENTS, END OF PERIOD

Three Months Ended

March 31,
2012 2011

$ 267.¢. $ 65.5
139.¢ 59.t
(23.]) 5.5
11.7 11.5
4.€ (9.3
2.8 (2.9
80.5 (55.7)
33.¢ (9.2
31.¢ 49.:
(11.2) 11.C
5472 125.2
(764.)) (131.0
.6 .5
4.t —
(759.0 (130.5
(86.9) (50.2)
75.C —
(7.2 —
— 2,462.¢
— (25.5)
8.3 (.5)
(10.6) 2,386.¢
.5 1
(221.9) 2,381.:
430.7 1,050."
$ 208.¢ $ 3,432..

The accompanying notes are an integral part oktobeadensed 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 consolidatadcial statements of Ensco plc and subsidiaibs
"Company," "Ensco,"” "we" or "us") in accordancelwiccounting principles generally accepted in tinétddl States of Americ
("GAAP"), pursuant to the rules and regulationstloé Securities and Exchange Commission (the "SE@uded in th
instructions to Form 10-Q and Article 10 of RegidatSX. The financial information included in this repds unaudited but,
our opinion, includes all adjustments (consistifigmarmal recurring adjustments) that are neceskarg fair presentation of o
financial position, results of operations and célelws for the interim periods presented. The Decen@i, 2011lcondense
consolidated balance sheet data were derived fram2011audited consolidated financial statements, but dbimclude al
disclosures required by GAAP. Certain previouslparted amounts have been reclassified to confornthéocurrent yei
presentation. The preparation of our condensedotidiased financial statements requires managentemtake certain estimat
judgments and assumptions that affect the repaatadunts of assets and liabilities, the related mege and expenses
disclosures of gain and loss contingencies as efdéite of the financial statements. Actual resodisld differ from thos
estimates.

The financial data for the quarters ended March2®f1,2 and 201included herein have been subjected to a lir
review by KPMG LLP, our independent registered pullccounting firm. The accompanying independexistered publi
accounting firm's review report is not a reporthivitthe meaning of Sections 7 and 11 of the SdeariAct of 1933, and tl
independent registered public accounting firm'sility under Section 11 does not extend to it.

Results of operations for the quarter ended Madci?812are not necessarily indicative of the results afragions th:
will be realized for the year ending December 3Q12. It is recommended that these condensed conssdidéinancis
statements be read in conjunction with our auditedsolidated financial statements and notes thefi@tdhe year ende
December 31, 2011 included in our annual repofa@mm 10-K filed with the SEC on February 24, 2012 .

Note 2 - Acquisition of Pride International, Inc.
Assets Acquired and Liabilities Assumed

The Merger has been accounted for using the atigmisnethod of accounting, which requires that esaequired ar
liabilities assumed be recorded at their estiméa@dvalues as of the Merger Date. The excess @fcttnsideration transferr
over the estimated fair values of the net assejsised was recorded as goodwill. We have not feealithe determination of t
fair values of the assets acquired and liabilisssumed and, therefore, the fair value estimatefodd below are subject
adjustment during a measurement period not to exore year subsequent to the acquisition daterasitped under GAAP. Tt
estimated fair values of certain assets and ligdsli including inventory, taxes and contingenciesguire judgments a
assumptions that increase the likelihood that ajests may be made to these estimates during theurament period.




The provisional amounts and respective measurempendd adjustments recorded for assets acquiredliahdities
assumed were based on preliminary estimates affdievalues as of the Merger Date and were devid:

Amounts Measurement
Recognized as of Period Estimated Fair
Merger Date Adjustments @ Value

Assets:
Cash and cash equivalents $ 147.C $ — $ 147.(
Accounts receivabl® 371.2 29.¢ 401.2
Other current assets 150.¢ 9.C 159.¢
Property and equipment 6,758.¢ (9.9 6,749..
Other assets 343.7 25.C 368.7
Liabilities :
Accounts payable and accrued liabilities and other 539.¢ 52.¢ 592.¢
Debt 2,436.( — 2,436.(
Deferred income tax liabilities 19.C (18.9) v
Other liabilities 319.¢ (22.0) 307.¢
Net assets acquired 4,457 .. 32.C 4,489..
Less merger consideration 7,415.¢ — 7,415.¢
Goodwill $ 2,958.( $ (32.0) $ 2,926.¢

(1) The measurement period adjustments reflect changbe estimated fair values of certain assetsliabdities, primarily
related to contingencies and income taxes. Thesurement period adjustments were recorded to teflae informatiol
obtained about facts and circumstances existingf dse Merger Date and did not result from subsati@ervenin
events. These adjustments did not have a maitendct on our previously reported financial positior results ¢
operations subsequent to the Merger Date; howeverhave retrospectively revised our 2011 consddididtnancia
statements to reflect these adjustments as ifwresg recorded on the Merger Date.

(2) Gross contractual amounts receivable totaled $4®8lion as of the Merger Dal

Goodwill

Goodwill recognized as a result of the Merger walsdated as the excess of the consideration gamesf over the n
assets acquired and represents the estimatedafaie of future economic benefits arising from othdangible assets acquil
that could not be individually identified and seqtaty recognized. Goodwill specifically includdgetexpected synergies ¢
other benefits that we believe will result from daining the operations of Pride with the operatioh&nsco and other intangil
assets that do not qualify for separate recognittmch as assembled workforce in place at the Mdbgee. Goodwill is n¢
expected to be tax deductible.

Goodwill recognized as a result of the Merger pneigrily was allocated to our reportable segmestdolows (ir
millions):

Deepwater $ 2,458.:
Midwater 468.5
Jackup —
Total $ 2,926.¢




Contingencies

In connection with the Merger, we recognized cageint liabilities resulting from certain lawsuit¢aions or proceeding
existing as of the Merger Date. These matters exias of the Merger Date as Pride was involved fiiome to time as party
governmental or other investigations or proceedingsluding matters related to taxation, arisingtlire ordinary course
business. Although the outcome of such lawsuitstber proceedings cannot be predicted with cestaant the amount of a
liability that could arise with respect to such &its or other proceedings cannot be predictedrataly, we do not expect the
matters to have a material adverse effect on oanfiial position, operating results or cash flows.

Deferred Taxes

The acquisition of a business through the purcbasis common stock generally is treated as a "axatle" transactio
The acquisition of Pride was executed through tguiition of its outstanding common stock andyefare, the historical t
bases of the acquired assets and assumed liahilitet operating losses and other tax attributé?rioe were assumed as of
Merger Date. However, adjustments were recordeddognize deferred tax assets and liabilitiestiertax effects of differenc
between acquisition date fair values and tax basassets acquired and liabilities assumed. As®Merger Date, a decreast
$ 31.1 million to Pride’s net deferred tax liahjlivas recognized.

Note 3 - Fair Value Measurements

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

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

As of March 31, 2012
Supplemental executive retirement plan
assets $ 28.1 % — $ — $ 28.1
Derivatives, net — 1.1 — 1.1
Total financial assets $ 28.1 $ 1.1 % — 3 29.2
As of December 31, 2011
Hercules Offshore, Inc. common stock $ 322 % — 3 — 3 32.2
Supplemental executive retirement plan
assets 25.€ — — 25.€
Total financial assets $ 57.¢ $ — $ — $ 57.¢
Derivatives, net $ — % 71 $ — % 7.1
Total financial liabilities $ — $ 71 $ — $ 7.1

Hercules Offshore, Inc. Common Stock

In December 2011, we received 10.3 millismares of Hercules Offshore, Inc. ("HERO") commtatls in connectio
with the resolution of certain litigation in respeaf the previously reported Seahawk Drilling, IftSeahawk") bankrupt
claims. We subsequently sold 3.0 million shares$fis.4 million of net proceeds in December 201d sold the remaining.3
million shares for $31.6 million of net proceedslanuary 2012.
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In connection with the bankruptcy, we received ddittonal 1.1 millionshares of HERO common stock during the
quarter of 2012, which we sold for $5.0 millioluring the same period. The aforementioned evevsated new informatic
about facts and circumstances in existence aseofigrger Date that, if known at the Merger Dateulddhave led to a differe
estimate of the acquired receivable from Seahalierefore, the impact of the applicable portiorthaf aforementioned recove
from the Seahawk bankruptcy estate during the djustrter of 2012 was recorded as a retrospectigeedse to goodwill and
increase in the acquired receivable from Seahawf dee Merger Date. As of March 31, 2012, we dat hold any HER(
common stock. We designated our investments in HER®mon stock as trading securities as it was wient to sell them
the nearterm. Net proceeds from sales of HERO common saémcknet realized losses recorded during the quaned Marc
31, 2012 were $36.6 million and $933,000 , respebti

Qupplemental Executive Retirement Plan Assets

Our Ensco supplemental executive retirement plares (SERP") are nogualified plans that accord eligible employ
an opportunity to defer a portion of their compdiomsafor use after retirement. Assets held in tHERB were marketak
securities measured at fair value on a recurrirgishasing Level 1 inputs and were included in otssets, net, on our conder
consolidated balance sheets. The fair value measureof assets held in the SERP was based on qoatdebt prices.

Derivatives
Our derivatives were measured at fair value on aurring basis using Level 2 inputs as of March 3Q12 anc
December 31, 2011 . See "Note Derivative Instruments" for additional informatiam our derivatives, including a descript
of our foreign currency hedging activities and retbmethodologies used to manage foreign currerclyamge rate risk. The f.
value measurement of our derivatives was basedamkanprices that generally are observable forlaingissets or liabilities
commonly-quoted intervals.
Other Financial Instruments

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

March 31, December 31,
2012 2011
Carrying Estimated Carrying Estimated
Value Fair Value Value Fair Value

4.70% Senior notes due 2021 $ 1472¢ $ 1617¢ $ 1,472 $ 1,565.
6.875% Senior notes due 2020 1,052.: 1,098.¢ 1,055.¢ 1,042.°
3.25% Senior notes due 2016 993.¢ 1,043.: 993.t 1,016.!
8.50% Senior notes due 2019 627.¢ 659.¢ 631.% 615.:
7.875% Senior notes due 2040 384.% 416.2 385.( 381.¢
7.20% Debentures due 2027 149.( 176.: 149.( 167.2
4.33% MARAD bonds, including current maturitiesed2016 138.4 139.2 146.% 156.4
6.36% MARAD bonds, including current maturitiesed2015 50.7 63.1 50.7 64.C
4.65% MARAD bonds, including current maturities ed2020 40.5 49.C 40.5 49.¢€
Total $ 4910. $ 5263:. $ 4,925. $ 5,059.

The estimated fair values of our senior notes afzkdtures were determined using quoted marketspridee estimate
fair values of our MARAD bonds were determined gsém income approach valuation model. The estimtgied/alues of oL
cash and cash equivalents, receivables, trade lesyahd other liabilities approximated their camgyivalues as oMarch 31
2012 and December 31, 2011 due, in most circumesare their short-term nature.
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Note 4 - Derivative Instruments

Our functional currency is the U.S. dollar. As isstomary in the oil and gas industry, a majorityoaf revenues a
denominated in U.S. dollars; however, a portiorthef revenues earned and expenses incurred by sbmg subsidiaries a
denominated in currencies other than the U.S. ddlfareign currencies"). These transactions armaeasured in U.S. dolle
based on a combination of both current and histbegchange rates. We use foreign currency forwardracts ("derivatives")
reduce our exposure to various market risks, pilgnBoreign currency exchange rate risk.

All derivatives were recorded on our condensed alidsted balance sheets at fair value. Accountorgtlie gains ar
losses resulting from changes in the fair valua@ifvatives depends on the use of the derivativke wahnether it qualifies fc
hedge accounting. Net assets of $ 1.1 million metdiabilities of $ 7.1 milliorassociated with our foreign currency derivat
were included in our condensed consolidated balaheets as of March 31, 2012 and December 31, 2fHspectively. All c
our derivatives mature during the next 17 montBee "Note 3 Fair Value Measurements" for additional informatian the fai
value measurement of our derivatives.

Derivatives recorded at fair value in our condensmasolidated balance sheets consisted of theafisltp (in millions):

Derivative Assets Derivative Liabilities
March 31, December 31, March 31, December 31,
2012 2011 2012 2011
Derivatives Designated as Hedging Instruments
Foreign currency forward contracts - currént $ 2t $ 2 $ 1.7 9 7.1
Foreign currency forward contracts - non-curr@nt 2 A — 1
2.7 .3 1.7 7.2
Derivatives Not Designated as Hedging Instruments
Foreign currency forward contracts - curréint A — — 2
Total $ 28 $ 3 $ 1.7 $ 7.4

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

(2) Derivative assets and liabilities that have mayutites greater than twelve months from the regmebalance sheet di
were included in other assets, net, and othefiligisi respectively, on our condensed consolidatddnce sheets.

We utilize cash flow hedges to hedge forecastedidar currency denominated transactions, primanolyréduce ot
exposure to foreign currency exchange rate riskcated with contract drilling expenses denominatedarious currencies. /
of March 31, 2012 , we had cash flow hedges outstgnto exchange an aggregate $ 265.1 mili@rvarious foreign currencie
including $ 124.7 million for British pounds, $ 83million for Singapore dollars, $ 26.8 million féwstralian dollars, $2.t
million for euros and $ 7.3 million for other cunces.
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Gains and losses, net of tax, on derivatives daséghas cash flow hedges included in our condensedolidate
statements of income for the quarters ended Mat¢cR@12 and 2011 were as follows (in millions):

Gain (Loss) Reclassified Gain (Loss) Recognized in
Gain (Loss) Recognized from Accumulated Other Income on Derivatives
in Other Comprehensive Comprehensive Income  (Ineffective Portion and

Derivatives Designated as Cash Flow Income (Effective ("AOCI") into Income Amount Excluded from
Hedges Portion) (Effective Portion) Effectiveness Testing)”
2012 2011 2012 2011 2012 2011
Interest rate lock contracts $ — $ — $ 1 $ (1) $ — $ —
Foreign currency forward contraéts 6.2 2.¢ — 9 (.8) (.4)
Total $ 6.2 $ 2¢ % 1 $ 8 ¢ (8) 9 (.4)

(1) Gains and losses recognized in income for ineffeattss and amounts excluded from effectivenesadgestre include
in other, net, in our condensed consolidated stamésof income.

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

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

We have net assets and liabilities denominatedumarous foreign currencies and use various mettmdsanage ol
exposure to foreign currency exchange rate risk. phlominantly structure our drilling contracts hS. dollars, whic
significantly reduces the portion of our cash floarsd assets denominated in foreign currencies. ¥¢asionally enter in
derivatives that hedge the fair value of recogniftreéign currency denominated assets or liabilibes do not designate st
derivatives as hedging instruments. In these thitng, a natural hedging relationship generallysexivhereby changes in the
value of the derivatives offset changes in the failue of the underlying hedged items. As of Maddh 2012, we hel
derivatives not designated as hedging instrumemtexchange an aggregate $ 72.2 millfon various foreign currencie
including $ 15.5 million for Swiss francs, $ 13.3llimn for euros, $ 12.7 million for Australian dats, $ 10.9 milliorfor British
pounds and $ 19.8 million for other currencies.

Net gains of $900,000 and $200,0&¥ociated with our derivatives not designatededging instruments were incluc
in other, net, in our condensed consolidated stamesrof income for the quarters ended March 312201 2011 , respectively.

As of March 31, 2012the estimated amount of net losses associatédderivative instruments, net of tax, that wouli
reclassified to earnings during the next twelve themnotaled $ 400,000 .

Note 5 - Earnings Per Share
We compute basic and diluted earnings per shar®S"Ein accordance with the twatass method. Net incor
attributable to Ensco used in our computationsasidand diluted EPS is adjusted to exclude nemniecallocated to noneste(

shares granted to our employees and non-employeetalis. Weightedverage shares outstanding used in our computaf
diluted EPS includes the dilutive effect of shaptians using the treasury stock method and exclndasvested shares.
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The following table is a reconciliation of net imie attributable to Ensco shares used in our basicdiluted EP
computations for the quarters ended March 31, 20022011 (in millions):

2012 2011
Net income attributable to Ensco $ 265.. $ 64.€
Net income allocated to non-vested shares (2.7 (2.0
Net income attributable to Ensco shares $ 262.7 $ 63.€

The following table is a reconciliation of the wktgdaverage shares used in our basic and diluted EP$uwtations fc
the quarters ended March 31, 2012 and 2011 (inomd):

2012 2011
Weighted-average shares - basic 228.¢ 141.2
Potentially dilutive share options A4 2
Weighted-average shares - diluted 229.2 141.¢

Antidilutive share options totaling 400,00¢ere excluded from the computation of diluted EBGthe quarters end
March 31, 2012 and 2011 .

Note 6 - Income Taxe:!

Our consolidated effective income tax rate for garter ended March 31, 2012 of 11.6%ludes the impact of vario
discrete tax items, the majority of which is attiifble to the derecognition of a liability upon thpse of the statute of limitatic
applicable to an uncertain tax position, partiaffset by the resolution of a prior period tax matExcluding the impact of t
aforementioned discrete items, our consolidatedcéffe income tax rate for the quarter ended M&th2012 wasl2.1%
compared to a consolidated effective income tag, rakcluding discrete tax items, of 14.9% for thuarter endedvlarch 31
2011. The decrease primarily was attributable to thedot of the acquired operations of Pride and otmanges in taxir
jurisdictions in which our drilling rigs are opeedtand/or owned that resulted in an increase irrdtaive components of ¢
earnings generated in tax jurisdictions with lowset rates, partially offset by the impact of theieation of the Lookthru Rule
for Related Controlled Foreign Corporations unddernal Revenue Code Section 954(c)(6) on DecerdbeR011. The Look-
thru rule generally excludes from U.S. federal meotax certain dividends, interest, rents and t@gteceived or accrued b
controlled foreign corporation (“CFC”) from a redat CFC that would otherwise be taxable pursuatitdcsubpart F regime.

Note 7 - Contingencies
Derivative Cases and Shareholder Class Actions

In April 2010, two purported shareholders of Prided separate derivative actions against all atlé®s thencurren
directors and against Pride, as nominal defendem. lawsuits were consolidated and alleged thatinbe/idual defendan
breached their fiduciary duties in regards to ¢gemaatters involving Pride's previously disclosagdstigation under the Forei
Corrupt Practices Act ("FCPA"). Among other remeadithe lawsuit sought damages in an unspecifieduatmand equitab
relief against the individual defendants, alonghvdh award of attorney fees and other costs andnses to the plaintiff. Aft
the conclusion of Pride's investigation, the piffmtfiled a consolidated amended petition in Jagu2011, raising allegatio
substantially similar to those made in the priovdaits.
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Following the announcement of the Merger, a nundfeguutative shareholder class action complaintpaiitions wer
filed against various combinations of Pride, Pad#ifectors, Ensco and certain of our subsidiafiegse lawsuits challenged
proposed Merger and generally alleged, among otiagters, that the individual members of the Pridartl of directors breach
their fiduciary duties by approving the proposed iy, failing to take steps to maximize value t@w®s shareholders and fail
to disclose material information concerning thepmsed Merger in the registration statement on Fe#nthat Pride, Ensco a
certain of our subsidiaries aided and abetted bueaches of fiduciary duties; and that the Merggsroperly favored Ensco a
unduly restricted Pride's ability to negotiate wibther bidders. These lawsuits generally soughtpr@mother remedie
compensatory damages, declaratory and injunctiVief reoncerning the alleged fiduciary breaches, anjinctive relie
prohibiting the defendants from consummating thedde In addition, the plaintiffs in the derivatietass action lawsuits relai
to Pride's previously disclosed FCPA investigatiomended their petition to add claims related toMileeger.

