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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

(Mark One)

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) DRE
SECURITIES EXCHANGE ACT OF 1934
For the quarterly period ended September 30, 2013

OR

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

Commission File Number 1-8097

Ensco plc

(Exact name of registrant as specified in its arart

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

6 Chesterfield Gardens

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

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

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

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

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

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

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

Large accelerated filer Accelerated filer O

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

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

As of October 18, 2013, there were 233,539,717 Aagrdinary shares of the registrant issued anstanding.
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FORWARD-LOOKING STATEMENTS

Statements contained in this report that are nstofical facts are forwarlboking statements within the meaning
Section 27A of the Securities Act of 1933 and Secf21E of the Securities Exchange Act of 1934.waod{ooking statemen
include words or phrases such as "anticipate,'i¢be]" "estimate,” "expect," "intend," "plan," "fjeat," "could,” "may," "might,
"should,"” "will" and similar words and specificallinclude statements regarding expected financiafopeance; expectt
utilization, day rates, revenues, operating expgnsentract term, contract backlog, capital expenes, insurance, financing &
funding; the timing of availability, delivery, mdlzation, contract commencement or relocation tieoimovement of rigs; futu
rig construction (including construction in progseend completion thereof), enhancement, upgradepair and timing and cc
thereof; the suitability of rigs for future conttacgeneral market, business and industry condititnends and outlook; futt
operations; the impact of increasing regulatory plexity; expected contributions from our rig fletpansion program and «
program to highgrade the rig fleet by investing in new equipmemd aivesting selected assets and underutilized eggens
management; and the likely outcome of litigaticegal proceedings, investigations or insurance lerotlaims and the timil
thereof.

non nn nn nn

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

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

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

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

« governmental action, terrorism, piracy, militarytia and political and economic uncertainties, udahg uncertainty ¢
instability resulting from civil unrest, politicalemonstrations, mass strikes, or an escalatiordditianal outbreak «
armed hostilities or other crises in oil or natugab producing areas of the Middle East, Northoafriwest Africa ¢
other geographic areas, which may result in expmtpn, nationalization, confiscation or deprivatiof our assets
result in claims of a force majeure situation;

« risks inherent to shipyard rig construction, regairenhancement, including risks associated witlhcentration of ot
construction contracts with two shipyards, unexpedaelays in equipment delivery and engineeringlasign issue
following delivery, or changes in the commencemeaoinpletion or service dates;

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

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

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

our ability to attract and retain skilled persononal commercially reasonable terms, whether duahorl regulation
unionization or otherwise;

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

our ability to obtain additional financing and pwesother business opportunities may be limited lnyd®bt levels ar
debt agreement restrictions;

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

delays in actual contract commencement d

adverse changes in foreign currency exchange iatdgding their effect on the fair value measuratre our derivativ
instruments; and

potential longlived asset or goodwill impairmer

In addition to the numerous risks, uncertaintied assumptions described above, you should alsdutlgreead an

consider "lItem 1A. Risk Factors" in Part | and fit€. Management's Discussion and Analysis of Fila@ondition and Resu
of Operations" in Part Il of our annual report ariig 10-K for the year ended December 31, 204Rich is available on the SE
website at www.sec.gov. Each forwdobking statement speaks only as of the date op#rgcular statement, and we under
no obligation to publicly update or revise any farallooking statements, except as required by. law
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PART | - FINANCIAL INFORMATION

Iltem 1. Financial Statements

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Shareholders
Ensco plc:

We have reviewed the accompanying condensed cdasedi balance sheet of Ensco plc and subsidigtiesGompany) as
September 30, 2013, and the related condensedldaied statements of income, and comprehensivamec for the threeaontf
and ninemonth periods ended September 30, 2013 and 208i2harrelated condensed consolidated statemermtasbfflows fo
the nine-month periods ended September 30, 2013281&@ . These condensed consolidated financial statememtsthg
responsibility of the Company’s management.

We conducted our reviews in accordance with thedstads of the Public Company Accounting Oversigbamd (United States).
review of interim financial information consistsinmipally of applying analytical procedures and mngkinquiries of persol
responsible for financial and accounting mattetrés substantially less in scope than an audit otedl in accordance with f
standards of the Public Company Accounting Ovetsirard (United States), the objective of whichthie expression of i
opinion regarding the financial statements takea a$ole. Accordingly, we do not express such aniop.

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

We have previously audited, in accordance withddeas of the Public Company Accounting OversighamfiaUnited States), t
consolidated balance sheet of Ensco plc and sabigslias of December 31, 2012, and the relatedotidated statements
income, comprehensive income, and cash flows ®y#ar then ended (not presented herein); andrireport dated February .
2013, we expressed an unqualified opinion on tlossolidated financial statemenlis.our opinion, the information set forth
the accompanying condensed consolidated balanead akeof December 31, 2012, is fairly stated, Inrmaterial respects,
relation to the consolidated balance sheet frontiwhihas been derived.

/sl KPMG LLP

Houston, Texas
October 24, 2013




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

(Unaudited)
Three Months Ended September
30,
2013 2012
OPERATING REVENUES $ 1,266.. $ 1,123.
OPERATING EXPENSES
Contract drilling (exclusive of depreciation) 619.2 507.:
Depreciation 153.c 142.¢
General and administrative 37.4 40.z
809.¢ 689.¢
OPERATING INCOME 456.: 433.¢
OTHER INCOME (EXPENSE)
Interest income 4.3 5.5
Interest expense, net (40.2) (30.9)
Other, net 34.: (.2)
(1.6) (25.5)
INCOME FROM CONTINUING OPERATIONS BEFORE INCOME TASS 454 408.1
PROVISION FOR INCOME TAXES
Current income tax expense 82.¢ 44.1
Deferred income tax (benefit) expense (9.5) 2.8
73.5 46.€
INCOME FROM CONTINUING OPERATIONS 381.c 361.2
LOSS FROM DISCONTINUED OPERATIONS, NET — (15.¢)
NET INCOME 381. 345.¢
NET INCOME ATTRIBUTABLE TO NONCONTROLLING INTERESTS (2.6) (1.9
NET INCOME ATTRIBUTABLE TO ENSCO $ 378.¢ % 343.t
EARNINGS (LOSS) PER SHARE - BASIC AND DILUTED
Continuing operations $ 16z % 1.5
Discontinued operations — (0.07)
$ 16z $ 1.4¢
NET INCOME ATTRIBUTABLE TO ENSCO SHARES - BASIC ANDILUTED $ 3748 $ 339.¢
WEIGHTED-AVERAGE SHARES OUTSTANDING
Basic 231.1 229.¢
Diluted 231.% 229.¢
CASH DIVIDENDS PER SHARE $ 05C % 0.37¢

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

(Unaudited)
Nine Months Ended September
30,
2013 2012
OPERATING REVENUES $ 3,664.. $ 3,215.;
OPERATING EXPENSES
Contract drilling (exclusive of depreciation) 1,786.¢ 1,503.!
Depreciation 4552 414.5
General and administrative 111.€ 113.¢
2,353.¢ 2,032.:
OPERATING INCOME 1,310.¢ 1,183.:
OTHER INCOME (EXPENSE)
Interest income 12.: 17.2
Interest expense, net (123.6) (95.9)
Other, net 40.1 1.2
(71.2) (76.9)
INCOME FROM CONTINUING OPERATIONS BEFORE INCOME TASS 1,239. 1,106.:
PROVISION FOR INCOME TAXES
Current income tax expense 199.¢ 113.:
Deferred income tax (benefit) expense (24.¢) 14.C
174.€ 127.:
INCOME FROM CONTINUING OPERATIONS 1,064.¢ 978.¢
LOSS FROM DISCONTINUED OPERATIONS, NET (.9 (23.9
NET INCOME 1,063.¢ 955.f
NET INCOME ATTRIBUTABLE TO NONCONTROLLING INTERESTS (7.1 (5.9
NET INCOME ATTRIBUTABLE TO ENSCO $ 1,056.6 % 950.2
EARNINGS (LOSS) PER SHARE - BASIC AND DILUTED
Continuing operations $ 45 % 4.2C
Discontinued operations — (0.20
$ 457 % 4.1C
NET INCOME ATTRIBUTABLE TO ENSCO SHARES - BASIC ANDILUTED $ 1,045.¢ % 940.4
WEIGHTED-AVERAGE SHARES OUTSTANDING
Basic 230.¢ 229.2
Diluted 231.( 229.t
CASH DIVIDENDS PER SHARE $ 1.5C % 1.12¢