In 2011, we entered into a stipulation of settletmeith the plaintiffs in certain cases, under whRfide or its success
agreed not to oppose any application by attornerthke class for fees and expenses not exceedidgndillion . The plaintiffs ir
all but one of the remaining cases filed motionslitomiss with prejudice, and these motions were@ma in March 2012. O
motion to dismiss in the remaining matter curremglpending. At this time, we are unable to prethet outcome of this matter
estimate the extent to which we may be exposedya@sulting liability. Although the outcome canr# predicted, we do r
expect this matter to have a material adverse teffeour financial position, operating results asle flows.

ENSCO 74 Loss

In September 2008, ENSCO 74 was lost as a resuttuoficane ke in the U.S. Gulf of Mexico. Portoof its leg
remained underwater adjacent to the customer'foptat and the sunken rig hull of ENSCO 74 was ledapproximately95
miles from the original drilling location when itag struck by an oil tanker in March 2009. In 20&6sck removal operations
the sunken rig hull of ENSCO 74 were completed.

In April 2012, we entered into an agreement with tdustomer pursuant to which, among other matteescustome
agreed to remove the legs and Ensco agreed to X9 #illion in nineinstallments upon the completion of certain milest
during the removal. The actual removal costs majebe than or greater than the aggregate amoudttpahe customer, whi
will not result in any reduction in the $19.0 molli amount paid or additional payments due to ttstoroer from Ensco. We he
insurance coverage for the actual removal costgiiad by the customer. A $19.0 milliiability and a corresponding receiva
for recovery of those costs under our insuranc&pelas recorded as of March 31, 2012 and includeatcrued liabilities ar
other and other assets, net, on our condensedlmated balance sheet.

In March 2009, we received notice from legal colimepresenting certain underwriters in a subrogatilaim allegin
that ENSCO 74 caused a pipeline to rupture duringieane lke. In September 2009, civil litigatiaas filed seeking damag
for the cost of repairs and business interruptioari amount in excess of $26.0 millioBased on information currently availal
primarily the adequacy of available defenses, wes ot concluded that it is probable a liabilitysts with respect to this matt

In March 2009, the owner of the oil tanker thauskr the hull of ENSCO 74 commenced civil litigatiagainst u
seeking monetary damages of $10.0 millfonlosses incurred when the tanker struck the sortull of ENSCO 74. Based
information currently available, primarily the adegy of available defenses, we have not concluldadit is probable a liabili
exists with respect to this matter.

We filed a petition for exoneration or limitatior lkability under U.S. admiralty and maritime law Beptember 20C
The petition seeks exoneration from or limitatidriability for any and all injury, loss or damagaused, occasioned or occul
in relation to the ENSCO 74 loss in September 200@. owner of the tanker that struck the hull of M0 74 and the owners
two subsea pipelines have presented claims in Xomegation/limitation proceedings. The matter ¢hexuled for trial i
November 2012

15




We have liability insurance policies that provideverage for claims such as the tanker and pipeliaiens as well ¢
removal of wreckage and debris in excess of thpgrtg insurance policy sublimit, subject to a $1®illion per occurrence self-
insured retention for third-party claims and anwairaggregate limit of $500.0 millionWe believe all liabilities associated w
the ENSCO 74 loss during Hurricane Ike resultednfia single occurrence under the terms of the agigkcinsurance policie
However, legal counsel for certain liability undeiters have asserted that the liability claimsefi®om separate occurrences
the event of multiple occurrences, the self-insure@ntion is $15.0 million for two occurrences &t 0 million for eact
occurrence thereafter.

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

Asbestos Litigation

During 2004, we and certain current and former glidages were named as defendants, along with nonseother third-
party companies as co-defendants, in several paity lawsuits filed in Mississippi. The lawsuitsught an unspecified amol
of monetary damages on behalf of individuals afiggpersonal injury or death, primarily under thenelo Act, purported
resulting from exposure to asbestos on drilling idd associated facilities during the period 1@86ugh 1986. We have be
named as a defendant by 69 individual plaintiffs.

During 2011 and 2012, we and certain subsidiarieeewiamed as defendants, along with numerous dtirerparty
companies as co-defendants, in eight npatity lawsuits filed in Louisiana. The lawsuits gbtian unspecified amount
monetary damages on behalf of individuals allegiagsonal injury or death, primarily under the JoAet purportedly resultir
from exposure to asbestos on drilling rigs and éiased facilities during the 1960s until the 1980s.

We intend to continue to vigorously defend agaitmgtse claims and have filed responsive pleadingsepving a
defenses and challenges to jurisdiction and vehimvever, discovery is still ongoing and, therefoasailable informatio
regarding the nature of all pending claims is leditAt present, we cannot reasonably determinerhamy of the claimants m
have valid claims under the Jones Act or estima#mnge of potential liability exposure, if any.

In addition to the pending cases in Mississippi &odisiana, we have other asbestos or lung injuaynes pendin
against us in litigation in other jurisdictions.t®dugh we do not expect the final disposition afsih asbestos or lung injl
lawsuits to have a material adverse effect uponfioancial position, operating results or cash f#owhere can be no assurar
as to the ultimate outcome of the lawsuits.

Environmental Matters

We currently are subject to pending notices of smsent issued from 2008 to 2012 pursuant to whmregment:
authorities in Brazil are seeking fines in an aggte amount of approximately $2 millidar the release of drilling fluid fro
drilling rigs operating offshore Brazil. We are testing these notices and intend to defend oursefigorously. Although we (
not expect the outcome of these assessments toahanagerial adverse effect on our financial positioperating results or ce
flows, there can be no assurance as to the ultimatome of these assessments. A $2 milliahility related to these matte
was recorded as of March 31, 2012 and includeddnugd liabilities and other on our condensed clichsted balance sheet.
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We currently are subject to a pending administeativoceeding initiated in July 2009 by a governmkeatthority o
Spain pursuant to which such governmental auth@igeeking payment in an aggregate amount of appately $4 millionfor
an alleged environmental spill originating from tB&ISCO 5006 while it was operating offshore Spain. We expectbé
indemnified for any payments resulting from thisident by our customer under the terms of theidgltontract. Our custorr
has posted guarantees with the Spanish governmeocover potential penalties. In addition, a crinhimvestigation of th
incident was initiated in July 2010 by a prosecuof arragona, Spain, and the administrative proicegs have been suspen
pending the outcome of this investigation. We da kwow at this time what, if any, involvement we ynhave in thi
investigation.

We intend to defend ourselves vigorously in the iaibtrative proceeding and any criminal investigati At this time
we are unable to predict the outcome of these nsatie estimate the extent to which we may be expdseany resultin
liability. Although we do not expect the outcometbé proceedings to have a material adverse effeaiur financial positiol
operating results or cash flows, there can be soraace as to the ultimate outcome of the procgsdin

Other Matters

In addition to the foregoing, we are named defetslanparties in certain other lawsuits, claimgrceedings incident
to our business and are involved from time to tmseparties to governmental investigations or prdiogs, including matte
related to taxation, arising in the ordinary coun§dusiness. Although the outcome of such lawsuitsther proceedings can
be predicted with certainty and the amount of dapility that could arise with respect to such lais or other proceedin
cannot be predicted accurately, we do not expeztethmatters to have a material adverse effect orfimancial positior
operating results or cash flows.

Note 8 - Segment Information

Our business consists of thneportable segments: (1) Deepwater, which includesdrillships and semisubmersible |
capable of drilling in water depths of 4,568t or greater, (2) Midwater, which includes oamésubmersible rigs capable
drilling in water depths of 4,49feet or less and (3) Jackup, which includes albwf jackup rigs. Each of our three reporti
segments provides one service, contract drillwe also manage the drilling operations for threepdeter rigs and owone
barge rig, which are included in "Other."

Segment information is presented below (in milllonSeneral and administrative expense and depi@ciaxpens
incurred by our corporate office are not allocatedur operating segments for purposes of measseggient operating incol
and were included in "Reconciling Items."

Three Months Ended March 31, 2012

Operating
Segments  Reconciling  Consolidated
Deepwater Midwater Jackup Other Total Items Total
Revenues $ 548.¢ $ 911 $ 3651 $ 21¢ $ 1,026.. $ — $ 1,026.
Operating expenses
Contract drilling (exclusive
of depreciation) 260.1 61.€ 181.5 16.7 520.2 — 520.2
Depreciation 76.€ 15.7 42.¢ .5 135.¢ 3.E 139.¢
General and administrative — — — — — 38.2 38.2
Operating income (loss) $ 211¢ $ 138 $ 1408 $ 44 $ 370¢€ $ (42.0 $ 328.¢
Property and equipment, net $ 9,451.f $ 917.C $ 2,452f $ 39.t $ 12,860.! $ 294 $ 12,889.
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Three Months Ended March 31, 2011

Operating
Segments  Reconciling  Consolidated
Deepwater Midwater Jackup Other Total Items Total
Revenues $ 98.2 $ — $ 2632 $ — $ 361t % — 3 361.t
Operating expenses
Contract drilling (exclusive ¢
depreciation) 40.¢ — 150.: A4 191.¢ — 191.¢
Depreciation 16.2 — 42.4 A4 59.1 A4 59.t
General and administrative — — — — — 30.1 30.1
Operating income (loss) $ 41.C $ — $ 70€ $ (8 $ 110¢& % (30.5) $ 80.2
Property and equipment, net $ 3,008." $ — $2232¢ $ 14 $ 5255! $ 3€ $ 5,259.:

Information about Geographic Areas

As of March 31, 2012 , the geographic distributddrour drilling rigs by operating segment was dfofes:

Deepwater Midwater Jackup Other Total @
North & South America (excl. Brazil) 6 — 15 — 21
Brazil 6 5 — — 11
Europe & Mediterranean 1 — 8 — 9
Middle East & Africa 4 1 12 — 17
Asia & Pacific Rim 2 — 11 1 14
Asia & Pacific Rim (under constructioff) 2 — 3 — 5
Total 21 6 49 1 77

(1) We have three deepwater drilling management castraat included in the table above.

(2) In April 2012, we entered into an agreement withmSang Heavy Industries to construct our sixth tdieapwate
drillship (ENSCO DS8), which is not included in the table above. Thgis scheduled for delivery during the tf
quarter of 2014.

Note 9 - Supplemental Financial Information

Consolidated Balance Sheet I nformation

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

March 31, December 31,
2012 2011
Trade $ 743.¢ $ 803.t
Other 31.¢ 53.€
775.5 857.]
Allowance for doubtful accounts (15.1) (13.¢)
$ 760.¢ % 843.%
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Other current assets consisted of the following{itiions):

Inventory

Prepaid taxes

Deferred mobilization costs
Prepaid expenses
Deferred tax assets
Marketable securities
Other

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

Intangible assets

Unbilled reimbursable receivables
Prepaid taxes on intercompany transfers of property

Deferred tax assets

Supplemental executive retirement plan assets

Deferred mobilization costs

Wreckage and debris removal receivables

Other

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

Personnel costs

Deferred revenue

Taxes

Accrued interest

Wreckage and debris removal
Intangible liabilities

Other
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March 31, December 31,
2012 2011

192.] 188.¢

55.¢€ 59.F

40.7% 43.¢

14.5 22.¢C

7.2 9.1

— 32.2

17.¢ 24.F

327.7 380.:

March 31, December 31,
2012 2011

184.( 197.:

107.¢ 119.¢

65.¢ 68.¢

43.¢ 43.1

28.1 25.€

25.C 38.4

19.C 19.¢

25.C 26.1

498.1 538.t

March 31, December 31,
2012 2011

128.¢ 158.¢

109.2 1112

80.C 74.7

36.C 69.4

19.C 16.C

— 43.2

65.C 41.4

438.( 514.¢




Other liabilities consisted of the following (in ivns):

March 31, December 31,
2012 2011

Intangible liabilities $ 163t $ 177.¢
Deferred revenue 117.¢ 124.¢
Unrecognized tax benefits (inclusive of interesd aanalties) 68.¢ 75.2
Supplemental executive retirement plan liabilities 34.4 30.1
Other 33.c 37.1
$ 417.¢ 3 444.¢

Concentration of Credit Risk

We are exposed to credit risk relating to our neslelies from customers, our cash and cash equigatemd investmer
and our use of derivatives in connection with trenagement of foreign currency exchange rate risgk.nifigate our credit ris
relating to receivables from customers, which cetissprimarily of major international, governmaemwtmed and independent
and gas companies, by performing ongoing credituatians. We also maintain reserves for potentiatliit losses, which to d¢
have been within management's expectations. Wegansti our credit risk relating to cash and investsidsy focusing o
diversification and quality of instruments. CasHabaes are maintained in major, wedlpitalized commercial banks. C.
equivalents consist of a portfolio of higiade instruments. Custody of cash and cash eguitgals maintained at several m;
financial institutions, and we monitor the finanaandition of those financial institutions. Wetigate our credit risk relating
the counterparties of our derivatives by transgctivith multiple, highquality counterparties, thereby limiting exposuo
individual counterparties, and by monitoring theaficial condition of our counterparties.

During the quarter ended March 31, 2012, Petropragided an aggregate $258.0 million , or 258§ our consolidate
revenues, which was attributable to our DeepwatdrMidwater segments. During the same period, Tavided an aggreg:
$116.7 million , or 11% , of our consolidated rewes, which was attributable to our Deepwater segmen

Revenues provided by our drilling operations inAlrand Angola totaled $271.4 million , or 26% da®131.2 million,
or 13% , respectively, of our consolidated revendi@sng the quarter ended March 31, 2012. Of tleseunts, 67% an84%
were provided by our deepwater drilling operatioespectively. Revenues provided by our drilling@tions in the U.S. Gulf
Mexico totaled $253.4 million , or 25%of our consolidated revenues during the quaneed March 31, 2012. Of this amot
69% was provided by our deepwater drilling operatio

Note 10 - Guarantee of Registered Securities

In connection with the Merger, on May 31, 2011, &nplc and Pride entered into a supplemental ingdento th
indenture dated as of July 1, 2004 between Pridetlaem Bank of New York Mellon, as indenture trusteeviding for, amon
other matters, the full and unconditional guarartigeEnsco plc of Pride’s 8.50% unsecured senioesialue 2019 6.875%
unsecured senior notes due 2020 and 7.875% unslesengor notes due 2040wvhich had an aggregate outstanding prini
balance as of March 31, 2012 of $ 1.7 billioiThe Ensco plc guarantee provides for the un¢mmadil and irrevocable guaran
of the prompt payment, when due, of any amount owebe holders of the notes.

Ensco plc also is a full and unconditional guarambthe 7.20% debentures due 2G83ued by Ensco Delaware
November 1997, which had an aggregate outstandingipal balance of :150.0 million as of March 31, 2012 .
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All guarantees are unsecured obligations of Enscogmking equal in right of payment with all o$ iexisting and futu
unsecured and unsubordinated indebtedness.

The following tables present the condensed coratitig statements of income for the three monthséndiarch 31
2012 and 2011 ; the condensed consolidating statisnoé comprehensive income for the three montlie@March 31, 201
and 2011 ; the condensed consolidating balancetsslaseof March 31, 2012 and December 31, 20hhd the condens
consolidating statements of cash flows for thedhreonths ended March 31, 2012 and 2011 , in acooedwith Rule 3t0 of
Regulation S-X.

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

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

OPERATING REVENUES $ 21¢ $ 106 $ — 3 1,042.¢ $ (48.99 $ 1,026.c
OPERATING EXPENSES

Contract drilling (exclusive

of depreciation) 6.8 10.€ — 551.¢ (48.9) 520.2

Depreciation A 8 — 138.t — 139.¢

General and administrative 14.¢ — — 23.€ — 38.2
OPERATING INCOME (LOSS) 3 (.8 — 329.1 — 328.¢
OTHER INCOME (EXPENSE),

NET (11.2) (-3 (11.9) (3.0 — (26.2)
INCOME BEFORE INCOME

TAXES (10.9 (1.7 (11.9) 326.1 — 302.¢
INCOME TAX PROVISION — 11.2 23.¢ 35.C
EQUITY EARNINGS IN

AFFILIATES, NET OF TAX 276.% 44z 79.7 — (400.%) —
NET INCOME 265. 31.¢ 68.C 302.c (400.%) 267.
NET INCOME ATTRIBUTABLE

TO NONCONTROLLING

INTERESTS — — — (2.0 — (2.0
NET INCOME ATTRIBUTABLE TC

ENSCO $ 265.. % 31 $ 68.C $ 300.: $ (400.2) $ 265.
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ENSCO PLC AND SUBSIDIARIES

CONDENSED CONSOLIDATING STATEMENTS OF INCOME

Three Months Ended March 31, 2011
(in millions)

OPERATING REVENUES
OPERATING EXPENSES
Contract drilling (exclusive of depreciation)
Depreciation
General and administrative
OPERATING INCOME (LOSS)
OTHER INCOME (EXPENSE), NET
INCOME (LOSS) BEFORE INCOME TAXES
INCOME TAX PROVISION
EQUITY EARNINGS IN AFFILIATES, NET OF TAX
NET INCOME

NET INCOME ATTRIBUTABLE TO
NONCONTROLLING INTERESTS

NET INCOME ATTRIBUTABLE TO ENSCO

ENSCO

International Subsidiaries of

Other Non-
Guarantor

Consolidating

Ensco plc Inc. Ensco Adjustments Total

$ — $ — $ 361.¢ $ (3 $ 361t
7 — 191.2 (-3 191.€

2 3 59.C — 59.t

13.¢ — 16.¢ — 30.1

(14.2) (.3 94.¢ — 80.2

3.€ (-2 1.2 — 2.2

(10.€) (.5 93.€ — 82.t

— 5.€ 11.4 — 17.C

75.2 66.1 — (141.9 —

64.€ 60.C 82.2 (141.9 65.5

— — (.9 — (.9

$ 646 $ 60.C $ 81t $ (1419 $ 64.€
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ENSCO PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENTS OF COMPREHENSIVE INCOME
Three Months Ended March 31, 2012

(in millions)
Other Non-
ENSCO Pride Guarantor
International International  Subsidiaries of  Consolidating
Ensco plc Inc. Inc. Ensco Adjustments Total
NET INCOME $ 2652 $ 31.¢ $ 68.C $ 302 % (400.2 $ 267.¢
OTHER COMPREHENSIVE INCOME
(LOSS), NET
Net change in fair value of derivative — (3.4 — 9.7 — 6.3
Reclassification of gains and losses on
derivative instruments from other
comprehensive (income) into net
income — A — (-2 — (D
Other — — — (1.9 — (1.9
NET OTHER COMPREHENSIVE
INCOME — (3.9 — 7.€ — 4.3
COMPREHENSIVE INCOME 265.4 28.€ 68.C 309.¢ (400.2) 271.%
COMPREHENSIVE INCOME
ATTRIBUTABLE TO
NONCONTROLLING INTERESTS — — — (2.0) — (2.0)
COMPREHENSIVE INCOME
ATTRIBUTABLE TO ENSCO $ 265<2 $ 28t $ 68.C $ 307¢ $ (400.2 $ 269.7
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ENSCO PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENTS OF COMPREHENSIVE INCOME
Three Months Ended March 31, 2011

Ensco plc

(in millions)

ENSCO
International

Inc.