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

CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(In millions)
(Unaudited)

NET INCOME
OTHER COMPREHENSIVE INCOME (LOSS), NET
Net change in fair value of derivatives

Reclassification of net losses (gains) on derialinstruments from other
comprehensive income into net income

NET OTHER COMPREHENSIVE INCOME

COMPREHENSIVE INCOME
COMPREHENSIVE INCOME ATTRIBUTABLE TO NONCONTROLLINGNTERESTS
COMPREHENSIVE INCOME ATTRIBUTABLE TO ENSCO

The accompanying notes are an integral part oktheadensed consolidated financial statements.
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Three Months Ended September
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2013 2012
$ 381.¢ $ 345.
8.3 4.0
2.8 (.3)
11.1 3.7
392.F 349.1
(2.6) (1.9)
$ 389.¢ $ 347.:




ENSCO PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(In millions)
(Unaudited)
Nine Months Ended September
30,
2013 2012
NET INCOME $ 1,063.¢ $ 955.t
OTHER COMPREHENSIVE (LOSS) INCOME, NET
Net change in fair value of derivatives (5.3 10.2
Reclassification of net losses (gains) on derialinstruments from other
comprehensive income into net income 2.2 (1.2
Other 5 (1.5
NET OTHER COMPREHENSIVE (LOSS) INCOME (2.6) 7.5
COMPREHENSIVE INCOME 1,061.: 963.(
COMPREHENSIVE INCOME ATTRIBUTABLE TO NONCONTROLLINGNTERESTS (7.7 (5.9
COMPREHENSIVE INCOME ATTRIBUTABLE TO ENSCO $ 1,054 % 957.%

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




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

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

LIABILITIES AND SHAREHOLDERS' EQUITY

CURRENT LIABILITIES

Accounts payable - trade

Accrued liabilities and other

Current maturities of long-term debt

Total current liabilities

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

Class A ordinary shares, U.S. $.10 par value, 480lbn shares
authorized, 239.5 million and 237.7 milliorasbs issued

Class B ordinary shares, £1 par value, 50,000 stzarthorized and issued
Additional paid-in capital
Retained earnings
Accumulated other comprehensive income
Treasury shares, at cost, 6.0 million shares ahdnllion shares
Total Ensco shareholders' equity
NONCONTROLLING INTERESTS
Total equity

September 30, December 31,
2013 2012
(Unaudited)

3252 % 487.1
775.5 811.¢
416.2 425.¢
1,517.; 1,723.¢
17,033. 15,737..
3,036.( 2,591
13,997 . 13,145.(
3,274.( 3,274.(
354.¢ 421.¢
19,142¢ % 18,565..
374¢ % 357.¢
518.¢ 584.¢

47.F 47.F

940.5 989.7
4,743.¢ 4,798.
340.¢ 351.%
515.¢ 573.¢

24.C 23.¢

A A

5,454.¢ 5,398."
7,141 6,434."
17.F 20.1
(44.9) (31.0
12,593.: 11,846.
9.t 5.7
12,602.( 11,852.:
19,142¢ % 18,565..

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

Nine Months Ended September
30,

2013 2012

OPERATING ACTIVITIES

Net income $ 1,063.¢ $ 955.t

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

Discontinued operations, net .9 23.2
Depreciation expense 4552 4145
Share-based compensation expense 38.1 40.€
Deferred income tax (benefit) expense (24.¢) 14.C
Amortization of intangibles and other, net (20.]) (21.9)
Other (3.1 2.1
Changes in operating assets and liabilities (77.9) 167.7

Net cash provided by operating activities of coumitig operations 1,432. 1,596.¢

INVESTING ACTIVITIES

Additions to property and equipment (1,282.7) (1,583.9
Maturities of short-term investments 50.C 4.t
Other 3.8 3.4

Net cash used in investing activities of continubmgrations (1,228.9 (1,575.9

FINANCING ACTIVITIES

Cash dividends paid (350.2) (260.9)
Reduction of long-term borrowings (30.9 (30.9
Proceeds from exercise of share options 22.C 22.1
Commercial paper borrowings, net — (125.0)
Reimbursement of equity issuance cost — 66.7
Other (20.¢) (15.9

Net cash used in financing activities (379.9 (343.9

DISCONTINUED OPERATIONS

Operating activities 2 (9.2
Investing activities 15.t 59.C
Net cash provided by discontinued operations 15.7 49.¢

Effect of exchange rate changes on cash and casiatmts (1.0 1.¢
DECREASE IN CASH AND CASH EQUIVALENTS (261.7) (270.9
CASH AND CASH EQUIVALENTS, BEGINNING OF PERIOD 487.1 430.5
CASH AND CASH EQUIVALENTS, END OF PERIOD $ 325.2 $ 159.¢

The accompanying notes are an integral part oethesdensed 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 consolidatedcial statements of Ensco plc and subsidialies
"Company," "Ensco," "our,” "we" or "us") in accord® with accounting principles generally acceptedhe United States
America ("GAAP"), pursuant to the rules and regolad of the Securities and Exchange Commission"@&C") included in th
instructions to Form 10-Q and Article 10 of RegaatS-X. The financial information included in this repd unaudited but,
our opinion, includes all adjustments (consistifign@rmal recurring adjustments) that are neceskarg fair presentation of o
financial position, results of operations and célsiws for the interim periods presented. The Decend@i, 2012condense
consolidated balance sheet data were derived from2612 audited consolidated financial statements, but dbimclude al
disclosures required by GAAP. Certain previouslported amounts have been reclassified to confornthéo current ye:
presentation. The preparation of our condensedotidased financial statements requires managententake certain estimat
judgments and assumptions that affect the repatadunts of assets and liabilities, the related mege and expenses i
disclosures of gain and loss contingencies aseofittte of the financial statements. Actual resudtdd differ from those estimat:

The financial data for the three-month and nine4ngeriods ended September 30, 2013 and 2@d@ded herein ha
been subjected to a limited review by KPMG LLP, oondependent registered public accounting firm. Hoeompanyin
independent registered public accounting firm'desgvreport is not a report within the meaning ott8ms 7 and 11 of tl
Securities Act of 1933, and the independent regidtpublic accounting firm's liability under Sectibl does not extend to it.

Results of operations for the three-month and nio&th periods ended September 30, 2&&3not necessarily indicat
of the results of operations that will be realized the year ending December 31, 2018/e recommend these conder
consolidated financial statements be read in camjom with our annual report on Form 10-K for theay endedecember 3:
2012 filed with the SEC on February 22, 2013 andquarterly reports on Form 1Q-filed with the SEC on April 30, 2013 &
July 30, 2013.

Note 2 - Fair Value Measurements

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

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

As of September 30, 2013
Supplemental executive retirement plar
assets $ 35.¢ % — 3 — 35.¢
Derivatives, net — 5.€ — 5.€
Total financial assets $ 35.¢ % 5€ $ — 3 41.t
As of December 31, 2012
Supplemental executive retirement plar
assets $ 29.6 % — 3 — 3 29.¢
Derivatives, net — 5.2 — 5.2
Total financial assets $ 29.6 % 52 % — $ 35.C
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Supplemental Executive Retirement Plan Assets

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

Derivatives
Our derivatives were measured at fair value on @urreng basis using Level 2 inputs. See "Note Berivative
Instruments" for additional information on our detives, including a description of our foreign reurcy hedging activities a
related methodologies used to manage foreign atyremchange rate risk. The fair value measuremeup derivatives we
based on market prices that are generally obserfabkimilar assets or liabilities at commonly-tpeintervals.

Other Financial Instruments

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

September 30, December 31,
2013 2012
Carrying Estimated Carrying Estimated
Value Fair Value Value Fair Value

4.7% Senior notes due 2021 $ 1,476 $ 1,590.: $ 1,474 $ 1,715.¢
6.875% Senior notes due 2020 1,028.¢ 1,086.¢ 1,040.¢ 1,138.:
3.25% Senior notes due 2016 996.1 1,043.° 995.1 1,068.¢
8.5% Senior notes due 2019 604.t 634.2 616.4 661.7
7.875% Senior notes due 2040 382.¢ 407.1 383.¢ 423.¢
7.2% Debentures due 2027 149.] 174.1 149.( 193.2
4.33% MARAD bonds, including current maturitiesed2016 87.¢ 88.1 112.2 113.C
4.65% MARAD bonds, including current maturitiesed2020 33.¢ 37.¢ 36.C 41.4
6.36% MARAD bonds, including current maturitiesed2015 31.7 33.¢ 38.C 41.7
Total $ 4791.. % 5,096.( $ 4845¢ % 5,397."

The estimated fair values of our senior notes aimbdtures were determined using quoted marketspridee estimate
fair values of our Maritime Administration ("MARAD"bonds were determined using an income approacfati@ model. Th
estimated fair values of our cash and cash equitglshorterm investments, receivables, trade payables #mer diabilities
approximated their carrying values as of SepteribeR013 and December 31, 2012 .

Note 3 - Derivative Instruments

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

All derivatives were recorded on our condensed aligeted balance sheets at fair value. Derivatsggject to legall
enforceable master netting agreements were nataffsour condensed consolidated balance sheetaufiting for the gains a
losses resulting from changes in the fair valudeasivatives depends on the use of the
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derivative and whether it qualifies for hedge acting. Net assets of $5.6 million and $5.2 milliassociated with our forei
currency derivatives were included in our condensedsolidated balance sheets as of September 33, @@dDecember 3:
2012 , respectively. All of our derivatives matutering the next 18 months . See "Note Bair Value Measurements"
additional information on the fair value measuretredrour derivatives.

Derivatives recorded at fair value in our condensmusolidated balance sheets consisted of theafimitp(in millions):

Derivative Assets Derivative Liabilities
September 30, December 31, September 30, December 31,
2013 2012 2013 2012
Derivatives Designated as Hedging Instruments
Foreign currency forward contracts - currént $ 7C $ 5 $ 6. $ 3
Foreign currency forward contracts - non-curf@nt 1.4 . v —
8.4 L5 7.€ 3
Derivatives Not Designated as Hedging
Instruments
Foreign currency forward contracts - currént 5.1 2 3 2
5.1 2 3 2
Total $ 135 % 57 $ 7S¢ % 5

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

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

We utilize cash flow hedges to hedge forecastedidar currency denominated transactions, primailyréduce ot
exposure to foreign currency exchange rate riskcated with contract drilling expenses and cagtgdenditures denominatec
various currencies. As of September 30, 2013 , ackdash flow hedges outstanding to exchange aregaggr $373.2 milliofor
various foreign currencies, including $158.7 miilifor British pounds, $125.9 million for Braziliareais, $35.0 millionfor
Singapore dollars, $23.0 million for Australian ldo$, $21.5 million for euros and $9.1 million father currencies.

Gains and losses, net of tax, on derivatives datighas cash flow hedges included in our condensedolidate
statements of income and comprehensive income agefalows (in millions):

Three Months Ended September 30, 26132012

(Loss) Gain
Reclassified from Gain Recognized in Incomq
Gain Recognized in Accumulated Other on Derivatives (Ineffective
Other Comprehensive  Comprehensive Income Portion and Amount
Income (Effective ("AOCI") into Income Excluded from
Portion) (Effective Portion) ™ Effectiveness Testingy’
2013 2012 2013 2012 2013 2012
Interest rate lock contracts $ — $ — $ (1) $ 2 $ — $ —
Foreign currency forward contraéfs 8.2 4.C (2.7 A 1.2 .6
Total $ 82 § 4C $ (2.9 $ 3 $ 12 .6
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Nine Months Ended September 30, 2and2012

(Loss) Gain Recognized in

(Loss) Gain Recognized (Loss) Gain Income on Derivatives

in Other Comprehensive Reclassified from AOCI (Ineffective Portion and

Income (Effective into Income (Effective Amount Excluded from

Portion) Portion) Effectiveness Testingy

2013 2012 2013 2012 2013 2012

Interest rate lock contracts $ — 3 — 3 3 % 4 $ — ¢ —
Foreign currency forward contracéts (5.9 10.2 (1.9 .8 (.2 .8
Total $ 59 $ 10z $ (2.2 $ 12 (2 $ .8

@ Changes in the fair value of cash flow hedgesererded in AOCI. Amounts recorded in AOCI assedatith cash floy
hedges are subsequently reclassified into contiidtihg, depreciation or interest expense as e@miare affected by t
underlying hedged forecasted transaction.

@ Gains and losses recognized in income for ineffeatss and amounts excluded from effectivenesadestre include
in other, net, in our condensed consolidated sew¢sDf income.

®  Gains and losses on interest rate lock derivatigelassified from AOCI into income (effective port) were included
interest expense, net in our condensed consolidg&éeiments of income.

@ During the three-month period ended September 8232 $2.9 million of lossesere reclassified from AOCI in
contract drilling expense and $200,000 of gauese reclassified from AOCI into depreciation exgein our condens
consolidated statement of income.

®  During the nine-month period ended September 303 262.5 million of lossewere reclassified from AOCI into contr.
drilling expense and $600,000 of gaimgere reclassified from AOCI into depreciation expenn our condens
consolidated statement of income.

We have net assets and liabilities denominatedumenous foreign currencies and use various mettmasanage ol
exposure to foreign currency exchange rate risk. pslominantly structure our drilling contracts hS. dollars, whic
significantly reduces the portion of our cash floausd assets denominated in foreign currencies. ¥¢asmwnally enter in
derivatives that hedge the fair value of recognifmeign currency denominated assets or liabilibes do not designate st
derivatives as hedging instruments. In these silusit a natural hedging relationship generally texighereby changes in the
value of the derivatives offset changes in the Yailue of the underlying hedged items. As of Sepem30, 2013 we hel
derivatives not designated as hedging instrumergs¢hange an aggregate $179.4 milfimnvarious foreign currencies, includ
$97.3 million for euros, $18.5 million for Swissafrcs, $18.0 million for British pounds, $17.4 ioitl for Australian dollar:
$13.2 million for Indonesian rupiah and $15.0 ioillfor other currencies.

Net gains of $7.5 million and net losses of $1.Blion associated with our derivatives not designated edging
instruments were included in other, net, in ourdmTsed consolidated statements of income for tree-tmonthperiods ende
September 30, 2013 and 2012 , respectively. Nesg#i $ 2.8 million and net losses of $ 200,@880ciated with our derivati
not designated as hedging instruments were inclirdether, net, in our condensed consolidated rsam¢s of income for the nine-
month periods ended September 30, 2013 and 2@kpectively.