Other Non-
Guarantor

Subsidiaries of

Ensco

Consolidating
Adjustments

Total

NET INCOME $ 64.€
OTHER COMPREHENSIVE INCOME
(LOSS), NET
Net change in fair value of derivatives —
Reclassification of gains and losses on
derivative instruments from other

comprehensive (income) loss into net
income —

Other —

NET OTHER COMPREHENSIVE
INCOME —

COMPREHENSIVE INCOME 64.€

COMPREHENSIVE INCOME
ATTRIBUTABLE TO
NONCONTROLLING INTERESTS —

COMPREHENSIVE INCOME
ATTRIBUTABLE TO ENSCO $ 64.€
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ENSCO PLC AND SUBSIDIARIES

CONDENSED CONSOLIDATING BALANCE SHEETS
March 31, 2012
(in millions)

ENSCO
International

Pride
International

Other Non-
Guarantor

Subsidiaries of

Consolidating

Ensco plc Inc. Inc. Ensco Adjustments Total
ASSETS
CURRENT ASSETS
Cash and cash equivalents  $ 122 $ 135 $ 29.2 % 153¢ $ — 3 208.¢
Accounts receivable, net — 7.7 — 752.7 — 760.4
Accounts receivable from
affiliates 1,289.t 71.t 535.t 2,003.¢ (3,900.9 —
Other 3.C 24.¢ 14 298.7 — 327.7
Total current assets 1,304.° 117.: 566.2 3,209.: (3,900.9) 1,297.(
PROPERTY AND
EQUIPMENT, AT COST 1.8 29.¢ — 15,051. — 15,083.!
Less accumulated depreciatior .8 21.¢ — 2,171.( — 2,193.¢
Property and equipment, net 1.C 8.1 — 12,880. — 12,889.¢
GOODWILL — — — 3,263.( — 3,263.(
DUE FROM AFFILIATES 2,506.¢ 2,616.: 208.c 3,597.( (8,928.9) —
INVESTMENTS IN
AFFILIATES 12,318.: 3,010.: 4,892.: — (20,220.9) —
OTHER ASSETS, NET 13.2 76.7 108.¢ 299.c — 498.1
$ 16,143.¢ $ 5828« $ 5775% $ 23,249.; $ (33,048.) $ 17,948.(
LIABILITIES AND SHAREHOLDERS' EQUITY
CURRENT LIABILITIES
Accounts payable and accrued
liabilities $ 6.€ $ 108 $ 234 % 950.7 $ — 3 991.t
Accounts payable to affiliates 1,193.: 735.k 110.t 1,861.: (3,900.9) —
Short-term debt 200.C — — — — 200.(
Current maturities of long-term
debt — — — 47.F — 47.F
Total current liabilities 1,399.¢ 746.% 133.¢ 2,859.! (3,900.9) 1,239.(
DUE TO AFFILIATES 1,922.¢ 1,053.1 633. 5,318.¢ (8,928.9) —
LONG-TERM DEBT 2,466." 149.C 2,064.¢ 182.c — 4,862.¢
DEFERRED INCOME TAXES — 327.2 — 14.2 — 341.¢
OTHER LIABILITIES — — — 417 .2 — 417 .4
ENSCO SHAREHOLDERS'
EQUITY 10,354 3,552.¢ 2,943.¢ 14,450.: (20,220.9) 11,080.¢
NONCONTROLLING
INTERESTS — — — 6.8 — 6.8
Total equity 10,354 3,552.¢ 2,943.¢ 14,457.: (20,220.9) 11,087.
$ 16,143.0 $ 5828« § 57755 $ 23,249.; $ (33,048.) $ 17,948.(
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ASSETS
CURRENT ASSETS
Cash and cash equivalents
Accounts receivable, net

Accounts receivable from
affiliates

Other
Total current assets

PROPERTY AND
EQUIPMENT, AT COST

Less accumulated depreciatior
Property and equipment, net

GOODWILL
DUE FROM AFFILIATES

INVESTMENTS IN
AFFILIATES

OTHER ASSETS, NET

LIABILITIES AND SHAREHOLDERS' EQUITY

CURRENT LIABILITIES

Accounts payable and accrued

liabilities

Accounts payable to affiliates

Short-term debt

Current maturities of long-term

debt

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

ENSCO SHAREHOLDERS'
EQUITY

NONCONTROLLING
INTERESTS

Total equity

ENSCO PLC AND SUBSIDIARIES

CONDENSED CONSOLIDATING BALANCE SHEETS
December 31, 2011
(in millions)

ENSCO
International

Pride
International

Other Non-
Guarantor

Subsidiaries of

Consolidating

Ensco plc Inc. Inc. Ensco Adjustments Total
$ 236.€ $ — $ 22¢ $ 171t $ — 3 430.7
— 3 5.2 838.( — 843.t
1,268. 89.¢ 278.2 1,194.t (2,830.9 —
2.8 35.2 47.C 295.c — 380.:
1,507.¢ 125.2 353.C 2,499.! (2,830.9 1,654.!
1.8 30.€ — 14,451.( — 14,483.
7 23.¢ — 2,037.( — 2,061.t
11 6.8 — 12,414.( — 12,421
— — — 3,263.( — 3,263.(
2,002.: 2,486.¢ 313t 3,638.° (8,441.9) —
12,041.¢ 2,966.( 4,802.¢ — (19,810.) —
13.¢ 83.4 34.€ 406.¢ — 538.t
$ 15567.( $ 5,668.« $ 5503.7 $ 22,221t $ (31,082.) $ 17,877.
$ 304 % 200 $ 274 % 1,081.. $ — $ 1,159«
575.1 606.€ 85.2 1,564.( (2,830.9 —
125.C — — — — 125.(
— — — 47.F — 47.t
730.t 626.€ 112.¢ 2,692 (2,830.9 1,331t
2,191.° 1,058.: 401.3 4,790.: (8,441.4 —
2,465." 149.C 2,072t 190.¢ — 4,877.¢
— 326.¢ — 12.7 — 339t
— 5.2 20.€ 419.( — 444.¢
10,179.: 3,502.¢ 2,896." 14,111. (19,810.}) 10,879.:
— — — 5.2 — 5.2
10,179.: 3,502.¢ 2,896." 14,116.¢ (19,810.}) 10,884.!
$ 15567.( $ 5,668« $ 5503.7 $ 22,221t $ (31,082 $ 17,877
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ENSCO PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENTS OF CASH FLOWS
Three Months Ended March 31, 2012

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

OPERATING ACTIVITIES

Net cash (used in) provided
by operating activities  $ (20.9 % (21.¢) $ (67.4 $ 656.6 $ — $ b547:

INVESTING ACTIVITIES
Additions to property and

equipment — 7 — (764.9 — (764.7)
Proceeds from disposition of
assets — — — .6 — 6
Other — — — 4.5 — 4.5
Net cash (used in) provided
by investing activities — 7 — (759.7) — (759.0
FINANCING ACTIVITIES
Cash dividends paid (86.¢) — — — — (86.€)
Commercial paper borrowings,
net 75.C — — — — 75.C
Reduction of long-term
borrowings — — — (7.2 — (7.2
Advances (to) from affiliates (192.9 22.¢ 74.1 95.4 — —
Other — 11.¢ — (3.5 — 8.3
Net cash provided by (used
in) financing activities (204.7) 34.€ 74.1 84.¢ — (10.6¢)
Effect of exchange rate changes
cash and cash equivalents — — — 5 — 5

NET INCREASE (DECREASE)
IN CASH AND CASH
EQUIVALENTS (224.2) 13.F 6.7 (17.6) — (221.5)

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

CASH AND CASH
EQUIVALENTS, END OF
PERIOD $ 12z $ 135 § 292 % 153¢ § — $ 208.¢
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ENSCO PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENTS OF CASH FLOWS
Three Months Ended March 31, 2011

(in millions)
Other Non-
ENSCO Guarantor
International  Subsidiaries of  Consolidating
Ensco plc Inc. Ensco Adjustments Total
OPERATING ACTIVITIES
Net cash provided by operating activities of
continuing operations $ 77 $ 49.6 % 67.7 $ — 125.2
INVESTING ACTIVITIES
Additions to property and equipment — — (131.0 — (131.0
Proceeds from disposition of assets — — 5 — 5
Net cash used in investing activities — — (130.5 — (130.5
FINANCING ACTIVITIES
Proceeds from short-term borrowings 2,462.¢ — — — 2,462.¢
Cash dividends paid (50.2) — — — (50.2)
Financing costs (21.5) — (4.0 — (25.5)
Advances (to) from affiliates 55.€ 139.1 (294.9) — —
Other — 1.2 1.7 — (.5
Net cash (used in) provided by financing
activities 2,446. 140.3 (200.9 — 2,386.¢
Effect of exchange rate changes on cash and cash
equivalents — — A — A
NET INCREASE (DECREASE) IN CASH AND
CASH EQUIVALENTS 2,450. 190.1 (259.0) — 2,381..
CASH AND CASH EQUIVALENTS, BEGINNING
OF PERIOD 3.4 19.1 1,028.: — 1,050."
CASH AND CASH EQUIVALENTS, END OF
PERIOD $ 2453.¢ $ 209.: $ 769.1 $ — 3,432.:
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Note 11 - Subsequent Events
Five-Year Credit Facility

On May 2, 2012, we entered into an amendment td il Amended and Restated Credit Agreement, daseof Ma)
12, 2011 (the “ Five -Year Credit Facility’admong Ensco, certain subsidiaries of Ensco, CikpBnA., as Administrative Ager
Deutsche Bank Securities, Inc. as Syndication Agantl a syndicate of banks party thereto. As ammndertain covenar
relating to the requirement to provide additionabgntors and borrowers were revised to excludgdompany indebtedne
among other clarifying changes. Except as ameralediher terms of the Fiv&¥ear Credit Facility, including its term, remair
unchanged.

364-Day Credit Facility

On May 2, 2012, we entered into an amendment t@84eDay Credit Agreement, dated as of May 12, 204 “364
Day Credit Facility”),among Ensco, certain subsidiaries of Ensco, Cikp&hA., as Administrative Agent, Deutsche B
Securities, Inc. as Syndication Agent, and a syatdiof banks party thereto. As amended, effeets/ef May 10, 2012, the te
of the 364 Pbay Credit Facility is extended until May 9, 2018dacertain covenants relating to the requiremenprtvide
additional guarantors and borrowers were revisegktdude intercompany indebtedness, among othéfyihe changes. Exce
as amended, all other terms of the 364-Day Creatitliey remained unchanged.
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Item 2. Management's Discussion and Analysis of Financiab@dition and Results of Operations
BUSINESS ENVIRONMENT
Deepwater

During 2011, increased tender activity resultednfretrengthening demand for work in 2012 and beyfondieepwate
drilling in various regions. During the first quartof 2012, robust demand continued in Brazil asmeé tenders issued
Petrobras remained open for lotegm work. Additionally, Petrobras and other operatare expected to increase t
requirements in the region during 2012. Demandiémpwater drilling also is expected to increasérench Guiana as operat
move to assess this new geologic trend.

In West Africa, further signs of growth in demarwt fleepwater drilling were seen during the firsamer of 2012 wit
multiple operators inquiring about deepwater rigswork beginning in late 2012 to mgD13 in an environment with limit
visible rig supply. Angola, Gabon and Equatoriair&a continue to generate new drilling opportusitiss do the new discover
offshore East Africa. Deepwater activity continuesincrease in Asia with demand driven by requireteen Indonesia ar
Malaysia, coupled with expectations of future dechgrowth for deepwater drilling in Brunei.

During 2011, several drilling permits were issuedhie U.S. Gulf of Mexico related to deepwater pangs that had be
interrupted by the response to the Macondo welldemt as offshore drilling contractors continuedwork with operators ar
government regulators to address new regulatoryim@ments and secure drilling permits. During thst fquarter of 2012, tt
time required for issuance of deepwater drillingnpiés further decreased in the U.S. Gulf of Mexicesulting in increase
demand in the region. Operators have become marfedent in managing the permitting process andoaiiteling an inventory ¢
work that is expected to enable them to commibtgiterm contracts. These improvements have bkestriited by recent long-
term contracts awarded at attractive rates andulmgist industry expectations that deepwater rigyals may outpace departu
in the region during the remainder of 2012.

Worldwide rig supply in the deepwater segment ¢args to increase as a result of newbuild constmigirograms.
has been reported that over 8wbuild drillships and semisubmersible rigs capaifl drilling in water depths of 4,500 feet
greater currently are under construction, @Bwhich are scheduled for delivery during the aimder of 2012. The majority
all deepwater newbuild rigs scheduled for delivarg contracted. We expect newbuild deepwaterwijde absorbed into tt
market without a significant effect on utilizatiand day rates.

We continue to believe in the longrm positive prospects for deepwater drilling lohsa the expected growth in
consumption from developing nations, limited grovithoil supplies and high depletion rates of matailefields, as well e
geologic successes, improving access to promidiisgpare areas and new, more efficient technolodiese to the tendency 1
deepwater drilling programs to be more insulatenfrshortterm commodity price fluctuations, we expect theat tleepwat:
segment will outperform the midwater and jackupnsegts over the lonterm. We expect rig utilization and day rates is
deepwater segment will be driven by growing worldevdemand for oil and natural gas and the growirogi$ by operators
deepwater offshore prospects. If a further increasmntracting of deepwater rigs occurs in thersieem, a slight undesupply
may result during 2012 providing upward pressureitiization and day rates across certain regions.
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Midwater

During late 2011, incremental tender activity anckréased utilization was seen in various regionsirlg the first quarte
of 2012, demand softened for midwater rigs in Whsfsica, while midwater activity in Brazil remainecbnsistent. Howeve
global rig availability continues to decline for d«beginning in late 2012 and early 2013. We expleat increased strength
the deepwater segment may provide support for ntighwailization, although the midwater segmentikely to see less day r:
growth than deepwater in the near to intermedixta t

Worldwide rig supply in the midwater segment is eapected to increase significantly in the nemm. It has bee
reported that 10 newbuild semisubmersible rigs lelgpaf drilling in water depths of 4,499 feet osdeare under constructiomo
of which are scheduled for delivery during the revdar of 2012. Halbf all newbuild midwater rigs scheduled for delivere
contracted. Due to competition with higher speaifion drilling rigs and the potential oversupplfyroidwater rigs in certa
regions, we expect utilization and day rates toai@mnder pressure in the near-term.

Jackup

During 2011, improvements were seen in tender iagtilue to an increase in both standard duty armheuty jacku
rig demand for work in 2012 and beyond across wari@gions. During the first quarter of 2012, tihahd continued with jackt
rig availability beginning to tighten as a resuitstrengthening demand. Operators have begun plgnmork programs acrc
various regions for 2013 given limited rig availiégiin 2012, and day rates are expected to impm@s/@ew contracts and opti
are priced.

Demand continued on a positive trend during the fjuarter of 2012 for jackup rigs in the Asia Fadaim, including
Vietnam, Malaysia, Indonesia and Australia, as sdventracts were awarded, thereby limiting rigitability across the regio
Operators in the region are showing an increasedest for heavy duty rigs, but standard duty regaain the most prominent
the region with their relatively attractive dayast

Demand increased in the Middle East during the jterter of 2012 and is expected to continue théoyear, primaril
as a result of increased requirements from Sauaingp. Recent contracting activity, and the expigtaif further activity in th
near-term, indicates additional support for utii@a and day rates in the near-term.

Demand was robust for both standard duty and hdaty jackup rigs in the North Sea during the fgstarter of 201:
Inquiries have been received for work in the redimm2013 and 2014 as availability remains tighe dim part, to relatively hic
barriers to entry. Although more drilling rigs magter the North Sea, we expect upward pressurdilization and day rates
the near-term.

Demand remained consistent for jackup rigs in th®. Gulf of Mexico during the first quarter of 2012pward pressu
on utilization and day rates is expected as newtraots are awarded with longer terms and more diggart the regio
specifically to Mexico. In Mexico, PEMEX recentlgaffirmed its intention to increase its jackup flsee before the end of 1
year; although, the pace of tendering and contatensions has slowed during the first quarter @22 Tender activity |
Mexico may increase later in 2012 with some upwagessure expected thereafter on utilization andrases.

Worldwide rig supply in the Jackup segment continteeincrease as a result of newbuild construgtimgrams. It he
been reported that over 80 newbuild jackup rigsuaider construction, over 2§ which are scheduled for delivery during
remainder of 2012. Less than haffthe newbuild jackup rigs scheduled for delivarg contracted. It is uncertain whethei
market in general or any geographic region in paldir will be able to fully absorb newbuild jackeg deliveries in the near-
term.
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RESULTS OF OPERATIONS

The following table summarizes our condensed cate@d results of operations for the quarters erdarcth 31, 201
and 2011 (in millions):

2012 2011

Revenues $ 1,026« $ 361.t
Operating expenses

Contract drilling (exclusive of depreciation) 520.z 191.¢

Depreciation 139.¢ 59.t

General and administrative 38.2 30.1
Operating income 328.¢ 80.:
Other income (expense), net (26.2) 2.2
Provision for income taxes 35.C 17.C
Net income 267.¢ 65.5
Net income attributable to noncontrolling interests (2.0 (.9
Net income attributable to Ensco $ 265.¢ % 64.€

For the quarter ended March 31, 2012 , excludingl$2 million of revenues and $120.5 milliaf operating incomr
attributable to the impact of the Merger, revenaed operating income increased $203.7 million 5% , and $127.8 million
or 159%, respectively, as compared to the prior year guafthe increase in revenues and operating incaimaply was due t
an increase in utilization and average day ratesuofDeepwater and Jackup segments and the additinoawbuild rigs to ot
Deepwater segment. See below for additional inféiomaon our results by segment.

In March 2012, we entered into a five-year terntlidg contract with BP for ENSCO DS-6, which add&f2.8 millior
and $939.7 milliorto our contract drilling backlog for the remaind$r2012 and beyond, respectively. As of March 3112 ou
contract backlog was $10.4 billion .

A significant number of our drilling contracts area longterm nature. Accordingly, an increase or declindemand fc
contract drilling services generally affects ourergiing results and cash flows gradually over fitquarters as longrmr
contracts expire and new contracts and/or optioegaced at current market rates.

Rig Counts, Utilization and Average Day Rates

The following table summarizes our offshore drilimigs by reportable segment and rigs under cocistru as o
March 31, 2012 and 2011;

2012® 2011
Deepwatef’ 19 5
Midwater 6 —
Jackup? 46 40
Under constructiof® 5 5
Total 76 50
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1)

()

(3)
(4)

In connection with the Merger, we acquired 13 destpwrigs, two of which were under construction, rsidwater rig
and seven jackup rigs.

ENSCO 8505 was delivered in the first quarter acf2@nd is expected to commence drilling operatiorthe U.S. Gul
of Mexico under a long-term contract during theosetquarter of 2012. ENSCO DBwas delivered in January 2012
currently is in the shipyard undergoing customexcsfied upgrades in preparation of its fiyear drilling contract, whic
is expected to commence drilling operations dutirggfourth quarter of 2012.

ENSCO 8504 was delivered and commenced drillingaifmns in Brunei during the third quarter of 2011.

In June 2011, we sold ENSCO

In April 2012, we entered into an agreement wittmSang Heavy Industries ("SHI") to construct ourtlsixiltra-
deepwater drillship (ENSCO D&}, which is not included in the table above. Tigeis scheduled for delivery during 1
third quarter of 2014.

In October 2011, we entered into an agreement Wéppel FELS Limited ("KFELS") to construct a thindtra-high
specification harsh environment jackup rig (ENSCZ2)1 This rig is scheduled for delivery during tiiird quarter ¢

2014.

The following table summarizes our rig utilizatiand average day rates by reportable segment foqubeers ende

March 31, 2012 and 2011;

2012 2011
Rig utilization ®
Deepwater 87% 77%
Midwater 68% N/A
Jackup 84% 72%
Total 87% 72%
Average day rates®
Deepwater 382,61¢ $ 304,22(
Midwater 227,31¢ N/A
Jackup 99,44¢ 96,76¢
Total $ 181,31¢ $ 118,44

1)

()

Rig utilization is derived by dividing the numbefrdays under contract by the number of days inpéxéod. Days und
contract equals the total number of days that higige earned a day rate, including days associatédcampensate
downtime and mobilizations. For newly constructedaoquired rigs, the number of days in the periedits upo
commencement of drilling operations for rigs witkantract or when the rig becomes available fdtigi operations fc
rigs without a contract.

Average day rates are derived by dividing contdaidting revenues, adjusted to exclude certain $yp€&nonrecurring
reimbursable revenues, lump sum revenues and reseattributable to amortization of drilling contraatangibles &
discussed in Note 2 to our audited consolidateahfiial statements for the year ended December(&1, dcluded in ot
annual report on Form 1K; by the aggregate number of contract days, agljust exclude contract days associated
certain mobilizations, demobilizations, shipyardiracts and standby contracts.
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Detailed explanations of our operating results,luding discussions of revenues, contract drillingpense an
depreciation expense by segment, are provided below

Operating Income

Our business consists of three reportable segm@)t®eepwater, which consists of our rigs capalbldrilling in watel
depths of 4,500 feet or greater, (2) Midwater, Wwhionsists of our semisubmersible rigs capableriiing in water depths ¢
4,499 feet or less and (3) Jackup, which consistédl our jackup rigs. Each of our three reportaddgments provides one serv
contract drilling. We also manage the drilling cggons for three deepwater rigs and own one beggevhich are included
"Other."

Segment information is presented below. Generdladministrative expense and depreciation exparaered by oL
corporate office are not allocated to our operategments for purposes of measuring segment opgratcome and we
included in "Reconciling Items."

Three Months Ended March 31, 2012

Operating
Segments  Reconciling Consolidated
Deepwater Midwater Jackup  Other Total ltems Total
Revenues $ 548.¢ $ 911 $ 3651 $ 21€¢ $ 1,026« $ — $ 1,026.¢
Operating expenses
Contract drilling (exclusive
of depreciation) 260.1 61.¢ 181.t 16.7 520.2 — 520.2

Depreciation 76.€ 15.7 42.¢ 45 135.¢ 3.8 139.¢
General and administrative — — — — — 38.2 38.2
Operating income (loss) $ 211¢ % 135 $ 1408 $ 44 % 3706 $ (42.0 $ 328.¢
Three Months Ended March 31, 2011

Operating

Segments  Reconciling Consolidated

Deepwater Midwater Jackup  Other Total Items Total
Revenues $ 98.2 $ — $ 2632 $ — % 361.F % — $ 361.
Operating expenses
Contract drilling (exclusive
of depreciation) 40.¢ — 150.: 0.4 191.¢ — 191.¢

Depreciation 16.3 — 42 .4 4 59.1 0.4 59.t
General and administrative — — — — — 30.1 30.1
Operating income (loss) $ 41.C $ — $ 70€ $ (09 $ 110.¢ $ (30.5) $ 80.2
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Deepwater

Excluding $332.7 milliorof revenues attributable to the impact of the Mer@eepwater revenues for the quarter el
March 31, 2012 increased by $117.7 million , or%20as compared to the prior year quarter. The irseréa revenues primar
was due to an increase in utilization to 87% froro/in the prior year quarter and a 3®%rease in average day rates ove
same period, all excluding the impact of the Mer@dre increase in utilization was attributable tdS-0O 8504, which wi
added to our Deepwater fleet and commenced drilbpgrations during the third quarter of 2011; ENSCZ&DO0, whicl
commenced drilling operations in Brazil in Deceml®11 and was undergoing an enhancement projeet shipyard i
Singapore during the prior year quarter; and ENS8503, which was added to our Deepwater fleet amdnoeenced drillin:
operations during the prior year quarter. The iaseein average day rates was attributable to ENS&2, which earned a low
special/sublet day rate during the prior year gquradnd the addition of ENSCO 8504 to the fleetcliing $177.6 millionof
contract drilling expense attributable to the intpafcthe Merger, contract drilling expense incrabbg $41.6 million , or 102%
as compared to the prior year quarter primarily tluaghe increase in utilization as previously notBepreciation expen
increased by $7.8 million , or 48% , excluding $bahillion of expense attributable to the impact of the Merdée increase
depreciation expense primarily was due to the amdisf ENSCO 8503 and ENSCO 8504 to our Deepwadget fis previous
noted and depreciation on ENSCO 7500 enhancememigleted during late 2011.

Midwater

Midwater revenues for the quarter ended March ®122were $91.1 million These revenues were attributable to
Midwater fleet acquired in connection with the Mergwhich is comprised of five semisubmersible gsrently operating |
Brazil and one semisubmersible rig operating in WWdsdca. For the quarter ended March 31, 2018ilization and average d
rates of our Midwater fleet were 68% and $227,Q0@spectively. Utilization primarily was impactdyy ENSCO 500:
which incurred downtime for repairs during the emtrperiod.

Jackup

Excluding $15.8 millionof revenues attributable to the impact of the Mergackup revenues for the quarter el
March 31, 2012 increased by $86.0 million , or 33%s compared to the prior year quarter. The irseréa revenues primar
was due to an increase in utilization to 93%, ediclg the impact of the Merger, from 72% in the pryear quarter, primari
attributable to the Middle East and Europe mark@tmtract drilling expense increased $17.2 milljar 11% , excluding14.(
million of expense attributable to the impact of the Mer@dre increase in contract drilling expense was ttuéncrease
utilization and personnel costs. Depreciation espenas comparable to the prior year quarter, exgyu$2.9 millionof expens
attributable to the impact of the Merger.

Other

Other revenues and contract drilling expense fer dharter ended March 31, 20%&re attributable to the manay
drilling rig operations acquired in connection witie Merger.

Reconciling Items
General and administrative expense for the quasteted March 31, 2012 increased by $8.1 million 2@% , as
compared to the prior year quarter primarily atttéble to increased personnel costs as a resutheofMerger, and lea

termination costs associated with our former U.@niaistrative office in Dallas, TX. These costs tjaly were offset b
professional fees incurred during the prior yeaartgr in connection with the Merger.
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Other Income (Expense)

The following table summarizes other income (expifer the quarters ended March 31, 2012 and 2@driflions):

2012 2011

Interest income $ 5¢ % 2
Interest expense, net:

Interest expense (57.¢) (18.5)

Capitalized interest 23.C 14.£

(34.¢) 4.7

Other, net 2.5 6.1

$ (26.2) $ 2.2

Interest income for the quarter ended March 31,2230treased as compared to the prior year quartertalueteres
earned on certain longrm contracts for reimbursement of mobilizatior apgrade costs. Interest expense increased log
same period primarily due to an increase in outstendebt resulting from $1.9 billion aggregatenpipal amount of de
assumed in connection with the Merger, in additiorour public offering in March 2011 of $2.5 bilticaggregate princip
amount of senior notes. Interest expense of $23llbomand $14.4 millionwas capitalized in connection with our newb
construction during the quarters ended March 31224hd 2011, respectively.

Our functional currency is the U.S. dollar, andaation of the revenues earned and expenses incbyrexrtain of oL
subsidiaries are denominated in currencies otter the U.S. dollar ("foreign currencies"). Thesmgactions are remeasure
U.S. dollars based on a combination of both curaaut historical exchange rates. Net foreign cugrenxchange loss &700,00l
was included in other, net, for the quarter endeddd 31, 2012 which was more than offset by other income, whilget foreig
currency exchange gain of $300,000 was includeather, net, for the quarter ended March 31, 204 het gain of$4.8 millior
associated with the repurchase of our auctionsetarities was included in other, net, for the tpragnded March 31, 2011.

Provision for Income Taxes

Income tax rates imposed in the tax jurisdictions/hich our subsidiaries conduct operations vasyj@es the tax base
which the rates are applied. In some cases, tas rafy be applicable to gross revenues, statutarggotiated deemed profits
other bases utilized under local tax laws, rathantto net income. Our drilling rigs frequently neadvom one taxing jurisdictic
to another to perform contract drilling servicas.sbme instances, the movement of drilling rigs agntaxing jurisdictions wi
involve the transfer of ownership of the drillings among our subsidiaries. As a result of theudes changes in tax law and
taxing jurisdictions in which our drilling rigs amperated and/or owned, our consolidated effedticeme tax rate may ve
substantially from one reporting period to anothdgpending on the relative components of our egmigenerated in t
jurisdictions with higher tax rates or lower taxes

Subsequent to the Merger, we transferred ownerghigeveral acquired drilling rigs among our sulmigis in Jun
2011. Following our redomestication to the U.K.Oecember 2009, we reorganized our worldwide opmrat which include«
among others, the transfer of ownership of sewaralr drilling rigs among our subsidiaries dur@@10 and 2009.
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Income tax expense was $35.0 million and $17.0ionillor the quarters ended March 31, 2012 and 201pertsely
The $18.0 millionincrease in income tax expense as compared to tilbe year quarter primarily was due to incree
profitability, partially offset by a decrease inratonsolidated effective income tax rate to 11.6%mf 20.6%in the prior yee
guarter. Our consolidated effective income tax fatehe quarter ended March 31, 2Gbh2ludes the impact of various disct
tax items, the majority of which is attributable ttee derecognition of a liability upon the lapseté statute of limitatior
applicable to an uncertain tax position, partiaffset by the resolution of a prior period tax reattExcluding the impact of t
aforementioned discrete items, our consolidatedcéffe income tax rate for the quarter ended M&tth2012 wasl2.1%
compared to a consolidated effective income tag, rakcluding discrete tax items, of 14.986 the quarter ended March
2011. The decrease primarily was attributable ® ithpact of the acquired operations of Pride argerothanges in taxil
jurisdictions in which our drilling rigs are opeedtand/or owned that resulted in an increase irrdtaive components of ¢
earnings generated in tax jurisdictions with lowser rates, partially offset by the impact of theieation of the Lookthru Rule
for Related Controlled Foreign Corporations unddernal Revenue Code Section 954(c)(6) on DecerdbeR011. The Look-
thru rule generally excludes from U.S. federal meotax certain dividends, interest, rents and t@gteceived or accrued b
controlled foreign corporation (“CFC”) from a redat CFC that would otherwise be taxable pursuatitdcsubpart F regime.

LIQUIDITY AND CAPITAL RESOURCES

Although our business is cyclical, we historicdiigve relied on our cash flow from operations to ligaidity needs an
fund the majority of our cash requirements. We havaintained a strong financial position through ttisciplined an
conservative use of debt, which has provided usabiity to achieve future growth potential througbquisitions and newbu
rig construction. A substantial portion of our cdlglw has been invested in the expansion and emmaant of our fleet of drillin
rigs in general and our newbuild construction imtipalar. Given the number of our rigs currentlyden construction and t
amount of longeerm debt outstanding, it is contemplated that cash flows primarily will be dedicated to financewbuilc
construction through 2014 and to service our l@rgitdebt.

During the quarter ended March 31, 2012, our pynsource of cash was $547.3 milligenerated from operati
activities and $75.0 millionin net proceeds from our commercial paper progr@uar primary use of cash for the same pe
was $764.1 million for the construction, enhanceimemd other improvement of our drilling rigs, inding $611.2 millior
invested in our newbuild construction; $86.8 roitlifor the payment of dividends; and $7.1 millian feduction of longermr
borrowings.

During the quarter ended March 31, 2011, our pnnsurce of cash was $2.5 billiém proceeds from the issuance
our senior notes and $125.2 million generated foparating activities. Our primary use of cashtfer same period wagl31.(
million for the construction, enhancement and other impn&re of our drilling rigs, including $88.6 milliomvested in th
construction of ENSCO 120 and ENSCO 121; and $60llibn for the payment of dividends.

Cash Flow and Capital Expenditures

Our cash flow from operating activities and capéapenditures for the quarters ended March 31, 20022011 were
follows (in millions):

2012 2011
Cash flow from operating activities $ 547 % 125.2
Capital expenditures
New rig construction $ 611.2 $ 97.1
Rig enhancements 94.¢ 22.71
Minor upgrades and improvements 58.C 11.2
$ 764.1 $ 131.C
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Cash flow from operating activities increased $42gillion , or 337% , for the quarter ended Mardh 2012 as
compared to the prior year quarter. The incrgagwarily resulted from a $720.3 million increasedash receipts from contr.
drilling services, partially offset by a $216.5 haoih increase in cash payments related to conttalling expenses and a $5!
million increase in cash payments for net interest.

We continue to maintain our long-established stnatef highgrading our jackup rig fleet by investing in ne
equipment while expanding the size and quality wf deepwater drilling rig fleet. ENSCO D&Bwas delivered in January 2(
and currently is in the shipyard undergoing custospecified upgrades in preparation of its fixear drilling contract, which
expected to commence drilling operations duringftlugth quarter of 2012. ENSCO D&Sis under construction and uncontra
with a scheduled delivery date in the second Hab04.3.

We entered into an agreement with SHI in April 2@dZonstruct our sixth ultra-deepwater drillshENSCO DS8) for
estimated total construction costs of approxima$éig5 million. ENSCO DS is scheduled for delivery during the second bt
2014 and is uncontracted.

ENSCO 8505 was delivered in January 2012 and is@&d to commence drilling operations under a ltmmg: contrac
in the U.S. Gulf of Mexico during the second quaak2012. We also have remaining one ENSCO 850@$® ultradeepwate
semisubmersible rig under construction (ENSCO 85@8jich is committed under a lorigrm contract in the U.S. Gulf
Mexico and scheduled for delivery during the thgudarter of 2012.

We also have three ulttd@gh specification harsh environment jackup riggl@emconstruction with KFELS for estima
aggregate construction costs of approximately $#i@on. These rigs are scheduled for delivery dgrthe first and second h
of 2013 and the second half of 2014, respectivdlfie first jackup rig to be delivered is committender a longerm drilling
contract in the North Sea, while the other two jgrkigs under construction are uncontracted.

Based on our current projections, we expect cappkenditures during 2012 to include approximatly3 billion foi
newbuild construction, approximately $380 millioar frig enhancement projects and approximately $&6ion for minor
upgrades and improvements. Depending on marketitgomsl and future opportunities, we may make adddl capite
expenditures to upgrade rigs for customer requirgsn@nd construct or acquire additional rigs.

Financing and Capital Resources

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

March 31, December 31,
2012 2011
Total debt $ 5,110.: $ 5,050.:
Total capital* $ 16,190.! $ 15,929..
Total debt to total capital 31.6% 31.7%

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

As of March 31, 2012, we had outstanding, and ns&miannual interest payments on, $1.0 billion aggpes principe
amount of unsecured 3.25% senior notes due 201®.&5nillion aggregate principal amount of unsedBe&00% senior not
due 2019, $900.0 million aggregate principal amaininsecured 6.875% senior notes due 2020, $lliGnbaggregate princip
amount of unsecured 4.70% senior notes due 2021$20d.0 million aggregate principal amount of unsed 7.875% seni
notes due 2040.
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Revolving Credit

We have a $1.45 billion revolving unsecured créaliility with a fiveyear term, expiring in May 2016, to be usec
general corporate purposes ("the Five-Year Crealiilfy"). Advances under the Fivéear Credit Facility bear interest at LIB(
plus an applicable margin rate (currently 1.5% @@num), depending on our credit rating. We areirequo pay a quartet
undrawn facility fee (currently 0.20% per annum)tba total $1.45 billion commitment, which alsd@sed on our credit ratir
We also are required to maintain a total debt tal toapitalization ratio less than or equal to 50f@ler the Fivefear Credi
Facility. We have the right, subject to lender @ntsto increase the commitments under the Kiear Credit Facility to e
aggregate amount of up to $1.7 billion. We had moants outstanding under the Five-Year Credit Fgal ofMarch 31, 201
and December 31, 2011.

We have a $450.0 million revolving unsecured créatiflity with a 364day term, expiring in May 2013, to be used
general corporate purposes ("the 3Bdy Credit Facility"). Upon our election prior toaturity, amounts outstanding under
364-Day Credit Facility may be converted into a terrarlawvith a maturity date of May 11, 2013 after pagytaf a fee equal
1% of the amounts converted. Advances under thelB84Credit Facility bear interest at LIBOR plus &pplicable margin ra
(currently 1.50% per annum) depending on our creding. We are required to pay a quarterly undréaaility fee (currentl
0.10% per annum) on the total $450.0 million connmeitt, which also is based on our credit rating. 8\&® are required
maintain a total debt to total capitalization rdtiges than or equal to 50% under the B84 Credit Facility. We have the rig
subject to lender consent, to increase the commisnender the 36Day Credit Facility to an aggregate amount of u$%60.(
million. We had no amounts outstanding under th&-Béy Credit Facility as of March 31, 2012 and Daber 31, 2011.

Commercial Paper

We participate in a commercial paper program wathr fcommercial paper dealers pursuant to which &g issue, on
private placement basis, unsecured commercial papes up to a maximum aggregate amount outstaradiagy time of $1.
billion. The proceeds of such financings will beedsfor capital expenditures and other general catpopurposes. TI
commercial paper will bear interest at rates thiitwary based on market conditions and the ratiagsigned by credit rati
agencies at the time of issuance. The maturitigheotommercial paper will vary, but may not exc8éd days from the date
issuance. The commercial paper is not redeemabseilect to voluntary prepayment by us prior to urigt. We had$200.(
million and $125.0 million outstanding under oumuuercial paper program as of March 31, 2@t@ December 31, 20:
respectively.

Other Financing

We filed an immediately effective Form &S-Registration Statement with the Securities andhBrge Commissic
("SEC") on January 13, 2012, which provides usabiity to issue debt securities, equity securjtggsarantees and/or units
securities in one or more offerings from time todi The registration statement, as amended, expidanuary 2015.

As of March 31, 2012 , we had an aggregate $229l&moutstanding under three separate Maritime Admiaiigir
bond issues that require semiannual principal atetest payments and are due in 2015, 2016 and, 280ectively. We al:
make semiannual interest payments on $150.0 mitlfoh20% debentures due in 2027.

The Board of Directors of our U.S. subsidiary anédecessor, Ensco Delaware, previously authorizeddpurchase
up to $1.5 billion of our ADSs. In December 200% thenBoard of Directors of Ensco International Limitedpredecessor
Ensco plc, continued the prior authorization andyjject to shareholder approval, authorized managemteerepurchase up
$562.4 million of ADSs from time to time pursuant ghare repurchase agreements with two investnaarisb The thesole
shareholder of Ensco International Limited approgedh share repurchase agreements for ayfae-term. No shares wi
repurchased under the share repurchase progranmg @11 or the quarter ended March 31, 20¥tthough $562.4 millio
remained available for repurchase as of March 8122 we will not repurchase any shares under our stegrerchase progre
without further consultation with and approval bg Board of Directors of Ensco plc.
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Liquidity

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

March 31, December 31,

2012 2011
Cash and cash equivalents $ 208.¢ $ 430.7
Working capital $ 58.C $ 323.(
Current ratio 1.C 1.2

We expect to fund our shom¥m liquidity needs, including contractual obligats and anticipated capital expenditu
as well as any dividends, share repurchases orimgpdapital requirements, from our operating cdelwv fand funds borrowe
under our commercial paper program and/or 364-DagiCFacility.

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

Effects of Climate Change and Climate Change Reguian

Greenhouse gas emissions have increasingly becbeneubject of international, national, regionahtestand loc:
attention. Cap and trade initiatives to limit greense gas emissions have been introduced in thep&an Union. Similarl
numerous bills related to climate change have ba@oduced in the U.S. Congress, which could adgrémpact mos
industries. In addition, future regulation of grhense gas could occur pursuant to future treatygatibns, statutory «
regulatory changes or new climate change legigidgtidhe jurisdictions in which we operate. It iscertain whether any of the
initiatives will be implemented. However, based mblished media reports, we believe that it is neatsonably likely that tt
current proposed initiatives in the U.S. will bepiemented without substantial modification. If suchiatives are implemente
we do not believe that such initiatives would hawdirect, material adverse effect on our operaiisgilts.

Restrictions on greenhouse gas emissions or othated legislative or regulatory enactments cowslehan indire
effect in those industries that use significant amse of petroleum products, which could potentialiygult in a reduction
demand for petroleum products and, consequentlypfishore contract drilling services. We are cathg unable to predict tt
manner or extent of any such effect. Furthermone, of the longerm physical effects of climate change may benaneiase i
the severity and frequency of adverse weather tiondi such as hurricanes, which may increase msurance costs or ri
retention, limit insurance availability or redudeetareas in which, or the number of days duringctyhour customers wot
contract for our drilling rigs in general and iretisulf of Mexico in particular. We are currentlyalnte to predict the manner
extent of any such effect.