As of September 30, 2013 , the estimated amoumebflossesassociated with derivative instruments, net of thg
would be reclassified into earnings during the riexve months totaled $200,000 .
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Note 4 - Noncontrolling Interests

Third parties hold a noncontrolling ownership iet&rin certain of our nobkS. subsidiaries. Noncontrolling interests
classified as equity on our condensed consolidaeddnce sheets, and net income attributable toamdradling interests
presented separately on our condensed consoligitsinents of income.

Income from continuing operations attributable tts€o for the three-month and nine-month periodee@september 3
2013 and 2012 was as follows (in millions):

Three Months Ended September Nine Months Ended September

30, 30,
2013 2012 2013 2012
Income from continuing operations $ 3812 % 361.2 $ 1,064.6 % 978.¢
Income from continuing operations attributable to
noncontrolling interests (2.6) (1.9 (7.2) (5.9
Income from continuing operations attributable s& $ 378.6 % 359.0 % 1,057.0 % 973.¢

Loss from discontinued operations, net, for thed¢hmonth period ended September 30, 2012 andrtbenmbnth periods
ended September 30, 2013 and 2012 was attributaBesco.

Note 5 - Earnings Per Share

We compute basic and diluted earnings per shaf®3"Ein accordance with the twatass method. Net income attribute
to Ensco used in our computations of basic andetlliEPS is adjusted to exclude net income allocaiegonvested shart
granted to our employees and non-employee direcWeightedaverage shares outstanding used in our computafiaiilutec
EPS is calculated using the treasury stock methddeacludes non-vested shares.

The following table is a reconciliation of net ime attributable to Ensco shares used in our basicdiluted EP
computations for the three-month and nine-montiogerended September 30, 2013 and 2012 (in mijlions

Three Months Ended Nine Months Ended
September 30, September 30,
2013 2012 2013 2012
Net income attributable to Ensco $ 378. % 343t $ 10568 3 950.2
Net income allocated to non-vested share awards (4.0 (3.6) (11.2) (9.8
Net income attributable to Ensco shares $ 374.¢ % 339.¢ $ 1,045¢ 3 940.4

The following table is a reconciliation of the wisigdaverage shares used in our basic and diluted ERP$utations fc
the three-month and nine-month periods ended Séete®®, 2013 and 2012 (in millions):

Three Months Ended Nine Months Ended
September 30, September 30,
2013 2012 2013 2012
Weighted-average shares - basic 231.] 229.¢ 230.¢ 229.2
Potentially dilutive shares 2 3 2 .3
Weighted-average shares - diluted 231.c 229.¢ 231.( 229.t

Antidilutive share options totaling 300,000 and 40D were excluded from the computation of diluERS for the three-
month and nine-month periods ended September 33 &@d 2012 , respectively.
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Note 6 - Debt

On May 7, 2013, we entered into a Fourth Amendeadi Restated Credit Agreement (the "Fivear Credit Facility")
among Ensco, a subsidiary of Ensco, Citibank, Na&. Administrative Agent, DNB Bank ASA, as SyndigatAgent, and
syndicate of banks party thereto. The Five-YeadiTieacility provides for a $2.0 billiosenior unsecured revolving credit faci
to be used for general corporate purposes withrea-fiear term expiring on May 7, 2018. The Fitear Credit Facility amen
and restates our $1.45 billion credit agreementhiwvas scheduled to mature on May 12, 2016. Adwanocéer the Fivéteal
Credit Facility bear interest at Base Rate or LIB@IRs an applicable margin rate (currently 0.12p68t annum for Base R
advances and 1.125% per annum for LIBOR advanagsrdling on our credit rating. Amounts repaid maydborrowed durin
the term. We are required to pay a quarterly undrdacility fee (currently 0.125% per annum) on tteal $2.0 billior
commitment, which is also based on our credit gatin addition to other customary restrictive cowets, the Fivefear Credi
Facility requires us to maintain a total debt ttakeapitalization ratio less than or equal to 50%e have the righsubject t
lender consent, to increase the commitments uhegeFitze-Year Credit Facility to an aggregate amaintp to $2.5 billion We
had no amounts outstanding under the Five-YearitCFadility as of September 30, 2013 and Decemhef812 .

In connection with the amendment of our Five-Yeaedit Facility, we terminated our $450 million 36day revolving
unsecured credit facility dated as of May 12, 2011.

Note 7 - Share-Based Compensation

During the three-month and nine-month periods erSeptember 30, 2013 , we granted 100,000 and lllibrmnon-
vested share awards to our employees, officerqyanegmployee directors for annual equity awards ane€uity awards grant
to new or recently promoted employees, pursuarduio2012 Long-Term Incentive Plan. Grants of wested share awal
generally vest at rates of 20% or 3p#r year, as determined by a committee or subcdranitf the Board of Directors at the ti
of the grant. Our nomested share awards have dividend rights effectivéhe date of grant and are measured at fair vadire
the market value of our shares on the date of gidrg weighted-average grant-date fair value ofvested share awards grar
during the three-month and nine-month periods er@gaiember 30, 2013 was $57.09 and $59.70 per,shapectively.

Note 8 - Discontinued Operations

During the first quarter of 2013 , we sold jackig Pride Pennsylvania for net proceeds of $15.%ianil. The proceec
were included in investing activities of discon#aloperations in our condensed consolidated statepfieash flows for the nine-
month period ended September 30, 2013 . We recedrazloss of $1.1 milliorin connection with the disposal, which \
included in loss from discontinued operations, inebur condensed consolidated statement of incaméhe nine-montiperioc
ended September 30, 201®uring the third quarter of 2012, we classifiadd® Pennsylvania as held for sale and the rig
written down to fair value less estimated costeth $Ve recognized a $3.8 millidoss for assets classified as held for sale d
the third quarter of 2012. Pride Pennsylvania dpegaresults were reclassified to discontinued apens in our condens
consolidated statements of income for the threetmand nine-month periods ended September 30, 2012

During 2012 , we sold three jackup rigs (ENSCO BEBSCO 61 and Pride Hawaii), omeoored semisubmersible
(ENSCO 5003) and our last remaining barge rig (ENS)C The rigs' operating results were reclassifediscontinued operatio
in our condensed consolidated statements of indontee three-month and nine-month periods endegde®eer 30, 2012 .

ENSCO | was sold during the three-month period drffleptember 30, 2012 for net proceeds of $4.5anilliThe sal
resulted in a loss of $6.5 millionwhich was included in loss from discontinued agiens, net in our condensed consolid
statement of income for the three-month period drisieptember 30, 2012 . ENSCO 59 and ENSCO 61 wétalaring the nine-
month period ended September 30, 2012 for net pdscef $54.5 million . We recognized a gain of 81@illion in connectio
with these disposals which was included in lossfdiscontinued operations,
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net in our condensed consolidated statement ofriecfor the nine-month period ended September 302 20he proceeds fro
these sales were included in investing activitiediscontinued operations in our condensed conatdt statement of cash flc
for the nine-month period ended September 30, 2012

The following table summarizes loss from discorgithoperations for the three-month and nine-mqrghods ende
September 30, 2013 and 2012 (in millions):

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

2013 2012 2013 2012
Revenues $ — ¢ — $ — $ 6.7
Operating expenses — 6.€ A 40.z
Operating loss — (6.9 (.2) (33.5)
Other income — A4 3 1.1
Income tax benefit — 1.C — 6.5
(Loss) gain on disposal of discontinued operatioes, — (20.9) (1.7 2.t
Loss from discontinued operations $ — 3 (15.¢) $ (9 $ (23.9)

Debt and interest expense are not allocated talisaontinued operations.