MARKET RISK

We use derivatives to reduce our exposure to fareigrency exchange rate risk. Our functional cwyeis the U.<
dollar. As is customary in the oil and gas industtymajority of our revenues and expenses are dieated in U.S. dollar
however, a portion of the revenues earned and egseimcurred by certain of our subsidiaries areod®gnated in currenci
other than the U.S. dollar. We maintain a foredgmrency exchange rate risk management strategyutiizes derivatives 1
reduce our exposure to unanticipated fluctuationedrnings and cash flows caused by changes iigforeirrency exchani
rates. We may employ an interest rate risk managérstrategy that utilizes derivative instrumertsnitigate or eliminat
unanticipated fluctuations in earnings and casldlarising from changes in, and volatility of, irgst rates.
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We utilize derivatives to hedge forecasted foraigrrency denominated transactions, primarily taucedour exposure
foreign currency exchange rate risk on future etgrecontract drilling expenses denominated in weri@reign currencies. V
have net assets and liabilities denominated in mouseforeign currencies and use various methodeanage our exposure
changes in foreign currency exchange rates. Weopmgtantly structure our drilling contracts in Udgllars, which significantl
reduces the portion of our cash flows and asseterdmated in foreign currencies. We also employouar strategies, includi
the use of derivatives, to match foreign currenepaminated assets with equal or near equal amaintsreign currenc
denominated liabilities, thereby minimizing expasuo earnings fluctuations caused by changes iigorcurrency exchan
rates.

We utilize derivatives and undertake foreign cucseaxchange rate hedging activities in accordaritle aur establishe
policies for the management of market risk. We guaité our credit risk relating to the counterpartésour derivatives t
transacting with multiple, highuality financial institutions, thereby limiting pmsure to individual counterparties and
monitoring the financial condition of our counter@s. We do not enter into derivatives for tradargpther speculative purpos
We believe that our use of derivatives and reléttedging activities reduces our exposure to foreigmency exchange rate r
and interest rate risk and does not expose us terialecredit risk or any other material markekris

As of March 31, 2012 we had derivatives outstanding related to castv thedges and derivatives not designate
hedging instruments to exchange an aggregate $33Mi8n for various foreign currencies. If we were to ineuhypothetic:
10% adverse change in foreign currency exchangs,ratt unrealized losses associated with ourgoreiirrency denominat
assets and liabilities and related derivatives fadMarch 31, 2012 would approximate $18.3 millionA portion of thes
unrealized losses generally would be offset by esponding gains on certain underlying expectedréuttansactions beil
hedged. All of our derivatives mature during tlextnl7 months. See Note 4 to our condensed caagetl financial statemel
for additional information on our derivative instnents.

CRITICAL ACCOUNTING POLICIES

The preparation of financial statements and relategtlosures in conformity with accounting prineipl generall
accepted in the United States of America requitgsnanagement to make estimates, judgments anchpssuas that affect tt
amounts reported in our consolidated financialest&ints and accompanying notes. Our significant oty policies ar
included in Note 1 to our audited consolidatedritial statements for the year ended December 31, id@luded in our annu
report on Form 10k filed with the SEC on February 24, 2012. Thesdicpgs, along with our underlying judgments .
assumptions made in their application, have a fogmit impact on our consolidated financial statataeWe identify our critici
accounting policies as those that are the mostagar® and important to the portrayal of our finahgosition and operatil
results, and that require the most difficult, sebijee and/or complex judgments by management réggrelstimates in matte
that are inherently uncertain. Our critical accinmtpolicies are those related to property and mgent, impairment of long-
lived assets and goodwill and income taxes.

Property and Equipment
As of March 31, 2012 , the carrying value of ounperty and equipment totaled $12.9 billion , whiepresented 72%f

total assets. This carrying value reflects theliapiion of our property and equipment accountimdigies, which incorpora
management's estimates, judgments and assumpdiatise to the capitalized costs, useful lives saldage values of our rigs.
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We develop and apply property and equipment acaogigolicies that are designed to appropriately aodsistentl
capitalize those costs incurred to enhance, impemeeextend the useful lives of our assets andresepghose costs incurrec
repair or maintain the existing condition or usdfuts of our assets. The development and applisatf such policies requir
estimates, judgments and assumptions by managesiatite to the nature of, and benefits from, exjiemes on our assets. \
establish property and equipment accounting pdlithaeit are designed to depreciate our assets logerestimated useful live
The judgments and assumptions used by managemedetémmining the useful lives of our property amglipment reflect bot
historical experience and expectations regardimgréuoperations, utilization and performance of assets. The use of differ
estimates, judgments and assumptions in the estatdint of our property and equipment accountingciesl, especially tho:
involving the useful lives of our rigs, would liketesult in materially different asset carryingwes and operating results.

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

Impairment of Long-Lived Assets and Goodwill

We evaluate the carrying value of our property agdipment, primarily our drilling rigs, when everds changes |
circumstances indicate that the carrying valueuchgigs may not be recoverable. Generally, extémqagiods of idle time and/
inability to contract rigs at economical rates areindication that a rig may be impaired. Howevke, offshore drilling industi
historically has been highly cyclical, and it istnmusual for rigs to be unutilized or underutitizer significant periods of tin
and subsequently resume full or near full utiliaativhen business cycles change. Likewise, durimgg® of supply and dema
imbalance, rigs frequently are contracted at or maah brealeven rates for extended periods of time until dates increas
when demand comes back into balance with supplpaiment situations may arise with respect to djgeaidividual rigs
groups of rigs, such as a specific type of drillingy or rigs in a certain geographic location. @igis are mobile and genere
may be moved from markets with excess supply,ahemically feasible. Our drilling rigs are suiteat,fand accessible to, brc
and numerous markets throughout the world.

For property and equipment used in our operatioesoverability generally is determined by comparthg carryin
value of an asset to the expected undiscountedefatash flows of the asset. If the carrying valtiaroasset is not recoveral
the amount of impairment loss is measured as tifiereiice between the carrying value of the assetitanestimated fair valu
The determination of expected undiscounted casl #nounts requires significant estimates, judgmemd assumptior
including utilization, day rates, expense leveld aapital requirements, as well as cash flows gaadrupon disposition, for ee
of our drilling rigs. Due to the inherent uncert#s associated with these estimates, we perfomsitddgty analysis on ke
assumptions as part of our recoverability test.

If the global economy deteriorates and/or othenever changes in circumstances indicate thatdheiog value of on
or more drilling rigs may not be recoverable, weyraanclude that a triggering event has occurredmaréorm a recoverabili
test. If, at the time of the recoverability testamagement's judgments and assumptions regardiage firtdustry conditions a
operations have diminished, it is reasonably pdéssitat we could conclude that one or more of ailliry rigs are impaired.

We test goodwill for impairment on an annual basisvhen events or changes in circumstances indtbatea potenti
impairment exists. When testing goodwill for impaént, we perform a qualitative assessment to datermhether it is more-
likely-thannot that the fair value of a reporting unit is Iésan its carrying amount. Our three reportablevssgs represent ¢
reporting units. If we determine it is more-likalyannot that the fair value of a reporting unit excea@dscarrying value afti
gualitatively assessing the totality of facts airdwmstances, its goodwill is considered not imgair
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If the global economy deteriorates and/or our etqiems relative to future offshore drilling indostconditions declin
we may conclude that the fair value of one or mafreur reporting units has more-likely-thaot declined below its carryil
amount and perform a quantitative assessment whavebestimate the fair value of each reporting.umnitmost instances, ¢
calculation of the fair values of our reporting tsrare based on estimates of future discounted faash to be generated by ¢
drilling rigs, which reflect management's judgmesamsl assumptions regarding the appropriateadjlsted discount rate, as v
as future industry conditions and operations, iditlg expected utilization, day rates, expense vepital requirements &
terminal values for each of our rigs. Due to thkeirent uncertainties associated with these estimate perform sensitivi
analysis on key assumptions as part of our goodiwpairment test.

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

If the estimated fair value of a reporting unit e&ds its carrying value, its goodwill is considered impaired. If th
estimated fair value of a reporting unit is lesarthits carrying value, we estimate the implied faitue of the reporting uni
goodwill. If the carrying amount of the reportingits goodwill exceeds the implied fair value oétgoodwill, an impairme
loss is recognized in an amount equal to such ex¢eghe event we dispose of drilling rig operatidhat constitute a busine
goodwill would be allocated in the determinatiorgafn or loss on disposal.

Based on our annual goodwill impairment test penfed as of December 31, 20lthere was no impairment of goodw
and none of our reporting units were determinedeoat risk of a goodwill impairment in the neéarm under the curre
circumstances.

If the global economy deteriorates and/or our etqiems relative to future offshore drilling indostconditions declin
we may conclude that the fair value of one or mafreur reporting units has more-likely-thaot declined below its carryil
amount and perform an interim period goodwill impant test. If, at the time of the goodwill impagnt test, managemet
judgments and assumptions regarding future induginditions and operations have diminished, ohéf market value of o
shares has declined, we could conclude that thdwgtiamf one or more of our reporting units has bhémpaired. It is reasonal
possible that the judgments and assumptions inhé@resur goodwill impairment test may change inp@sse to future mark
conditions.

Asset impairment evaluations are, by nature, higlgjective. In most instances, they involve exgans of future cas
flows to be generated by our drilling rigs, whiokflect management's judgments and assumptionsdiagafuture industr
conditions and operations, as well as managementimates of expected utilization, day rates, egpelevels and capi
requirements. The estimates, judgments and assamspised by management in the application of cggtampairment policie
reflect both historical experience and an assessafaurrent operational, industry, market, ecormamd political environmen
The use of different estimates, judgments, assumptand expectations regarding future industry itimmd and operatiol
would likely result in materially different assetrcying values and operating results.

Income Taxes
We conduct operations and earn income in numeroustdes and are subject to the laws of numeraugutisdictions
As of March 31, 2012 , our condensed consolidatddrize sheet included a $49.1 million net defeimedme tax asset ,$b65.7

million liability for income taxes currently payabbnd a $68.8 milliofior unrecognized tax benefits, inclusive of intérasc
penalties.
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The carrying values of deferred income tax assets labilities reflect the application of our incentax accountir
policies and are based on management's estimatiggngnts and assumptions regarding future operagisgjts and levels
taxable income. Carryforwards and tax credits asessed for realization as a reduction of futuraeltee income by using a more-
likely-than-not determination.

We do not provide deferred taxes on the undisteith@arnings of Ensco Delaware or Ensco United puarated, an
indirect wholly-owned subsidiary of Ensco and immediate parent emmpf Pride, because our policy and intentiom ieinves
such earnings indefinitely or until such time ttiety can be distributed in a tévee manner. We do not provide deferred taxe
the undistributed earnings of Ensco Delaware'snsck United Incorporated's non-U.S. subsidiariesibge our policy and
intention is to reinvest such earnings indefinitely

The carrying values of liabilities for income taxearrently payable and unrecognized tax benefits lzased c
management's interpretation of applicable tax lamg incorporate management's estimates, judgmedtassumptions regardi
the use of tax planning strategies in various @ujurisdictions. The use of different estimategigoments and assumptions
connection with accounting for income taxes, esglcthose involving the deployment of tax plannistgategies, may result
materially different carrying values of income &ssets and liabilities and operating results.

We operate in many jurisdictions where tax lawstiey to the offshore drilling industry are not Wwdeveloped. |
jurisdictions where available statutory law andulagons are incomplete or underdeveloped, we nleifessional guidance &
consider existing industry practices before utiligtax planning strategies and meeting our taxgalibns.

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

» The Internal Revenue Service and/or Her MajestgseRue and Customs may disagree with our intetpyetaf tay
laws, treaties, or regulations with respect torediomestication to the U.K. in December 2009.

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

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

 We may conduct future operations in certain taxsglictions where tax laws are not well developed] & may b
difficult to secure adequate professional guidance.

» Tax laws, regulations, agreements and treatiesgehtequently, requiring us to modify existing ttrategies to confor
to such changes.
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Iltem 3. Quantitative and Qualitative Disclosures About MagkRisk

Information required under Item 3. has been incafeul into "ltem 2. Management's Discussion andlysm of
Financial Condition and Results of Operations - kéaRisk."

Item 4. Controls and Procedures

Based on their evaluation as of the end of theoperbvered by this quarterly report on FormQQeur Chief Executiv
Officer and Chief Financial Officer have concludédt our disclosure controls and procedures, asetin Rule 13d5 unde
the Securities and Exchange Act of 1934 (the "EmgbaAct"), are effective.

During the fiscal quarter ended March 31, 201Bere were no changes in our internal controlr dwencial reportin
that have materially affected, or are reasonakbflyito materially affect, our internal control e\famancial reporting.
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PART Il - OTHER INFORMATION

ltem 1. Legal Proceedings
Derivative Cases and Shareholder Class Actions

In April 2010, two purported shareholders of Prided separate derivative actions against all atlés thencurren
directors and against Pride, as nominal defenddrg.lawsuits, filed in state court in Texas, weoasolidated and alleged t/
the individual defendants breached their fiduciduaties in regards to certain matters involving &ddpreviously disclos:
investigation under the Foreign Corrupt Practices AFCPA"). Among other remedies, the lawsuit daugamages in ¢
unspecified amount and equitable relief againsirilividual defendants, along with an award of @ty fees and other costs |
expenses to the plaintiff. After the conclusionRride's investigation, the plaintiffs filed a colidated amended petition
January 2011, raising allegations substantiallyilainio those made in the prior lawsuits.

Following the announcement of the Merger, a nundfgrutative shareholder class action complaintpaiitions wer
filed against various combinations of Pride, PEd#irectors, Ensco and certain of our subsidiafiégse lawsduits, filed in tl
Delaware Chancery Court and in the United Statesiribi Court for the Southern District of Texasaltbnged the propos
Merger and generally alleged, among other mattbet, the individual members of the Pride board ioéaors breached th
fiduciary duties by approving the proposed Merdeiting to take steps to maximize value to Prid#iareholders and failing
disclose material information concerning the pragbMerger in the registration statement on Fordy 8at Pride, Ensco a
certain of our subsidiaries aided and abetted bueaches of fiduciary duties; and that the Mergesroperly favored Ensco a
unduly restricted Pride's ability to negotiate wibtiher bidders. These lawsuits generally soughtoremother remedie
compensatory damages, declaratory and injunctiVief reoncerning the alleged fiduciary breaches, anjinctive relie
prohibiting the defendants from consummating thedde In addition, the plaintiffs in the derivatietass action lawsuits relai
to Pride's previously disclosed FCPA investigatiomended their petition to add claims related toMileeger.

In 2011, we entered into a stipulation of settlemeith the plaintiffs in the Delaware cases, undéiich Pride or it
successor agreed not to oppose any applicatioritbsnays for the class for fees and expenses nmeshng $1.1 million. Tk
plaintiffs in all but one of the remaining casdedimotions to dismiss with prejudice, and theséions were approved in Mar
2012. Our motion to dismiss in the remaining matiemrently is pending. At this time, we are unataepredict the outcome
this matter or estimate the extent to which we rbayexposed to any resulting liability. Although thetcome cannot |
predicted, we do not expect this matter to haveateral adverse effect on our financial positiope@ting results or cash flows.

Pride FCPA Investigation
In 2010, Pride and its subsidiaries resolved with Department of Justice ("DOJ") and the Securitied Exchanc

Commission ("SEC") its previously disclosed invgations into potential violations of the FCPA. d¢onnection with th
settlements, Pride paid a total of $56.2 milliorp@nalties, disgorgement and interest.
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The settlement with the DOJ included a deferred¢cation agreement ("DPA") between Pride and thd Bx@l a guilt
plea by Pride Forasol, S.A.S., one of Pride's glidnses, to FCPAelated charges. Under the DPA, the DOJ agreeefier dhe
prosecution of certain FCPAelated charges and agreed not to bring any fudherinal or civil charges against Pride or an
its subsidiaries related to either any of the candet forth in the statement of facts attachetth¢oDPA or any other informati
disclosed to the DOJ prior to the execution of If¥A. Pride agreed, among other matters, to contiow®operate with the DC
to continue to review and maintain its abtibery compliance program and to submit to the Di@@&e annual written repo
regarding its progress and experience in maintgiaind, as appropriate, enhancing its complianceipsland procedures.
connection with our acquisition of Pride, we agrezdssume the obligations set forth in the DPAvdfcomply with the terms
the DPA, the deferred charges against Pride willismissed with prejudice. If, during the term loé DPA, the DOJ determir
that we have committed a felony under federal lpmyided deliberately false information or othemvisreached the DPA, 1
could be subject to prosecution and penalties figraiminal violation of which the DOJ has knowledgncluding the deferre
charges.

In connection with the plea agreement, Pride Fdrash.S. was sentenced to pay a criminal fine d.83nillion and t
serve a thregear term of organizational probation. The SEC gtigation was resolved in November 2010. Withouhiiihg or
denying the allegations in a civil complaint fildry the SEC, Pride consented to the entry of a fjndgment orderin
disgorgement plus pre-judgment interest totaling.62nillion and a permanent injunction against fatuviolations of the FCPA.

In early 2011, Pride received preliminary inquirfe@am governmental authorities of certain of themmies referenced
its settlements with the DOJ and SEC. We could &ditional fines, sanctions and other penaltiemfauthorities in these a
other relevant jurisdictions, including prohibitiofiour participating in or curtailment of businegserations in those jurisdictic
and the seizure of our drilling rigs or other assét this stage of such inquiries, we are unablddtermine what, if any, le¢
liability may result. Our customers in those juridibns could seek to impose penalties or take rofutions adverse to ¢
interests. We could also face other thpaity claims by directors, officers, employeesijliates, advisors, attorneys, age
shareholders, debt holders, or other interest helde constituents of our company. For additiomdbrimation regarding
shareholder demand letter and derivative casesresipect to these matters, please see the disoudsove under Derivative
Cases and Shareholder Class Actions." In additisglosure of the subject matter of the investamatiand settlements co
adversely affect our reputation and our abilityotiiain new business or retain existing busines® foorr current customers &
potential customers, to attract and retain empleyesl to access the capital markets.

We cannot currently predict what, if any, actionsynbbe taken by any other applicable governmenttwraauthorities ¢
our customers or other third parties or the eftagt such actions may have on our financial condlit@perating results or ce
flows.

Asbestos Litigation

During 2004, we and certain current and former glidages were named as defendants, along with nonseother third-
party companies as co-defendants, in several maity lawsuits filed in the Circuit Courts Missiggi. The lawsuits sought
unspecified amount of monetary damages on behalidifiduals alleging personal injury or death,npairily under the Jon
Act, purportedly resulting from exposure to asbesta drilling rigs and associated facilities durithge period 1965 throu
1986. We have been named as a defendant by 68duadi plaintiffs.

During 2011 and 2012, we and certain subsidiarieeewiamed as defendants, along with numerous dtirerparty
companies as co-defendants, in eight npadtity lawsuits filed in Louisiana. The lawsuits gbtian unspecified amount
monetary damages on behalf of individuals allegiagsonal injury or death, primarily under the JoAet purportedly resultir
from exposure to asbestos on drilling rigs and éiased facilities during the 1960s until the 1980s.
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We intend to vigorously defend against these claémg have filed responsive pleadings preservinglefiénses ar
challenges to jurisdiction and venue. However,aisey is still ongoing and, therefore, availabl®aimation regarding the natt
of all pending claims is limited. At present, wennat reasonably determine how many of the claimardg have valid clain
under the Jones Act or estimate a range of potdiatiglity exposure, if any.