Note 9 - Income Taxe:

Our consolidated effective income tax rate for theee-month and nine-month periods ended SepteBihe2013was
16.1% and 14.1% , respectively, as compared to%d 1nbthe prior year periods. Excluding the impactdigcrete items, o
consolidated effective income tax rate for the ¢hmonth and nine-month periods ended Septembe2@IB was 15.6%&anc
13.2% , respectively, as compared to 12.2% and®d ih4he prior year periods. The increase in bothgasrwas attributable to
increase in our estimated effective tax rate ferybar ended December 31, 2013, excluding disdestes, to 13.2% primarily
due to a decline in the relative components ofeaunings generated in tax jurisdictions with loveer rates.

Discrete tax expense for the three-month and minath periods ended September 30, 2013 was pringttiibutable t
the recognition of a $7.4 million liability for tes associated with a $30.6 millioeembursement from the resolution of a dis|
with the Mexican tax authority. See "Note 1Centingencies, Seahawk Tax Settlement” for addifiéonformation. Discrete ti
expense for the nineonth period ended September 30, 2013 was alsoutitole to the recognition of a liability for umegnize:
tax benefits of $4.9 milliomssociated with a tax position taken in prior yeBiscrete tax benefit for the prior year periodss
attributable to the derecognition of liabilitiesawpthe lapse of the statute of limitations appliealo uncertain tax positior
partially offset by the impact from the resolutiofprior period tax matters.

Note 10 - Contingencies
Seahawk Tax Settlement

During 2011, the Mexican tax authority drew ondegtof credit issued by an Ensco subsidiary forbteefit of Seahav
Drilling Inc. ("Seahawk™) under a credit supporregment executed in connection with the 2009 effiref Seahawk, therel
triggering a $43.7 milliomeimbursement payment from the Ensco subsidiathedetter of credit issuer. The Ensco subsic
disputed the tax authority's right to draw thedettof credit and, pursuant to a settlement agretmgproved in Seahaw
bankruptcy case, initiated recovery efforts in Mexio reclaim the Ensco subsidiary's funds. Dutireggthree-montiperiod ende
September 30, 2013we resolved Seahawk's underlying tax assessmaadtselated controversies under an amnesty protpe
substantially less than the amount drawn undectéeit support agreement and received a $30.6omil@éimbursement from tl
Mexican tax authority, which was
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included in other, net in our condensed consoldiatatements of income for the three-month and-miaeth periods end
September 30, 2013.

ENSCO 74 Loss

During 2008, ENSCO 74 was lost as a result of ldané Ike in the U.S. Gulf of Mexico. Portions tf legs remaine
underwater adjacent to the customer's platform ta@dunken rig hull of ENSCO 74 was located apipnately 95miles from th
original drilling location when it was struck by ail tanker during 2009. Wreck removal operati@msthe sunken rig hull
ENSCO 74 were completed during 2010.

During 2012, we entered into an agreement withrctretomer pursuant to which, among other matteesctistomer agre
to remove the legs. Regardless of the actual rehum&ts incurred by the customer, we agreed to $&8,0 million innine
installments upon the completion of certain miles® during the removal. We have insurance covei@gthe actual remov
costs incurred by the customer.

We paid $14.0 million to the customer through Sejtter 30, 2013 and received $13.6 milliam insuranc
reimbursements. Our condensed consolidated batdrees as of September 30, 2013 included a $5.@mibility for remaining
installments due to the customer in accrued ligdgdiand other and a $5.4 millioeceivable for recovery of related costs unde
insurance policy in other assets, net.

We filed a petition for exoneration or limitatiof Iability under U.S. admiralty and maritime lawrihg 2009. A numb
of claimants presented claims in the exoneratimitéition proceedings. Currently, only three claitsanremain.

The owner of the oil tanker that struck the hulENSCO 74 filed claims seeking monetary damage®otly in excess
$5.0 millionfor losses incurred when the tanker struck the saritull of ENSCO 74. The owner of a pipeline filddims allegin:
that ENSCO 74 caused the pipeline to rupture dukHngricane lke and sought damages for the cosepéirs and busine
interruption in an amount in excess of $26.0 millioThese matters are currently scheduled for triahpril 2014. Based ¢
information currently available, primarily the adegy of available defenses, we have not concludadit is probable liabilitie
exist with respect to these matters.

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

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

Asbestos Litigation

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

We intend to vigorously defend against these claamd have filed responsive pleadings preservinglelénses ar
challenges to jurisdiction and venue. However,aliscy is still ongoing and, therefore, availablformation
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regarding the nature of all pending claims is laditAt present, we cannot reasonably determinerhany of the claimants m
have valid claims under the Jones Act or estimatange of potential liability exposure, if any.

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

Other Matters

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

In the ordinary course of business with customers athers, we have entered into letters of crewlit surety bonds
guarantee our performance as it relates to oumdyitontracts, contract bidding, customs dutias,appeals and other obligati
in various jurisdictions. Letters of credit and esyrbonds outstanding as of September 30, 2018 tb&234.0 millionand ar
issued under facilities provided by various bankd ather financial institutions. Obligations undeese letters of credit and sul
bonds are not normally called, as we typically ctympith the underlying performance requirement. &sSeptember 30, 2013
we had not been required to make collateral depusih respect to these agreements.

Note 11 - Segment Information

Our business consists of thregerating segments: (1) Floaters, which includesdoilships and semisubmersible rigs,
Jackups and (3) Other, which currently consistsnahagement services on rigs owned by third-partas. two reportabl
segments, Floaters and Jackups, provide one secaiotract drilling.

Segment information is presented below (in milljonGeneral and administrative expense and depi@tigxpens
incurred by our corporate office are not allocaiedur operating segments for purposes of measgeggent operating incol
and were included in "Reconciling Items." We meas&gment assets as property and equipment. aoirformation has be
reclassified to conform to the current year presstaunt.

Three Months Endefleptember 30, 2013

Operating Reconciling Consolidated
Floaters Jackups Other Segments Tote ltems Total
Revenues $ 787.¢ % 459.¢ $ 187 $ 1,266.: $ — 3 1,266.:
Operating expenses
Contract drilling (exclusive
of depreciation) 394.1 210.C 15.1 619.2 — 619.2
Depreciation 110.¢ 41.1 — 151.7 1.€ 153.2
General and administrativ — — — — 37.¢ 37.4
Operating income (loss) $ 2832 % 208t % 3€ % 495 % (39.00 % 456.%
Property and equipment, ne$ 11,252.¢ $ 2,705 $ — % 13,958.: $ 392 $ 13,997 .-
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Three Months Endefleptember 30, 2012

Revenues $
Operating expenses

Contract drilling (exclusive
of depreciation)

Depreciation

General and administrativ
Operating income (loss) $
Property and equipment, ne$

Nine Months Ended September 30, 2

Revenues $
Operating expenses

Contract drilling (exclusive
of depreciation)

Depreciation

General and administrativ
Operating income (loss) $
Property and equipment, ne$

Nine Months Ended September 30, 2

Revenues $
Operating expenses

Contract drilling (exclusive
of depreciation)

Depreciation

General and administrativ
Operating income (loss) $
Property and equipment, ne$
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Operating Reconciling Consolidated

Floaters Jackups Other Segments Tote ltems Total
723.C $ 380.¢ 197 $ 1,123¢ $ — 3 1,123.
305.7 187.2 14.¢ 507.: — 507.:
98.¢ 41.¢ — 140.7 1.7 142.¢
— — — — 40.z 40.2
318t % 151.7 52 § 4755 % (419 ¢ 433.¢
10,706.: $ 2,387.: — 9 13,094.( $ 26.C $ 13,120.(
Operating Reconciling Consolidated