In addition to the pending cases in Mississippi &odisiana, we have other asbestos or lung injuaynes pendin
against us in litigation in other jurisdictions.t®dugh we do not expect the final disposition afsih asbestos or lung injl
lawsuits to have a material adverse effect uponfioancial position, operating results or cash #owhere can be no assurar
as to the ultimate outcome of the lawsuits.

Environmental Matters

We are currently subject to pending notices of sssent issued from 2008 to 2012 pursuant to wh@mreigment:
authorities in Brazil are seeking fines in an aggte amount of approximately $2 million for theeae of drilling fluid fror
drilling rigs operating offshore Brazil. We arentesting these notices and intend to defend owsehigorously. Although v
do not expect the outcome of these assessmeneveamaterial adverse effect on our financial tpwsi operating results
cash flows, there can be no assurance as to timeatét outcome of these assessments. A $2 miikdmlity related to thes
matters was recorded as of December 31, 2011.

We currently are subject to a pending administeativoceeding initiated in July 2009 by a governrakatthority o
Spain pursuant to which such governmental auth@igeeking payment in an aggregate amount of appately $4 million fo
an alleged environmental spill originating from tBE&ISCO 5006 while it was operating offshore SpalWe expect to k
indemnified for any payments resulting from thisident by our customer under the terms of theidgltontract. Our custonr
has posted guarantees with the Spanish governroecover potential penalties. In addition, a crinhimavestigation of th
incident was initiated in July 2010 by a prosectuiofarragona, Spain, and the administrative prdicggs have been suspen
pending the outcome of this investigation. We di know at this time what, if any, involvement weaynhave in thi
investigation.

We intend to defend ourselves vigorously in the iailtrative proceeding and any criminal investigati At this time
we are unable to predict the outcome of these nsatie estimate the extent to which we may be expdseany resultin
liability. Although we do not expect the outcometbé& proceedings to have a material adverse effeaiur financial positiol
operating results or cash flows, there can be soraace as to the ultimate outcome of the procgsdin

Other Matters

In addition to the foregoing, we are named defetslanparties in certain other lawsuits, claimgrceedings incident
to our business and are involved from time to tmseparties to governmental investigations or préicgs, including matte
related to taxation, arising in the ordinary coun§dusiness. Although the outcome of such lawsuitsther proceedings can
be predicted with certainty and the amount of dapility that could arise with respect to such lais or other proceedin
cannot be predicted accurately, we do not expeztethmatters to have a material adverse effect orfimancial positior
operating results or cash flows.

Item 1A. Risk Factors

There are numerous factors that affect our busiardsresults of operations, many of which are bdyaur control. |
addition to information set forth in this quarterport, you should carefully read and considesiitLA. Risk Factors" in Par
and "ltem 7. Management's Discussion and AnalykEBimancial Condition and Results of Operations'Piart Il of our annu:
report on Form 10 for the year ended December 31, 2011, which dostdescriptions of significant risks that mightisa ou
actual results of operations in future periodsittedmaterially from those currently anticipatedexpected. There have beer
material changes from the risks previously disadseour annual report on Form 10-K for the yeadeshDecember 31, 2011.
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Iltem 2. Unregistered Sales of Equity Securities and UsdPobceeds

The table below provides a summary of our repurebia$ our ADSs during the quarter ended March 8122

Issuer Purchases of Equity Securities

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

Part of Publicly May Yet Be
Total Number of  Average Price Paid Announced Plans oi  Purchased Under
Period ADSs Purchased per ADS Programs Plans or Programs
January 1 - January 31 54¢  $ 48.9¢ — % 562,000,00
February 1 - February 29 17,317 % 56.3¢ — % 562,000,00
March 1 - March 31 34,96¢ $ 57.0C — § 562,000,00
Total 52,83( $ 56.7( —

During the quarter ended March 31, 201&purchases of our ADSs primarily were made byatitiated employe
benefit trust from employees and nemployee directors in connection with the settlenaoérincome tax withholding obligatio
arising from the vesting of share awards. Such é&PS&nain available for reissuance in connectior winployee and non-
employee director share awards.

The Board of Directors of Ensco Delaware previoualyhorized the repurchase of up to $1.5 billioroof ADSs. i
December 2009, the thddpard of Directors of Ensco International Limitead predecessor of Ensco plc, continued the
authorization and, subject to shareholder apprawthorized management to repurchase up to $56#lidmof our ADSs fron
time to time pursuant to share repurchase agresmsttit two investment banks. The theole shareholder of Ensco Internatic
Limited approved such share repurchase agreemanésfiveyear term. No shares were repurchased under #re sbpurcha:
programs during 2011 or the quarter ended Marct2812. Although $562.4 million remained available fepurchase as
March 31, 2012 we will not repurchase any shares under our stegrerchase program without further consultatiothveinc
approval by the Board of Directors of Ensco plc.
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Item 5. Other Information
Five-Year Credit Facility

On May 2, 2012, we entered into an amendment td bl Amended and Restated Credit Agreement, daseadf Ma
12, 2011 (the “Five-Year Credit Facility"ymong Ensco, certain subsidiaries of Ensco, CikpbBhA., as Administrative Ager
Deutsche Bank Securities, Inc. as Syndication Agantl a syndicate of banks party thereto. As ammndertain covenar
relating to the requirement to provide additionabgntors and borrowers were revised to excludgdampany indebtedne
among other clarifying changes. Except as ameralediher terms of the Fiv&¥ear Credit Facility, including its term, remair
unchanged.

364-Day Credit Facility

On May 2, 2012, we entered into an amendment t@84eDay Credit Agreement, dated as of May 12, 2@hié “364
Day Credit Facility”),among Ensco, certain subsidiaries of Ensco, Cikp&hA., as Administrative Agent, Deutsche B
Securities, Inc. as Syndication Agent, and a syatdiof banks party thereto. As amended, effeets/ef May 10, 2012, the te
of the 364bay Credit Facility is extended until May 9, 2018dacertain covenants relating to the requiremenprwvide
additional guarantors and borrowers were revisegktbude intercompany indebtedness, among othafyihe changes. Exce
as amended, all other terms of the 364-Day Creatitliey remained unchanged.
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Item 6. Exhibits

Exhibit
Number
3.1

3.2

4.1

4.2

*10.1

*10.2

*15.1

*31.1

*31.2

**32.1

**32.2

*101.INS

Exhibit
Articles of Association of Ensco International filccorporated by reference to Exhibit 99.1 to thegRtrant':
Current Report on Form 8-K filed on December 1&20ile No. 1-8097).

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

Deposit Agreement, dated as of September 29, 2808nd among ENSCO International Limited, CitibaRkA.,
as Depositary, and the holders and beneficial osvrafr American Depositary Shares issued therel
(incorporated by reference to Exhibit 4.1 to thgiReation Statement of ENSCO International Limitad Forrr
S-4 (File No. 333-162975) filed on November 9, 2009

Form of American Depositary Receipt for AmericanpDsitary Shares representing Deposited Class An@rg
Shares of Ensco plc (incorporated by referencextutdit 4.1 to the Registrant's Current Report omnfr8K filed
on April 1, 2010, File No. 1-8097).

First Amendment to Third Amended and Restated Creglieement and Guaranty Agreement, dated as of 2/
2012, by and among Ensco plc, ENSCO Internatiomadrporated, ENSCO Universal Limited, ENSCO Off#
International Company, Pride International, Inctid® International, Ltd., Ensco Global IV Ltd. aleNSCQC
Overseas Limited, as Borrowers, Ensco plc, ENSQ@rmational Incorporated, Pride International, IBENSCC
Global Limited, ENSCO United Incorporated and ENSG®estments LLC, as Guarantors, Citibank, N.A.
Administrative Agent, and Citibank, N.A., DeutscBank AG New York Branch, Wells Fargo Bank, Natic
Association, DnB Bank ASA, The Bank of Tokyitsubishi UFJ, Ltd., HSBC Bank USA, National Asgon,
Compass Bank, Natixis, Bank of America, N.A., LIsy@SB Bank plc, The Bank of Nova Scotia and E
Paribas, as Banks.

First Amendment to 36®ay Credit Agreement and Guaranty Agreement, daseaf May 2, 2012 and effective
of May 10, 2012, by and among Ensco plc, ENSCOratiional Incorporated, ENSCO Universal Limit
ENSCO Offshore International Company, Pride Intéomal, Inc., Pride International, Ltd., Ensco Gdbibv Ltd.
and ENSCO Overseas Limited, as Borrowers, EnscoBNSCO International Incorporated, Pride Inteai,
Inc., ENSCO Global Limited, ENSCO United Incorp@dtand ENSCO Investments LLC, as Guaran
Citibank, N.A., as Administrative Agent, and Citila N.A., Deutsche Bank AG New York Branch, WelbBr§o
Bank, National Association, DnB Bank ASA, The Baok Tokyo-Mitsubishi UFJ, Ltd., HSBC Bank US,
National Association, Compass Bank, Natixis, Bahlmerica, N.A., Lloyds TSB Bank plc, The Bank obia
Scotia and BNP Paribas, as Banks.

Letter regarding unaudited interim financial infation.

Certification of the Chief Executive Officer of Retgant Pursuant to Section 302 of the SarbanesyOitt of
2002.

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

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

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

XBRL Instance Document
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Exhibit
Number
*101.SCH
*101.CAL
*101.DEF
*101.LAB

*101.PRE

Exhibit
XBRL Taxonomy Extension Schema

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

XBRL Taxonomy Extension Presentation Linkbase

*  Filed herewith.
** Furnished herewith.
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréiport to be
signed on its behalf by the undersigned thereuntp authorized.

Ensco plc

/sl JAMES W. SWENT IlI

Date: May 3, 2012 James W. Swent Il
Senior Vice President and
Chief Financial Officer
(principal financial officer)

/sl MICHAEL B. HOWE

Michael B. Howe
Vice President - Finance (Corporate)

/sl DOUGLAS J. MANKO

Douglas J. Manko
Controller
(principal accounting officer)
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Exhibit
Number
3.1

3.2

4.1

4.2

*10.1

*10.2

*15.1

*31.1

*31.2

**32.1

**32.2

*101.INS

INDEX TO EXHIBITS

Exhibit
Articles of Association of Ensco International filccorporated by reference to Exhibit 99.1 to thegRtrant':
Current Report on Form 8-K filed on December 1&20ile No. 1-8097).

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

Deposit Agreement, dated as of September 29, 2808nd among ENSCO International Limited, CitibaRkA.,
as Depositary, and the holders and beneficial osvrafr American Depositary Shares issued therel
(incorporated by reference to Exhibit 4.1 to thgiReation Statement of ENSCO International Limitad Forrr
S-4 (File No. 333-162975) filed on November 9, 2009

Form of American Depositary Receipt for AmericanpDsitary Shares representing Deposited Class An@rg
Shares of Ensco plc (incorporated by referencextitdit 4.1 to the Registrant's Current Report omnfr8K filed
on April 1, 2010, File No. 1-8097).

First Amendment to Third Amended and Restated Creglieement and Guaranty Agreement, dated as of 2/
2012, by and among Ensco plc, ENSCO Internatiomadrporated, ENSCO Universal Limited, ENSCO Offs
International Company, Pride International, Inciid® International, Ltd., Ensco Global IV Ltd. altNSCQC
Overseas Limited, as Borrowers, Ensco plc, ENSCGérmational Incorporated, Pride International, IENSCC
Global Limited, ENSCO United Incorporated and ENSG®estments LLC, as Guarantors, Citibank, N.A.
Administrative Agent, and Citibank, N.A., DeutscBank AG New York Branch, Wells Fargo Bank, Natic
Association, DnB Bank ASA, The Bank of Tokyitsubishi UFJ, Ltd., HSBC Bank USA, National Asgon,
Compass Bank, Natixis, Bank of America, N.A., LIsy@SB Bank plc, The Bank of Nova Scotia and E
Paribas, as Banks.

First Amendment to 36®ay Credit Agreement and Guaranty Agreement, daseaf May 2, 2012 and effective
of May 10, 2012, by and among Ensco plc, ENSCOrhatiional Incorporated, ENSCO Universal Limit
ENSCO Offshore International Company, Pride Intéomal, Inc., Pride International, Ltd., Ensco Gdbiv Ltd.
and ENSCO Overseas Limited, as Borrowers, EnscoBNSCO International Incorporated, Pride Inteoraai,
Inc., ENSCO Global Limited, ENSCO United Incorp@dtand ENSCO Investments LLC, as Guaran
Citibank, N.A., as Administrative Agent, and Cititla N.A., Deutsche Bank AG New York Branch, Wellr§o
Bank, National Association, DnB Bank ASA, The Baok Tokyo-Mitsubishi UFJ, Ltd., HSBC Bank US,
National Association, Compass Bank, Natixis, Bahlmerica, N.A., Lloyds TSB Bank plc, The Bank obia
Scotia and BNP Paribas, as Banks.

Letter regarding unaudited interim financial infation.

Certification of the Chief Executive Officer of Rstzant Pursuant to Section 302 of the SarbanesyOktt of
2002.

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

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

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

XBRL Instance Document
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Exhibit
Number
*101.SCF
*101.CAL
*101.DEF
*101.LAB

*101.PRE

Exhibit
XBRL Taxonomy Extension Schema

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

XBRL Taxonomy Extension Presentation Linkbase

*  Filed herewith.
** Furnished herewith.
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FIRST AMENDMENT TO
THIRD AMENDED AND RESTATED CREDIT AGREEMENT
AND GUARANTY AGREEMENT

THIS FIRST AMENDMENT TO THIRD AMENDED AND RESTATEDCREDIT AGREEMENT ANL
GUARANTY AGREEMENT (this “ First Amendment) is entered into as of May 2, 2012, by and among ERFLC, al
English public limited company (* Parefjt ENSCO INTERNATIONAL INCORPORATED, a Delaware oration (“_EIl"),
ENSCO UNIVERSAL LIMITED, an English private limitedompany (“ EUL”), ENSCO OFFSHORE INTERNATIONA
COMPANY, a Cayman Islands exempted company (* EQIPRIDE INTERNATIONAL, INC., a Delaware corporati (*
Pride "), PRIDE INTERNATIONAL LTD., a British Virgin Islads company (“ Pride Internationdl ENSCO GLOBAL IV
LTD. (f/k/a Pride Global Ltd.), a British Virgin lands company (“ Global IV) and ENSCO OVERSEAS LIMITED, a Cayn
Islands exempted company (* ENSCO Overseand, together with Parent, Ell, EUL, EOIC, Prideid® International ar
Global 1V, the “ Borrowers), ENSCO GLOBAL LIMITED, a Cayman Islands exempteampany (“ Global Limited), ENSCC
UNITED INCORPORATED, a Delaware corporation_(* EJland ENSCO INVESTMENTS LLC, a Nevada limited liatyi
company (“ ENSCO Investmerntand, together with Ell, Parent, Global Limited)JEand Pride, the * Guarantotsand, togethe
with the Borrowers, the “ Loan Parti€s Citibank, N.A., as administrative agent (thétdministrative Agent’), and the Bank
party hereto (the “ Banks.

Preliminary Statements

WHEREAS, the Loan Parties, the Administrative Agentl the Banks, are parties to that certain ThimeAde!
and Restated Credit Agreement dated as of May 2] 2as same may be further amended, restateéased and extended,
“ Credit Agreement; capitalized terms used herein that are not defirerdin and are defined in the Credit Agreementuaes
herein as defined in the Credit Agreement); and

WHEREAS, the Guarantors are party to that certailar@nty dated as of May 12, 2011 (as same mayrbeei
amended, restated, increased and extended, thara@y Agreemer) in favor of the Administrative Agent; and

WHEREAS, the Borrowers have requested that the 8arid the Administrative Agent modify the Cn
Agreement and the Guaranty Agreement and changeirceerms thereof, and the Administrative Agentl dhe Banks par
hereto, which Banks constitute the Majority Bankaye agreed to do so subject to the terms and timmsliof this Firs
Amendment; and

WHEREAS, the Loan Parties, the Administrative Agant the Banks party hereto wish to execute thisi
Amendment to evidence such agreement.

NOW, THEREFORE, in consideration of the mutual awwgs herein contained and for other good and takd
consideration, the receipt and adequacy of whiehhareby acknowledged, the Loan Parties, the Adinétive Agent and tt
Banks party hereto hereby agree as follows:




Section 1. Amendments to Credit Agreement

@) Section 1.00f the Credit Agreement is hereby amended by aditiadollowing new definition:

" Change in Law' means the occurrence, after the date of this é&mgent, of any of the following: (a) t
adoption or taking effect of any law, rule, regidator treaty, (b) any change in any law, rule ulaton or treat
or in the administration, interpretation, impleragitin or application thereof by any governmentaharity,
central bank or comparable agency or (c) the makingssuance of any request, rule, guideline oedive
(whether or not having the force of law) by any gmmental authority, central bank or comparableneag,
provided that notwithstanding anything herein te ttontrary, (x) the Dod&rank Wall Street Reform a
Consumer Protection Act and all requests, rulegjelines or directives thereunder or issued in eatior
therewith and (y) all requests, rules, guidelingsdaectives promulgated by the Bank for Internadil
Settlements, the Basel Committee on Banking Sugiervi(or any successor or similar authority) or thatec
States or foreign regulatory authorities, in eaabecpursuant to Basel Ill, shall in each case leendd to be
“Change in Law”, regardless of the date enactedptedi or issued.

(b) Section 1.01of the Credit Agreement is hereby amended by anmgndind restating the followil
definitions as follows:

" 364-Day Revolving Credit Facility means the $450,000,000 3B4&y Revolving Credit Facility among t
Loan Parties, Citibank, N.A., as Administrative Atiethe lead arrangers and other agents namedrtteard thi
lenders from time to time party thereto, as amensdepplemented or modified from time to time.

" Consolidated Intangible Assetsmeans, on any date of its determination for theeRt and its Consolidat
Subsidiaries that are Restricted Subsidiaries oongolidated basis, assets of such Persons thabas@ered i
be intangible assets under GAAP.

" Consolidated Shareholders' Equityneans, as of any date of determination for theitaand its Consolidat
Subsidiaries that are Restricted Subsidiaries,raéted on a consolidated basis, shareholders'yegsitof the
date determined in accordance with GAAP; providetthat for purposes of Section 5.02(ayConsolidate
Shareholders' Equity” shall be determined for taeeRt and all of its Consolidated Subsidiaries.

" Consolidated Tangible Net Worthmeans, as of any date of determination, for thee and its Consolidat
Subsidiaries that are Restricted Subsidiaries,roéted on a consolidated basis, Consolidated Sbhhtefs
Equity on such date minus Consolidated Intangitdees on such date, determined in accordance wA&PG

(© Section 1.0Dbf the Credit Agreement is hereby amended by aditiagollowing proviso at the end
the definition of “Debt”:

; providedfurther that, solely for purposes of Section 5.01({kcluding, without limitation, in respect of
calculations made by reference to Section 5.01Lé¢d Section 28f the Guaranty, “Debtshall not include ar
intercompany Debt owing to the Parent or any Resuli Subsidiary.




(d) Section 2.03(c)(iipf the Credit Agreement is hereby amended andteskta its entirety as follows:

(ii) quarterly in arrears on or before the later(&j the last day of each March, June, Septembdrzecembe
commencing June 30, 2011, (B) the date that ietBugsiness Days following the Parent's receiptroinaoice
for such fees, and (C) the Termination Date.