Floaters Jackups Other Segments Tote ltems Total
2,330 % 1,274t 59.2 % 3,664.. $ — $ 3,664..
1,116. 623.¢ 46.¢ 1,786.¢ — 1,786.¢
328.¢ 121.¢ — 450.¢ 4.¢ 4552
— — — — 111.¢ 111.€
885.7 $ 528.¢ 124 $ 1,427 $ (116.9) $ 1,310.¢
11,252.¢ $ 2,705.4 — $ 13,958.: $ 392 % 13,997 ..
Operating Reconciling Consolidated

Floaters Jackups Other Segments Tote ltems Total
2,035 % 1,117.: 625 $ 3,215 % — § 3,215.;
912.( 545.¢ 45.¢ 1,503.t — 1,503.!
282.¢ 1247 — 407.t 7.2 4145
— — — — 113.¢ 113.¢
840.7 $ 446.¢ 166 $ 1,304.. $ (1210 $ 1,183.:
10,706.: $ 2,387.; — 3 13,094.( $ 26.C $ 13,120.(




Information about Geographic Areas

As of September 30, 2013 , the geographic disiobutf our drilling rigs by reportable segment veasfollows:

Floaters Jackups Total @
North & South America (excluding Brazil) 8 14 22
Middle East & Africa 6 9 15
Asia & Pacific Rim 2 11 13
Europe & Mediterranean 1 9 10
Brazil 9 9
Asia & Pacific Rim (under construction) 3 3 6
Total 29 46 75

@ We provide management services on two rigs ownedilbd-parties not included in the table abo

Note 12 - Supplemental Financial Information
Consolidated Balance Sheet Information

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

September 30, December 31,

2013 2012
Trade $ 790z % 812.
Other 10.€ 18.Z
800.¢ 830.¢
Allowance for doubtful accounts (25.9) (19.29)
$ 775.5  $ 811.4

The liquidity of OGX Petroleo e Gas Participactes.F'OGX") deteriorated during the third quarter 2013, and o
October 1, 2013, OGX defaulted on an interest payrdae to bondholders. We did not recognize revdoudrilling service
provided to the customer during the three-montlodegnded September 30, 2048 we concluded collectibility of these amol
was not reasonably assured. Additionally, we retzgghan $11.0 million provision for doubtful accesimiuring the threesontt
period ended September 30, 2@@Breceivables related to drilling services praddn prior quarters. Our net receivable with
customer totaled $3.6 millioms of September 30, 2013 and was included in atsouteivable, net, on our conder
consolidated balance sheet.
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Other current assets consisted of the followingr{itions):

September 30, December 31,

2013 2012
Inventory $ 239.¢ 207.¢
Prepaid taxes 70.¢ 62.2
Deferred costs 42.F 46.€
Prepaid expenses 21.% 20.:
Deferred tax assets 20.1 14.¢
Derivative assets 12.1 5.2
Short-term investments — 50.C
Assets held for sale — 14.2
Other 915 4.2
$ 416.2 425.

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

September 30, December 31,

2013 2012
Intangible assets $ 92.€ 143.%
Unbilled receivables 59.7 77.1
Prepaid taxes on intercompany transfers of property 53.t 58.%
Deferred costs 37.¢ 45.2
Supplemental executive retirement plan assets 35.¢ 29.¢
Warranty and other claim receivables 30.€ 30.€
Deferred tax assets 27.5 19.2
Wreckage and debris removal receivables 5.4 13.2
Other 114 5.C
$ 354.¢ 421.¢

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

September 30, December 31,

2013 2012
Personnel costs $ 220.t 231.1
Deferred revenue 136.( 146.¢
Taxes 91.¢ 86.¢
Interest 34.¢ 67.¢
Wreckage and debris removal 5.C 9.C
Other 30.2 42.¢€
$ 518.¢ 584.¢
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Other liabilities consisted of the following (in lirons):

September 30, December 31,

2013 2012

Deferred revenue $ 200.¢ % 224.t
Unrecognized tax benefits (inclusive of interest panalties) 135.c 129.¢
Intangible liabilities 76.¢ 118.C
Supplemental executive retirement plan liabilities 39.C 33.c
Personnel costs 33.8 31.¢
Other 30.2 36.£

$ 515.« $ 573.

Accumulated other comprehensive income consistedeofollowing (in millions):

September 30, December 31,

2013 2012
Derivative Instruments $ 21 % 24.2
Other (3.9) (4.9
$ 178 $ 20.1

Concentration of Risk

We are exposed to credit risk relating to our neigles from customers, our cash and cash equigaderd our use
derivatives in connection with the management oéifm currency exchange rate risk. We mitigate anedit risk relating t
receivables from customers, which consist primadfymajor international, governmeatwvned and independent oil and
companies, by performing ongoing credit evaluatidhie also maintain reserves for potential credisés, which generally he
been within management's expectations. We mitigate credit risk relating to cash and cash equivaldry focusing o
diversification and quality of instruments. Cashiigglents consist of a portfolio of higfrade instruments. Custody of cash
cash equivalents is maintained at several eaghitalized financial institutions, and we monitbe financial condition of tho
financial institutions.

We mitigate our credit risk relating to counterpestof our derivatives through a variety of techig, includin
transacting with multiple, highuality financial institutions, thereby limiting owexposure to individual counterparties anc
entering into International Swaps and Derivativessdciation, Inc. (“ISDA")Master Agreements, which include provisions f
legally enforceable master netting agreement, althost all of our derivative counterparties. Then of the ISDA agreemel
may also include credit support requirements, coefault provisions, termination events, or sitprovisions, in addition to
master netting agreement. Legally enforceable enastting agreements reduce credit risk by pragigirotection in bankrupt
in certain circumstances and generally permittimg ¢loseout and netting of transactions with thees@ounterparty upon t
occurrence of certain events.

During the three-month and nine-month periods erSiggkember 30, 2013 , Petrobras accounted for $2qiflion anc
$623.3 million , or 16% and 17% , of our consol@htevenues, respectively, which were attributédbleur Floaters segment.

During the three-month period ended September @03 2revenues provided by our drilling operationshe U.S. Gulf c
Mexico totaled $447.2 million , or 35% , of our cotidated revenues, of which 768ere provided by our Floaters segm
Revenues provided by our drilling operations in Arduring the three-month period ended SeptemiBer2813 totaledb236.¢
million , or 19% , of our consolidated revenuespélvhich were provided by our Floaters segment.

During the nine-month period ended September 303 28evenues provided by our drilling operationsha U.S. Gulf c
Mexico totaled $1.3 billion , or 35% , of our cofidated revenues, of which 76%vere provided by our Floate
segment. Revenues provided by our drilling openatia Brazil during the nine-month period ended
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September 30, 2013 totaled $748.2 million , or 2086 our consolidated revenues, all of which wereviled by our Floate
segment.

Note 13 - Guarantee of Registered Securities

On May 31, 2011, Ensco plc completed a merger aciion (the "Merger"”) with Pride International In¢Pride"). Ir
connection with the Merger, Ensco plc and Priderat into a supplemental indenture to the indendated as of July 1, 20
between Pride and the Bank of New York Mellon, adenture trustee, providing for, among other msatténe full an
unconditional guarantee by Ensco plc of Pride’®8unsecured senior notes due 2019 , 6.875% unsesargor notes du202(
and 7.875% unsecured senior notes due 2040 , wiadhan aggregate outstanding principal balance af7$billion as o
September 30, 2013The Ensco plc guarantee provides for the uncamdit and irrevocable guarantee of the prompt pay
when due, of any amount owed to the holders ohttes.

Ensco plc is also a full and unconditional guaramtbthe 7.2% debentures due 208%ued by ENSCO Internatiol
Incorporated during 1997, which had an aggregat&tanding principal balance of $ 150.0 million &September 30, 2013 .

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

The following tables present the unaudited condgremsolidating statements of income for the thmesth and nine-
month periods ended September 30, 2013 and 2€6i€2unaudited condensed consolidating statenodérdismprehensive incor
for the three-month and nine-month periods endgdeB®er 30, 2013 and 201 fhe condensed consolidating balance sheets
September 30, 2013 (unaudited) and December 32, ;28d the unaudited condensed consolidating stauisnoé cash flows f
the nine-month periods ended September 30, 2012@t1l, in accordance with Rule 3-10 of RegulageX.
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ENSCO PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENTS OF INCOME
Three Months Ended September 30, 2013

OPERATING REVENUES
OPERATING EXPENSES

Contract drilling (exclusive
of depreciation)

Depreciation

General and administrative
OPERATING (LOSS) INCOME
OTHER (EXPENSE) INCOME, NE’

(LOSS) INCOME BEFORE
INCOME TAXES

INCOME TAX PROVISION

EQUITY EARNINGS IN
AFFILIATES, NET OF TAX
NET INCOME

NET INCOME ATTRIBUTABLE TO
NONCONTROLLING
INTERESTS

NET INCOME ATTRIBUTABLE TO
ENSCO

(in millions)
(Unaudited)
Other Non-
ENSCO Pride Guarantor
International International, Subsidiaries of  Consolidating
Ensco plc  Incorporated Inc. Ensco Adjustments Total
$ B & 381 $ — 1,300.: $ (7760 $ 1,266.:
13.C 38.1 — 645.7 (77.€) 619.2
— 1.C — 1522 — 153.:
15.2 A — 22.1 — 37.4
(22.7) 1.9 — 480.1 — 456.:
(18.7) 5.¢ 15.t 4.9 — (1.6
(40.9) 4.8 15.t 475.% — 454
— 16.2 — 57.1 — 73.%
419.¢ 65.2 35.2 — (520.7 —
378.¢ 53.¢ 50.¢ 418.] (520.7) 381.
— — — (2.6) — (2.6
$ 378¢ % 53.¢ $ 50.¢ $ 415 % (520.) $ 378.
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CONDENSED CONSOLIDATING STATEMENTS OF INCOME

ENSCO PLC AND SUBSIDIARIES

Three Months Ended September 30, 2012

OPERATING REVENUES
OPERATING EXPENSES

Contract drilling (exclusive
of depreciation)

Depreciation

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

(LOSS) INCOME FROM
CONTINUING OPERATIONS
BEFORE INCOME TAXES

INCOME TAX PROVISION

DISCONTINUED OPERATIONS,
NET

EQUITY EARNINGS IN
AFFILIATES, NET OF TAX

NET INCOME

NET INCOME ATTRIBUTABLE
TO NONCONTROLLING
INTERESTS

NET INCOME ATTRIBUTABLE TO
ENSCO

(in millions)
(Unaudited)
Other Non-
ENSCO Pride Guarantor
International International, Subsidiaries of  Consolidating
Ensco plc  Incorporated Inc. Ensco Adjustments Total
$ 57 $ 324§ — 1,162.0 $ (6.7 $ 1,123.!
23.2 32.4 — 528. (76.7) 507.:
A .9 — 141.¢ — 142.¢
19.€ — — 20.€ — 40.2
(37.2) (.9 — 471.7 — 433.¢
(11.3) — (12.9 (2.8 — (25.5)
(48.5) (.9 (12.9 469.¢ — 408.]
— 13.C (7.0 40.¢ — 46.¢
— — — (15.¢) — (15.¢)
392.( 95.C 124.1 — (611.7) —
343.t 81.1 118.7 413.% (611.7) 345.¢
— — — 1.9 — 1.9
$ 343t % 811 $ 118.7 % 4111 $ (611.) $ 343t
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OPERATING REVENUES
OPERATING EXPENSES

Contract drilling (exclusive
of depreciation)

Depreciation

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

(LOSS) INCOME FROM
CONTINUING OPERATIONS
BEFORE INCOME TAXES

INCOME TAX PROVISION

DISCONTINUED OPERATIONS,
NET

EQUITY EARNINGS IN
AFFILIATES, NET OF TAX

NET INCOME

NET INCOME ATTRIBUTABLE
TO NONCONTROLLING
INTERESTS

NET INCOME ATTRIBUTABLE TO
ENSCO

ENSCO PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENTS OF INCOME
Nine Months Ended September 30, 2013
(in millions)
(Unaudited)

ENSCO
International
Incorporated

Other Non-

International, Subsidiaries of

Consolidating
Adjustments

Total

114.¢

114.¢
2.8

(3.2)
(7.2)

(10.9)

76.€

2553
168.¢

168.¢

(2329 $

(232.9

(1,595.6)
(1,595.6)

3,664.

1,786.¢
455
111.¢
1,310.¢
(71.2)

1,239.-
174.¢

(.9)

1,063.¢

(7.9)

(1,595.) $ 1,056.¢




OPERATING REVENUES
OPERATING EXPENSES

Contract drilling (exclusive
of depreciation)

Depreciation

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

(LOSS) INCOME FROM
CONTINUING OPERATIONS
BEFORE INCOME TAXES

INCOME TAX PROVISION

DISCONTINUED OPERATIONS,
NET

EQUITY EARNINGS IN
AFFILIATES, NET OF TAX

NET INCOME

NET INCOME ATTRIBUTABLE
TO NONCONTROLLING
INTERESTS

NET INCOME ATTRIBUTABLE TO
ENSCO

ENSCO PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENTS OF INCOME
Nine Months Ended September 30, 2012

(in millions)
(Unaudited)
Other Non-
ENSCO Pride Guarantor
International International, Subsidiaries of  Consolidating
Ensco plc  Incorporated Inc. Ensco Adjustments Total
$ 39.C $ 1077 $ — 3314% % (246.0 $ 3,215.
49.2 107.7 — 1,592t (246.0) 1,503.!
3 2.€ — 411.¢ — 414.
48.1 A — 65.7 — 113.¢
(58.7) 2.7 — 1,244t — 1,183.:
(319 (5.9 (39.0 (.6) — (76.9
(90.7) (8.6 (39.0 1,243.¢ — 1,106.:
— 45.¢ — 81.4 — 127.%
— — — (23.9 — (23.9
1,040. 220.¢ 300.¢ — (1,561.9) —
950.2 166.1 261.¢ 1,139.: (1,561.9 955.t
— — — (5.9 — (5.9
$ 950z $ 166.1 $ 261.¢ $ 1,133.86 % (1561 $ 950.:
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ENSCO PLC AND SUBSIDIARIES

CONDENSED CONSOLIDATING STATEMENTS OF COMPREHENSIVE INCOME
Three Months Ended September 30, 2013

(in millions)
(Unaudited)
Other Non-
ENSCO Guarantor
International International, Subsidiaries of  Consolidating
Ensco plc  Incorporated Ensco Adjustments Total
NET INCOME $ 378¢ ¢ 53.¢ 50.¢ $ 418.1 $ (520.)) $ 381.c
OTHER COMPREHENSIVE INCOME,
NET
Net change in fair value of derivative — 8.3 — — — 8.2
Reclassification of net losses on
derivative instruments from other
comprehensive income into net
income — 2.8 — — — 2.8
NET OTHER COMPREHENSIVE
INCOME — 11.1 — — — 11.1
COMPREHENSIVE INCOME 378.¢ 64.¢ 50.¢ 418.1 (520.7) 392t
COMPREHENSIVE INCOME
ATTRIBUTABLE TO
NONCONTROLLING INTERESTS — — — (2.6 — (2.6
COMPREHENSIVE INCOME
ATTRIBUTABLE TO ENSCO $ 378¢ ¢ 64.¢ 50.¢ $ 415% (520.7) $ 389.¢
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ENSCO PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENTS OF COMPREHENSIVE INCOME
Three Months Ended September 30, 2012