(e) Section 2.10(a)f the Credit Agreement is hereby amended andtesktia its entirety as follows:

(@) If, due to any Change in Law, there shallabg increase in the cost to any Bank of agreednmake o
making, funding or maintaining LIBOR Advances (drmoaintaining its obligation to make any such Ade@)
any increase in the cost to any Bank or any IssBiaugk of participating in, issuing or maintainingyaletter o
Credit (or of maintaining its obligation to parfeite in or issue any such Letter of Credit), or egguction il
amount of any sum received or receivable by suahkBa such Issuing Bank hereunder (whether of s
interest, or any other amount) (other than incréasests described in Section 2.06in Section 2.10(clpelow)
then the applicable Borrower or Borrowers shalhrfrime to time, upon demand by such Bank or sushitg
Bank (with a copy of such demand to the AdministeaAgent), pay to the Administrative Agent for thecoun
of such Bank or such Issuing Bank additional amgwuifficient to compensate such Bank or IssuingkBar
such increased cost unless such Bank or Issuingk B&uall have withdrawn its demand for additic
compensation for such increased cost pursuantdtoBe?.16(b)or such Borrower is not obligated to pay <
amounts pursuant to Section 2.16(&guch Bank or Issuing Bank shall provide to sudtr&ver a reasonal
explanation of such amounts to be paid by suchdaar.

() Section 2.10(cpf the Credit Agreement is hereby amended andteshia its entirety as follows:

(c) If any Bank or Issuing Bank shall have detieed that any Change in Law has the effect ofeasing th
amount of capital required or expected to be maiathas a result of its Commitment hereunder orettistenc
of any Letter of Credit, such Bank or Issuing Bathlall have the right to give prompt written notaed deman
for payment thereof to the Parent with a copy ® Aldministrative Agent (which notice and demandllstizow
in reasonable detail the calculation of such add#l amounts as shall be required to compensate Back o
Issuing Bank for the increased cost to such Banksswing Bank or such Bank's or Issuing Bank's ing
company as a result of such increase in capititifipagh the failure to give any such notice shall, mnless suc
notice fails to set forth the information requiraldove, release or diminish any of the Borrowerfigabons tc
pay additional amounts pursuant to this Sectio®(2)1, and subject to Section 2.1&uch Borrower shall p
such additional amounts.




(9) Section 5.01(k)(ipf the Credit Agreement is hereby amended andtesbtia its entirety as follows:

() Within 10 Business Days of delivery of eammpliance certificate delivered pursuant to Seci®1(a), th
Parent shall cause one or more of its Subsidiagesletermined by the Parent to execute and deiivéne
Administrative Agent, at the Parent's option, qitldd a Guaranty in substantially the form of theaBant
delivered by Parent, Global, Ell, and EUI on théEfive Date or (y) a Borrower Counterpart, in eaake, to tr
extent necessary to ensure that the aggregate arnblebt of the Restricted Subsidiaries that aoé loar
Parties does not exceed 10% of Consolidated Tamdilgt Worth, as reflected on the most recent oeaté
delivered pursuant to Section 3.02¢c)5.01(a), as applicable.

(h) Section 3.02(c)(v) Section 5.01(a)(i)(B) Section 5.01(a)(ii)(Band Section 5.01(k)(iipf the Credi
Agreement are hereby amended such that each reéeterthe word “SubsidiarySet forth therein is hereby deleted in its ent
and the words “Restricted Subsidiary” are substdtin lieu thereof.

Section 2. Amendments to Guaranty Agreement

@) The words “as amended, restated, supplementetherwise modified from time to timelre inserte
in the first sentence of the third paragraph of @waranty Agreement after the second open pardsthad before the wor
“Credit Agreement’).”

(b) Section 23of the Guaranty Agreement is hereby amended suahttte reference to the w
“Subsidiary” set forth therein is hereby deletedténentirety and the words “Restricted Subsidiaay€ substituted in lieu thereof.

Section 3. Representations True; No Defaiach Loan Party represents and warrants that:

@) this First Amendment has been duly authorized, @eecand delivered on its behalf, and the C
Agreement, as amended by this First Amendmenttlamadther Loan Documents to which it is a partyjstibute the legal, val
and binding obligations of such Loan Party, enfalde against such Loan Party in accordance witin thems, except as su
enforceability may be limited by any applicable kauptcy, insolvency, reorganization, moratorium samilar law affectini
creditors' rights generally and by general prirespbf equity;

(b) the representations and warranties of such Loaty Pantained in Article 1V of the Credit Agreem
are true and correct in all material respects ahamof the date hereof as though made on andtas dfte hereof (other than
those representations and warranties that expresslie to a specific earlier date, which represtims and warranties were t
and correct in all material respects as of suclieeatate and (ii) those representations and wégsrthat are by their ter
subject to a materiality qualifier, which represgitins and warranties are true and correct ireafppects); and

(c) after giving effect to this First Amendment, no Bat or Event of Default under the Cre
Agreement has occurred and is continuing.

Section 4. Reaffirmation of Guarantyeach of the undersigned Guarantors (a) acknowkedaqis Firs
Amendment and each of the terms and provisionsagwed herein, (b) after giving effect to this Filsstnendment, ratifie
confirms and reaffirms the validity, enforceabilépd binding nature of the Guaranties to whictsiaiparty and of all of tl
Obligations defined therein, and (c) acknowledges agrees that each Guaranty to which it is partamd shall continue to |
in full force and effect on, from and after the el&iereof and that no defense, counterclaim, crosgkaint, right of sebff or
other similar claim or right of any kind exists twitespect to the validity or enforceability of suGuaranty or any of tt
obligations thereunder.




Section 5. EffectivenessThis First Amendment shall become effective as201 a.m. Eastern Stand
Time on the date (the “ First Amendment Closingddatwhen, and only when, the Administrative Agent rietifParent that tl
Administrative Agent (or its counsel) has receivadltiple original counterparts from each party heyeas requested by |
Administrative Agent, of this First Amendment dugd validly executed and delivered by duly authetinfficers of each su

party.

Section 6. Miscellaneous Provisions

@) From and after the execution and delivery of thistFAmendment, the Credit Agreement and
Guaranty Agreement shall be deemed to be amendenhadified as herein provided, and except as smdeteand modified tt
Credit Agreement and the Guaranty Agreement shatiicue in full force and effect.

(b) The Credit Agreement and this First Amendment shalread and construed as one and the
instrument, and the Guaranty Agreement and thig Rimendment shall be read and construed as ontharghme instrument.

(c) Any reference in any of the Loan Documents to thed@ Agreement or the Guaranty Agreen
shall be a reference to the Credit Agreement asidatkby this First Amendment or the Guaranty Agreeinas amended by t
First Amendment, as applicable.

(d) This First Amendment is a Loan Document for purgosé the provisions of the other Lc
Documents. Without limiting the foregoing, any lrkaof the representations, warranties, and covenanter this Fir:
Amendment may be a Default or an Event of Defandtar the Loan Documents.

(e) This First Amendment shall be construed in accardamith and governed by the laws of the Sta
New York.

) This First Amendment may be signed in any numbecafnterparts and by different parties
separate counterparts and may be in original @irféite form, each of which shall be deemed an oébbut all of which togeth
shall constitute one and the same instrument.

(9) The headings herein shall be accorded no signife in interpreting this First Amendment.
Section 7. Binding Effect This First Amendment shall be binding upon angrénto the benefit of ti

Loan Parties, the Banks and the Administrative Agamd their respective successors and assignsptettcd the Loan Parti
shall not have the right to assign their rightshader or any interest herein.

[Signature Pages Follow.]




IN WITNESS WHEREOF, the parties have caused thist imendment to be executed by their respectivg
authorized officers as of the date first set faibove, to be effective as of the First Amendmenosidlg Date.

LOAN PARTIES:

ENSCO PLC, as a Borrower and a Guarantor

By: /s/ James W. Swent, llI
Name: James W. Swent, [l
Title: Senior Vice President - Chief Financial @

ENSCO INTERNATIONAL INCORPORATED ,
as a Borrower and a Guarantor

By: /s/ Douglas E. Hancock
Name: Douglas E. Hancock
Title: Vice President and Treasurer

ENSCO UNIVERSAL LIMITED , as a Borrower

By: /s/ Herman Malone, Jr.
Name: Herman Malone, Jr.
Title: Secretary

ENSCO OFFSHORE INTERNATIONAL COMPANY , as a Borrower

By: /s/ Zarksis D. ltalia
Name: Zarksis D. Italia
Title: Vice President, Secretary and Treasurer

PRIDE INTERNATIONAL, INC. , as a Borrower and a Guarantor

By: /s/ David A. Armour
Name: David A. Armour
Title: President

PRIDE INTERNATIONAL, LTD. , as a Borrower

By: /s/ Zarksis D. Italia
Name: Zarksis D. Italia
Title: President




ENSCO GLOBAL IV LTD. , as a Borrower

By: /s/ Zarksis D. Italia
Name: Zarksis D. Italia
Title: Vice President

ENSCO OVERSEAS LIMITED , as a Borrower
By: /s/ Zarksis D. Italia

Name: Zarksis D. Italia
Title: Vice President, Secretary and Treasurer

ENSCO GLOBAL LIMITED , as a Guarantor

By: /s/ Herman E. Malone, Jr.
Name: Herman E. Malone, Jr.
Title: Vice President, Secretary and Treasurer

ENSCO UNITED INCORPORATED , as a Guarantor

By: /s/ David A. Armour
Name: David A. Armour
Title: President

ENSCO INVESTMENTS LLC , as a Guarantor

By: /s/ Herman E. Malone, Jr.
Name: Herman E. Malone, Jr.
Title: Vice President




ADMINISTRATIVE AGENT:

CITIBANK, N.A., as Administrative Agent

By: /s/ Lisa Huang
Name: Lisa Huang
Title: Vice President




BANKS:
CITIBANK, N.A.
By: /s/ Lisa Huang

Name: Lisa Huang
Title: Vice President




DEUTSCHE BANK AG NEW YORK BRANCH

By: /s/ John S. McGill
Name: John S. McGill
Title: Director

By: /s/ Virginia Cosenza
Name: Virginia Cosenza
Title: Vice President




WELLS FARGO BANK, NATIONAL ASSOCIATION

By: /s/ T. Alan Smith
Name: T. Alan Smith
Title: Managing Director




DNB BANK ASA

By: /s/ Andrea Ozbolt
Name: Andrea Ozbolt
Title: Vice President

By: /s/ Kai M. Blache
Name: Kai M. Blache
Title: Vice President




THE BANK OF TOKYO-MITSUBISHI UFJ, LTD.

By: /s/ Andrew Oram
Name: Andrew Oram
Title: Managing Director




HSBC BANK USA, NATIONAL ASSOCIATION

By: /s/ Mercedes Ahumada
Name: Mercedes Ahumada
Title: Vice President




COMPASS BANK

By: /s/ Alex Mayral
Name: Alex Mayral

Title: Senior Vice President




NATIXIS

By: /s/ Kenyatta Gibbs
Name: Kenyatta Gibbs
Title: Director

By: /s/ Carlos Quinteros
Name: Carlos Quinteros
Title: Managing Director




BANK OF AMERICA, N.A.

By: /s/ Joseph Scott
Name: Joseph Scott

Title: Director




LLOYDS TSB BANK PLC

By: /s/ Julia R. Franklin
Name: Julia R. Franklin
Title: Vice President

By: /s/ Dennis McClellan
Name: Dennis McClellan
Title: Assistant Vice President




THE BANK OF NOVA SCOTIA

By: /s/ John Frazell
Name: John Frazell
Title: Director




BNP PARIBAS

By: /s/ Guillaume Deve
Name: Guillaume Deve
Title: Managing Director

By: /s/ Sriram Chandrasekaran
Name: Sriram Chandrasekaran
Title: Vice President




FIRST AMENDMENT TO
364-DAY CREDIT AGREEMENT
AND GUARANTY AGREEMENT

THIS FIRST AMENDMENT TO 364-DAY CREDIT AGREEMENT AR GUARANTY AGREEMENT (this “
First Amendment) is entered into as of May 2, 2012 (the “ ClosiDgte”), by and among ENSCO PLC, an English pt
limited company (“_Parent), ENSCO INTERNATIONAL INCORPORATED, a Delaware mmration (“ Ell "), ENSCC
UNIVERSAL LIMITED, an English private limited compg (“ EUL ), ENSCO OFFSHORE INTERNATIONAL COMPAN'
a Cayman Islands exempted company (* EOIGPRIDE INTERNATIONAL, INC., a Delaware corporati (“ Pride”), PRIDE
INTERNATIONAL LTD., a British Virgin Islands compan(* Pride International), ENSCO GLOBAL IV LTD. (f/k/a Prid
Global Ltd.), a British Virgin Islands company (1dbal IV ") and ENSCO OVERSEAS LIMITED, a Cayman Islands exet
company (“ ENSCO Oversedsand, together with Parent, Ell, EUL, EOIC, Prideiide International and Global 1V, the “
Borrowers”), ENSCO GLOBAL LIMITED, a Cayman Islands exemptedmpany (“_Global Limited’), ENSCO UNITEL
INCORPORATED, a Delaware corporation_(* EQland ENSCO INVESTMENTS LLC, a Nevada limited likty company (*
ENSCO Investment$ and, together with Ell, Parent, Global LimitedJEand Pride, the “ Guarantotfsand, together with tt
Borrowers, the “ Loan Parti€$, Citibank, N.A., as administrative agent (theAtdministrative Agent’), and the Banks pal
hereto (the “ Bank®).

Preliminary Statements

WHEREAS, the Loan Parties, the Administrative Agantl the Banks, are parties to that certain Bég-Credi
Agreement dated as of May 12, 2011 (as same méyrtteer amended, restated, increased and extettiz Credit Agreemet
", capitalized terms used herein that are not defiregdin and are defined in the Credit Agreementuaesl herein as defined
the Credit Agreement); and

WHEREAS, the Guarantors are party to that certailar@nty dated as of May 12, 2011 (as same mayrbeei
amended, restated, increased and extended, thara@y Agreemer) in favor of the Administrative Agent; and

WHEREAS, the Borrowers have requested that the 8arid the Administrative Agent modify the Cn
Agreement and the Guaranty Agreement and changeirceerms thereof, and the Administrative Agentl dhe Banks par
hereto, which Banks constitute all the Banks, hayeed to do so subject to the terms and conditiérisis First Amendmer
and

WHEREAS, the Loan Parties, the Administrative Agant the Banks party hereto wish to execute thisi
Amendment to evidence such agreement.

NOW, THEREFORE, in consideration of the mutual awwgs herein contained and for other good and takd
consideration, the receipt and adequacy of whiehhareby acknowledged, the Loan Parties, the Adinétive Agent and tt
Banks party hereto hereby agree as follows:

Section 1. Amendments to Credit Agreement




@) Section 1.00f the Credit Agreement is hereby amended by adifiedollowing new definition:

" Change in Law' means the occurrence, after the date of this é&mgent, of any of the following: (a) t
adoption or taking effect of any law, rule, regidator treaty, (b) any change in any law, rule ulaton or treat
or in the administration, interpretation, impleragitin or application thereof by any governmentaharity,
central bank or comparable agency or (c) the makingssuance of any request, rule, guideline oedive
(whether or not having the force of law) by any gmmental authority, central bank or comparableneag,
provided that notwithstanding anything herein te ttontrary, (x) the Dod&rank Wall Street Reform a
Consumer Protection Act and all requests, rulegjedines or directives thereunder or issued in eatior
therewith and (y) all requests, rules, guidelinesdaectives promulgated by the Bank for Internasl
Settlements, the Basel Committee on Banking Sugiervi(or any successor or similar authority) or thatec
States or foreign regulatory authorities, in eaabecpursuant to Basel Ill, shall in each case leendd to be
“Change in Law”, regardless of the date enactedptedi or issued.

(b) Section 1.01of the Credit Agreement is hereby amended by anmgndnd restating the followil
definitions as follows:

" Consolidated Intangible Assetsmeans, on any date of its determination for theeRt and its Consolidat
Subsidiaries that are Restricted Subsidiaries oongolidated basis, assets of such Persons thabasalered 1
be intangible assets under GAAP.

" Consolidated Shareholders' Equityneans, as of any date of determination for theiitaand its Consolidat
Subsidiaries that are Restricted Subsidiaries,raéted on a consolidated basis, shareholders'yegsitof the
date determined in accordance with GAAP; providiwht for purposes of Section 5.02(a)'Consolidate
Shareholders' Equity” shall be determined for taeeRt and all of its Consolidated Subsidiaries.

" Consolidated Tangible Net Worthmeans, as of any date of determination, for theeft and its Consolidat
Subsidiaries that are Restricted Subsidiaries,roéted on a consolidated basis, Consolidated Sbhatefs
Equity on such date minus Consolidated Intangitdses on such date, determined in accordance vA&kPG

" Revolving Commitment Termination Dataneans the earlier of (a) May 9, 2013 and (b)date of terminatio
in whole of the Commitments pursuant to this Agreatn

" Term Loan Conversion Datemeans May 9, 2013.

" Third Amended and Restated Revolving Credit Agreet" means the $1,450,000,000 Third Amended
Restated Credit Agreement among the Loan Partigiba€k, N.A., as Administrative Agent, the leadanger
and other agents named therein and the lenders tirom to time party thereto, as amended, supplesck
restated or otherwise modified from time to time.

(c) Section 1.0bf the Credit Agreement is hereby amended by adifiadollowing proviso at the end
the definition of “Debt”:

; providedfurther that, solely for purposes of Section 5.01({kcluding, without limitation, in respect of
calculations made by reference to Section 5.01@0d Section 2»f the Guaranty, “Debtshall not include ar
intercompany Debt owing to the Parent or any Retsuli Subsidiary.




(d) Section 2.03(c)(iipf the Credit Agreement is hereby amended andteskta its entirety as follows:

(ii) quarterly in arrears on or before the later(4j the last day of each March, June, Septembédrzecembe
commencing June 30, 2011, (B) the date that ietBugsiness Days following the Parent's receiptroinaoice
for such fees, and (C) the Revolving Commitmentiieation Date.

(e) Section 2.10(a)f the Credit Agreement is hereby amended andtesktia its entirety as follows:

(@) If, due to any Change in Law, there shallabg increase in the cost to any Bank of agreednmake o
making, funding or maintaining LIBOR Advances (drmoaintaining its obligation to make any such Adee)
or any reduction in amount of any sum receivedeaeivable by such Bank hereunder (whether of i
interest, or any other amount) (other than incréasests described in Section 2.06in Section 2.10(clpelow)
then the applicable Borrower or Borrowers shalhfrome to time, upon demand by such Bank (with pycof
such demand to the Administrative Agent), pay te fdministrative Agent for the account of such B
additional amounts sufficient to compensate suchkBfar such increased cost unless such Bank slaai
withdrawn its demand for additional compensation doch increased cost pursuant to Section 2.16&(lsucl
Borrower is not obligated to pay such amounts pamsuo Section 2.16(a) Such Bank shall provide to st
Borrower a reasonable explanation of such amoortie fpaid by such Borrower.

) Section 2.10(chf the Credit Agreement is hereby amended andtezkia its entirety as follows:

(c) If any Bank shall have determined that afmai@e in Law has the effect of increasing the arhotinapita
required or expected to be maintained as a refité €ommitment hereunder, such Bank shall haeeridpht tc
give prompt written notice and demand for paymastéof to the Parent with a copy to the AdminisimAgen
(which notice and demand shall show in reasonaétaildthe calculation of such additional amountsiaall be
required to compensate such Bank for the increasstto such Bank or such Bank's holding comparg r@sul
of such increase in capital), although the failiragive any such notice shall not, unless suchcadtiils to se
forth the information required above, release onidish any of the Borrowers' obligations to pay idddal
amounts pursuant to this Section 2.1Q(epd subject to Section 2.1&uch Borrower shall pay such additic
amounts.

(9) Section 3.02(d)(v) Section 5.01(a)(i)(B) Section 5.01(a)(ii)(Band Section 5.01(k)(iipf the Credi
Agreement are hereby amended such that each reéeterthe word “SubsidiarySet forth therein is hereby deleted in its ent
and the words “Restricted Subsidiary” are substdtin lieu thereof.

(h) Each of Section 4.01(d)(8nd Section 4.01(d)(iiipf the Credit Agreement is hereby amende
replacing the words “December 31, 2010” with thedsd'December 31, 2011.”

0] Section 4.01(edf the Credit Agreement is hereby amended andtesbtia its entirety as follows:

(e) Other than as disclosed in the annual repofform 10K of Parent for the year ended December 31,

and described in Sections 4.01(d)(i) and (ii), ¢hisrno action, suit, proceeding, or investigapemding again
any Loan Party or any Subsidiary of a Loan Pantytpdhe knowledge of any Loan Party threatenednagaucl
Loan Party or any of its Subsidiaries, before aoyrtor arbitrator or any governmental body, ageocyfficial
in which there is a reasonable possibility of amesde decision which could have a Material Advdtfiect ol
affect the legality, validity or enforceability ¢ie Loan Documents.




)] Section 5.01(k)(ipf the Credit Agreement is hereby amended andteskia its entirety as follows:

() Within 10 Business Days of delivery of eamympliance certificate delivered pursuant to Seci®1(a), th
Parent shall cause one or more of its Subsidiagesletermined by the Parent to execute and deiivéne
Administrative Agent, at the Parent's option, qitldd a Guaranty in substantially the form of theaBant
delivered by Parent, Global, Ell, and EUI on théEfive Date or (y) a Borrower Counterpart, in eaake, to tr
extent necessary to ensure that the aggregate arnblebt of the Restricted Subsidiaries that aoé loar
Parties does not exceed 10% of Consolidated Tamdilgt Worth, as reflected on the most recent oeaté
delivered pursuant to Section 3.02¢c)5.01(a), as applicable.

(k) Schedule ko the Credit Agreement is hereby amended andteestaith Schedule attached to th
First Amendment.

0] Schedule VIto the Credit Agreement is hereby amended andteekteith Schedule Véattached to th
First Amendment.

(m) Each Guarantor that signs this First Amendment| dbal deemed to be a party to the Ci
Agreement as a Guarantor.

(n) Any Bank that does not sign this First Amendtsall cease to have a Commitment or be a “Bank
under the Credit Agreement, effective as of thetFimendment Effective Date.

Section 2. Amendments to Guaranty Agreement

@) The words “as amended, restated, supplementetherwise modified from time to timelre inserte
in the first sentence of the second paragraph eiGharanty Agreement after the first open parerghesd before the words *“
Credit Agreemeny.”

(b) Section 22of the Guaranty Agreement is hereby amended suah thie reference to the wi
“Subsidiary” set forth therein is hereby deletedténentirety and the words “Restricted Subsidiaay€ substituted in lieu thereof.

Section 3. Representations True; No Defaidach Loan Party represents and warrants that:

@) this First Amendment has been duly authorized, @eecand delivered on its behalf, and the C
Agreement, as amended by this First Amendmenttlamadther Loan Documents to which it is a partyjstibute the legal, val
and binding obligations of such Loan Party, enfalde against such Loan Party in accordance witin thems, except as su
enforceability may be limited by any applicable kauptcy, insolvency, reorganization, moratorium samilar law affectini
creditors' rights generally and by general prirespbf equity;

(b) the representations and warranties of such Loaty Pantained in Article 1V of the Credit Agreem
(as amended by this First Amendment) are true amect in all material respects on and as of the Hareof as though made
and as of the date hereof (other than (i) thoseessmtations and warranties that expressly retatedpecific earlier date, whi
representations and warranties were true and ¢drredl material respects as of such earlier daie (ii) those representatic
and warranties that are by their terms subjectri@ateriality qualifier, which representations anarrmanties are true and correc
all respects); and

(© after giving effect to this First Amendment, no Baf or Event of Default under the Cre
Agreement has occurred and is continuing.




Section 4. Reaffirmation of GuarantyEach of the undersigned Guarantors (a) acknowedigis Firs
Amendment and each of the terms and provisionsagwed herein, (b) after giving effect to this Filsstnendment, ratifie
confirms and reaffirms the validity, enforceabilénd binding nature of the Guaranties to whictsiaiparty and of all of tl
Obligations defined therein, and (c) acknowledges agrees that each Guaranty to which it is partamd shall continue to |
in full force and effect on, from and after the el&iereof and that no defense, counterclaim, crosgkaint, right of sebff or
other similar claim or right of any kind exists twitespect to the validity or enforceability of suGuaranty or any of tt
obligations thereunder.

Section 5. EffectivenessThis First Amendment shall become effective at201 a.m. Eastern Stand
Time on May 10, 2012 (the “ First Amendment EffeetDate”) when, and only when, the Administrative Agent riesifParer
that the Administrative Agent (or its counsel) haseived:

@) multiple original counterparts from each party heres requested by the Administrative Agen
this First Amendment duly and validly executed detivered by duly authorized officers of each spahty;

(b) legal opinions of Maples and Calder, Cayman Islaarts British Virgin Islands counsel for the L«
Parties, in form and substance reasonably satisfatd the Administrative Agent;

(c) legal opinions of Baker & McKenzie, LLP, U.S. anditéd Kingdom counsel for the Loan Parties
form and substance reasonably satisfactory to thraiAistrative Agent;

(d) a legal opinion of Emmel Klegerman, Nevada coufigethe Loan Parties, in form and subste
reasonably satisfactory to the Administrative Agent

(e) a promissory note payable to the order of &mufk, executed by the Borrowers;

) a certificate of the Secretary or an Assistant &acy of each Loan Party certifying (i) the resiong
of the Board of Directors of such Loan Party apprguhis First Amendment, the other Loan Documeats] the transactio
contemplated hereby, in each case evidencing aogssary company action, (ii) the name and trueasiga of an agent
agents of such Loan Party authorized to sign eaemDocument to which such Loan Party is a partythe other documents
be delivered hereunder, and (iii) attached true @dect copies of the Bylaws and Articles of Immmnation (or correspondil
organizational documents) of such Loan Party;

(9) a certificate of the chief executive officer or tti@ef financial officer of the Parent certifyingat (i)
insurance complying with Section 5.01)(df the Credit Agreement is in full force and effg(ii) no Material Adverse Change |
occurred since December 31, 2011, (iii) no DefaulEvent of Default exists, (iv) all representaicaand warranties made by
Loan Parties in Section 4.@ds amended by this First Amendment) are correatlimaterial respects on and as of the date «
Closing Date (other than those representationsaartanties that expressly relate solely to a sfeedrlier date, which shall
correct in all material respects as of such eadéde), and (v) the annual audited financials lierfiscal year ended December
2011 delivered to the Administrative Agent priorth@ Closing Date, are true and correct copiesiofi $inancials, fairly prese
the financial condition of the Parent as of sucteslaand were, to the best of such officer's kndgde prepared in conform
with GAAP;

(h) (i) certificates of existence, good standing analifjoation from appropriate state officials w
respect to Ell, EUI, Pride and ENSCO Investmeriissich corresponding certificates or other docatadrom Cayman Islan
officials or agencies as the Administrative Agesdgonably requests with respect to EOIC, ENSCO $@asrand Global, (i
such corresponding certificates or other documgota British Virgin Islands officials or agencies the Administrative Age
reasonably requests with respect to Pride Inteynatiand Global IV and (iv) such correspondingitiedtes or other documel
from English officials or agencies as the Admirdsitre Agent reasonably requests with respect té’trent and EUL;




0] evidence of appointment by each of the Parent, EEQIC, Pride International, Global 1V, ENS(
Overseas and Global Limited of the Process Ageritsadomestic process agent in accordance withi®e8&t14of the Credi
Agreement;

)] evidence of payment by the Loan Parties of (i) pfrant fee to the Administrative Agent for !
account of each Bank in an amount equal to 0.03%ucli Bank's Commitment, (ii) each other fee tingtlaoan Party has agre
in writing to pay in connection with this First Am@&ment or the Credit Agreement, and (iii) all otfiees, costs and expen
payable by the Loan Parties on the date hereofipntdo the Credit Agreement, including the feed expenses of counsel to
Administrative Agent pursuant to invoices preseritecpbayment on or prior to the Closing Date; and

(k) such other documents, governmental certificateaditions, agreements and lien searches a
Administrative Agent may reasonably request.

Section 6. Miscellaneous Provisions.

@) From and after the execution and delivery of thistFAmendment, the Credit Agreement and
Guaranty Agreement shall be deemed to be amendenhadified as herein provided, and except as smdeteand modified tt
Credit Agreement and the Guaranty Agreement shatiicue in full force and effect.

(b) The Credit Agreement and this First Amendment shallread and construed as one and the
instrument, and the Guaranty and this First Amemdraball be read and construed as one and theisamament.

(c) Any reference in any of the Loan Documents to thed@ Agreement or the Guaranty Agreen
shall be a reference to the Credit Agreement asidatkby this First Amendment or the Guaranty Agreeinas amended by t
First Amendment, as applicable.

(d) This First Amendment is a Loan Document for purgosé the provisions of the other Lc
Documents. Without limiting the foregoing, any lrkaof the representations, warranties, and covenanter this Fir:
Amendment may be a Default or an Event of Defandtar the Loan Documents.

(e) This First Amendment shall be construed in accardamith and governed by the laws of the Sta
New York.

() This First Amendment may be signed in any numbecainterparts and by different parties
separate counterparts and may be in original @irfdte form, each of which shall be deemed an ndbbut all of which togeth
shall constitute one and the same instrument.

(9) The headings herein shall be accorded no signife in interpreting this First Amendment.
Section 7. Binding Effect This First Amendment shall be binding upon angrénto the benefit of ti

Loan Parties, the Banks and the Administrative Agamd their respective successors and assignsptettcd the Loan Parti
shall not have the right to assign their rightshader or any interest herein.

[Signature Pages Follow.]




IN WITNESS WHEREOF, the parties have caused thist imendment to be executed by their respectivg
authorized officers as of the date first set fatove, to be effective as of the First Amendmefedfifve Date.

LOAN PARTIES:

ENSCO PLC, as a Borrower and a Guarantor

By: /s/ James W. Swent, llI
Name: James W. Swent, ||
Title: Senior Vice President - Chief Financial @€t

ENSCO INTERNATIONAL INCORPORATED ,
as a Borrower and a Guarantor

By: /s/ Douglas E. Hancock
Name: Douglas E. Hancock
Title: Vice President and Treasurer

ENSCO UNIVERSAL LIMITED , as a Borrower

By: /s/ Herman Malone, Jr.
Name: Herman Malone, Jr.
Title: Secretary

ENSCO OFFSHORE INTERNATIONAL COMPANY , as a Borrower

By: /s/ Zarksis D. Italia
Name: Zarksis D. Italia
Title: Vice President, Secretary and Treasurer

PRIDE INTERNATIONAL, INC. , as a Borrower and a Guarantor

By: /s/ David A. Armour
Name: David A. Armour
Title: President

PRIDE INTERNATIONAL, LTD. , as a Borrower

By: /s/ Zarksis D. Italia
Name: Zarksis D. Italia
Title: President




ENSCO GLOBAL IV LTD. , as a Borrower

By: /s/ Zarksis D. Italia
Name: Zarksis D. Italia
Title: Vice President

ENSCO OVERSEAS LIMITED , as a Borrower
By: /s/ Zarksis D. Italia

Name: Zarksis D. Italia
Title: Vice President, Secretary and Treasurer

ENSCO GLOBAL LIMITED , as a Guarantor

By: /s/ Herman E. Malone, Jr.
Name: Herman E. Malone, Jr.
Title: Vice President, Secretary and Treasurer

ENSCO UNITED INCORPORATED , as a Guarantor

By: /s/ David A. Armour
Name: David A. Armour
Title: President

ENSCO INVESTMENTS LLC , as a Guarantor

By: /s/ Herman E. Malone, Jr.
Name: Herman E. Malone, Jr.
Title: Vice President




ADMINISTRATIVE AGENT:

CITIBANK, N.A., as Administrative Agent

By: /s/ Lisa Huang
Name: Lisa Huang
Title: Vice President




BANKS:
CITIBANK, N.A.
By: /s/ Lisa Huang

Name: Lisa Huang
Title: Vice President




DEUTSCHE BANK AG NEW YORK BRANCH

By: /s/ John S. McGill
Name: John S. McGill
Title: Director

By: /s/ Virginia Cosenza
Name: Virginia Cosenza
Title: Vice President




WELLS FARGO BANK, NATIONAL ASSOCIATION

By: /s/ T. Alan Smith
Name: T. Alan Smith
Title: Managing Director




DNB BANK ASA

By: /s/ Andrea Ozbolt
Name: Andrea Ozbolt
Title: Vice President

By: /s/ Kai M. Blache
Name: Kai M. Blache
Title: Vice President




THE BANK OF TOKYO-MITSUBISHI UFJ, LTD.

By: /s/ Andrew Oram
Name: Andrew Oram
Title: Managing Director




HSBC BANK USA, NATIONAL ASSOCIATION

By: /s/ Mercedes Ahumada
Name: Mercedes Ahumada
Title: Vice President




COMPASS BANK

By: /s/ Alex Mayral
Name: Alex Mayral

Title: Senior Vice President




BANK OF AMERICA, N.A.

By: /s/ Joseph Scott
Name: Joseph Scott

Title: Director




LLOYDS TSB BANK PLC

By: /s/ Julia R. Franklin
Name: Julia R. Franklin
Title: Vice President

By: /s/ Dennis McClellan
Name: Dennis McClellan
Title: Assistant Vice President




THE BANK OF NOVA SCOTIA

By: /s/ John Frazell
Name: John Frazell
Title: Director




BNP PARIBAS

By: /s/ Guillaume Deve
Name: Guillaume Deve
Title: Managing Director

By: /s/ Sriram Chandrasekaran
Name: Sriram Chandrasekaran
Title: Vice President




SCHEDULE |

PRICING GRID
Rating Category: Level | Level Il Level llI LelIv Level V
BBB+/ BBB/ BBB-/

A/A2 or Better A-IA3 Baal Baa2 Baa3 or lower
Applicable Margin for Base 0.00% 0.00% 0.125% 0.375% 0.625%
Rate Advances:
Applicable Margin for 0.875% 1.00% 1.125% 1.375% 1.625%
LIBOR Advances: ' ) ) ' )
Commitment Fee: 0.09% 0.09% 0.09% 0.09% 0.09%




SCHEDULE VI

Commitments

Bank Commitment
Citibank, N.A. $ 49,500,000.0
Deutsche Bank AG New York Branch $ 49,500,000.0
Wells Fargo Bank, National Assaociation $ 48,500,000.0
DnB Bank ASA $ 48,500,000.0
The Bank of Toyko-Mitsubishi UFJ, Ltd. $ 48,500,000.0
HSBC Bank USA, National Association $ 48,500,000.0
Compass Bank $ 47,000,000.0
Bank of America, N.A. $ 30,000,000.0
Lloyds TSB Bank plc $ 30,000,000.0
BNP Paribas $ 30,000,000.0
The Bank of Nova Scotia $ 20,000,000.0
Total: $ 450,000,00




May 3, 2012
Ensco plc
London, England

Re: Registration Statements on Form S-8 (Nos. 33&%11, 333-58625, 33-40282, 333-97757, 333-1256a48, 333156530
and on Form S-3 (No. 333-179021)

With respect to the subject registration statememésacknowledge our awareness of the use thefenroreport dated May
2012 related to our review of interim financialtstaents.

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

/sl KPMG LLP

Houston, Texas



Exhibit 31.1
CERTIFICATION

I, Daniel W. Rabun, certify that:

1. I have reviewed this report on Form QCor the fiscal quarter ending March 31, 2012 n§é&p plc

2. Based on my knowledge, this report does notadoany untrue statement of a material fact ortdénstate a material
fact necessary to make the statements made, indighe circumstances under which such statemeete made, not
misleading with respect to the period covered iy thport;

3. Based on my knowledge, the financial statememts other financial information included in théport, fairly present in
all material respects the financial condition, issaf operations and cash flows of the registeentf, and for, the perio
presented in this report;

4. The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure controls and
procedures (as defined in Exchange Act Rules 13a}Hnd 15d-15(e)) and internal control over finaheporting (as
defined in Exchange Act Rules 13a-15(f) and 15d)L5gr the registrant and have:

a.

Designed such disclosure controls and procedareaused such disclosure controls and procedarse
designed under our supervision, to ensure thatriabieformation relating to the registrant, incind its
consolidated subsidiaries, is made known to ustbgre within those entities, particularly during theriod in
which this report is being prepared;

Designed such internal control over finanoggdarting, or caused such internal control overrfaial reporting to
be designed under our supervision, to provide retde assurance regarding the reliability of finaheporting
and the preparation of financial statements foemel purposes in accordance with generally acdepte
accounting principles;

Evaluated the effectiveness of the registrait'slosure controls and procedures and presentguisi report our
conclusions about the effectiveness of the discéosantrols and procedures, as of the end of thegeovered
by this report based on such evaluation; and

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

5. The registrant's other certifying officer anblve disclosed, based on our most recent evatuatimternal control over
financial reporting, to the registrant's auditansl ghe audit committee of the registrant's boardi@ctors (or persons
performing the equivalent functions):

a. All significant deficiencies and material weakgses in the design or operation of internal cbotrer financial

reporting which are reasonably likely to adversafgct the registrant's ability to record, processnmarize and
report financial information; and

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

Dated: May 3, 2012

/s/ Daniel W. Rabun

Daniel W. Rabun
Chairman, President and
Chief Executive Officer




Exhibit 31.Z
CERTIFICATION

I, James W. Swent lll, certify that:

1. I have reviewed this report on Form @QOfor the fiscal quarter ending March 31, 2012 n§é&p plc

2. Based on my knowledge, this report does not cormajnuntrue statement of a material fact or omdtéte a material
fact necessary to make the statements made, indighe circumstances under which such statemeete made, not
misleading with respect to the period covered iy thport;

3. Based on my knowledge, the financial statementsodimer financial information included in this repdairly present in
all material respects the financial condition, issaf operations and cash flows of the registeentf, and for, the perio
presented in this report;

4. The registrant's other certifying officer and | a@sponsible for establishing and maintaining disate controls and
procedures (as defined in Exchange Act Rules 13a}Hnd 15d-15(e)) and internal control over finaheporting (as
defined in Exchange Act Rules 13a-15(f) and 15d)L5gr the registrant and have:

a.

Designed such disclosure controls and proceduregused such disclosure controls and procedures to
designed under our supervision, to ensure thatriabieformation relating to the registrant, incingd its
consolidated subsidiaries, is made known to ustbgre within those entities, particularly during theriod in
which this report is being prepared;

Designed such internal control over financial réjpgr;, or caused such internal control over finah@gorting to
be designed under our supervision, to provide mede assurance regarding the reliability of finaheporting
and the preparation of financial statements foemel purposes in accordance with generally acdepte
accounting principles;

Evaluated the effectiveness of the registrants@lsire controls and procedures and presentedsimeport our
conclusions about the effectiveness of the discéosantrols and procedures, as of the end of thegeovered
by this report based on such evaluation; and

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

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

a.

b.

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

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

Dated: May 3, 2012

/sl James W. Swent Il

James W. Swent Il|
Senior Vice President and
Chief Financial Officer




Exhibit 32.1
CERTIFICATION PURSUANT TO

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

In connection with the Quarterly Report of Ensco (phe "Company") on Form 10-Q for the period egditarch 31,
2012 as filed with the Securities and Exchange Cimsion on the date hereof (the "Report"), I, DakielRabun, Chairman,

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

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

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

/s/ Daniel W. Rabun

Daniel W. Rabun
Chairman, President and
Chief Executive Officer

Dated: May 3, 2012

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



Exhibit 32.2
CERTIFICATION PURSUANT TO

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

In connection with the Quarterly Report of Ensco (phe "Company") on Form 10-Q for the period egditarch 31,
2012 as filed with the Securities and Exchange Cimsion on the date hereof (the "Report"), I, JakveSwent Ill, Senior Vice

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

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

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

/s/ James W. Swent Il

James W. Swent llI
Senior Vice President and
Chief Financial Officer

Dated: May 3, 2012

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