(in millions)
(Unaudited)
Other Non-
ENSCO Pride Guarantor
Ensco International International, Subsidiaries Consolidating
plc Incorporated Inc. of Ensco Adjustments  Total
NET INCOME $ 343f ¢ 81.1 $ 118.7 $ 413.C $ (611.1) $345.¢
OTHER COMPREHENSIVE(LOSS)
INCOME, NET
Net change in fair value of
derivatives — 2.7 — 1.2 — 4.C
Reclassification of net losses (gains)
on derivative instruments from
other comprehensive income into
net income — A — (4 — (-3)
NET OTHER COMPREHENSIVE
INCOME — 2.8 — 9 — 3.7
COMPREHENSIVE INCOME 343.t 83.¢ 118.7 414.1 (611.7) 349.1
COMPREHENSIVE INCOME
ATTRIBUTABLE TO
NONCONTROLLING INTERESTS — — — 1.9 — 1.9
COMPREHENSIVE INCOME
ATTRIBUTABLE TO ENSCO $ 343f % 83.¢ $ 118.7 $ 412.% $ (611.1) $347.:
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ENSCO PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENTS OF COMPREHENSIVE
Nine Months Ended September 30, 2013

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

COMPREHENSIVE (LOSS)

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

ATTRIBUTABLE TO

NONCONTROLLING

INTERESTS — — — (7.7
COMPREHENSIVE INCOME

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

Consolidating

Adjustments Total

$ (1,595. $1,063.¢
— (5.9

— 2.2

— (2.6)

(1,595.¢ 1,061.:

— (7.

$ (1,595.0) $1,054.:




ENSCO PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENTS OF COMPREHENSIVE
Nine Months Ended September 30, 2012

(in millions)
(Unaudited)
Other Non-
ENSCO Pride Guarantor
Ensco International International, Subsidiaries
plc Incorporated Inc. of Ensco
NET INCOME $ 950.2 $ 166.1 $ 261.¢ $ 1,139.
OTHER COMPREHENSIVE (LOSS)
INCOME, NET
Net change in fair value of
derivatives — 5.5 — 4.7
Reclassification of net losses (gains)
on derivative instruments from
other comprehensive income into
net income — 2 — (1.9
Other — — — (1.5
NET OTHER COMPREHENSIVE
INCOME — 5.7 — 1.€
COMPREHENSIVE INCOME 950.2 171.¢ 261.¢ 1,140.¢
COMPREHENSIVE INCOME
ATTRIBUTABLE TO
NONCONTROLLING INTERESTS — — — (5.9
COMPREHENSIVE INCOME
ATTRIBUTABLE TO ENSCO $ 950.2 $ 171.¢ $ 261.¢ $ 1,135
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INCOME

Consolidating

Adjustments  Total
$ (1,561.§) $955.t
— 10.2
— (1.2
— (2.5

— 7.5

(1,561.9 963.(
— (5.9

$ (1,561.) $957.7




ASSETS

CURRENT ASSETS

Cash and cash equivalents
Accounts receivable, net
Accounts receivable from

affiliates
Other

Total current assets
PROPERTY AND

EQUIPMENT, AT COST
Less accumulated depreciatic

ENSCO PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATING BALANCE SHEETS
September 30, 2013

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

Current maturities of long-term

debt

Total current liabilities
DUE TO AFFILIATES
LONG-TERM DEBT

DEFERRED INCOME TAXES

OTHER LIABILITIES

ENSCO SHAREHOLDERS'

EQUITY

NONCONTROLLING

INTERESTS
Total equity

(in millions)
(Unaudited)
Other Non-
ENSCO Pride Guarantor
International International, Subsidiaries of  Consolidating
Ensco plc Incorporated Inc. Ensco Adjustments Total
$ 145: $ 4 % 121 $ 167.¢ $ — 3 325.¢
— — — 775.5 — 775.5
1,307.: 197.% 4.2 3,547.. (5,056.7) —
3.2 41.C 3.1 368.¢ — 416.2
1,455 238.7 19.4 4,859.« (5,056.7) 1,517.:
21 34.C — 16,997.. — 17,033.
14 25.2 — 3,009.! — 3,036.(
T 8.7 — 13,988. — 13,997..
— — — 3,274.( — 3,274.(
3,473t 3,996.: 1,913 4,442 ( (13,825.() —
14,429.. 2,949.. 3,948." — (21,327.) —
9.t 64.1 — 280.¢ — 354.¢
$ 19,368.4 $ 7,257.. $ 5881.:. $ 26,844.; $ (40,208.9 $ 19,142
$ 64 $ 38z $ 234§ 825.C % — $ 893.(
3,460.! 132.5 — 1,463.: (5,056.) $ —
— — — 47t — 3 47.t
3,466.’ 170.¢ 23.4 2,335.¢ (5,056.7) 940.t
826.¢ 2,518.; 1,148 9,331 (13,825.() —
2,472 149.1 2,016.: 105.¢ — 4,743.¢
— 309.< — 314 — 340.¢
— 24 9.4 503.¢ — 515.
12,602.( 4,107.: 2,683." 14,527 .1 (21,327.) 12,593..
— — — 9.t — 9.t
12,602.¢ 4,107.: 2,683." 14,536.! (21,327.) 12,602.1
$ 19,368.4 $ 7,257.. $ 5881.:. $ 26,844.. $ (40,208.9 $ 19,142
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ASSETS

CURRENT ASSETS

Cash and cash equivalents
Accounts receivable, net
Accounts receivable from

affiliates
Other

Total current assets
PROPERTY AND

EQUIPMENT, AT COST
Less accumulated depreciatic

ENSCO PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATING BALANCE SHEETS
December 31, 2012

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

Current maturities of long-term

debt

Total current liabilities
DUE TO AFFILIATES
LONG-TERM DEBT

DEFERRED INCOME TAXES

OTHER LIABILITIES

ENSCO SHAREHOLDERS'

EQUITY

NONCONTROLLING

INTERESTS
Total equity

(in millions)
Other Non-
ENSCO Pride Guarantor
International International, Subsidiaries of  Consolidating
Ensco plc Incorporated Inc. Ensco Adjustments Total
$ 271.¢  $ 17 $ 85.C $ 128.¢ — % 487.1
— 2 — 811.2 — 811.¢
1,294t 226.5 — 2,375.: (3,896.) —
2.8 24.¢ — 397.7 — 425.¢
1,569.: 253.8 85.C 3,712.¢ (3,896.7) 1,723.¢
21 30.2 — 15,704.i — 15,737..
11 23.t — 2,566.¢ — 2,591t
1.C 6.7 — 13,137. — 13,145.
— — — 3,274.( — 3,274.(
3,483t 3,594. 1,628. 4,748.¢ (13,455.) —
13,469. 2,693.¢ 3,824.¢ — (19,987.9 —
11.2 67.4 — 343.1 — 421.¢
$ 18,534. $ 6,615.¢ $ 5538.. $ 25,216.! (37,339.) $ 18,565.:
$ 31.C % 281 $ 341 $ 849.( —  $ 942.%
2,364.¢ 136.¢ — 1,394. (3,896.) —
- — — 47.5 — 47.t
2,395.¢ 165.( 34.1 2,290.¢ (3,896.7) 989.7
1,816. 2,054. 877.t 8,706.¢ (13,455.) —
2,469.¢ 149.( 2,040.¢ 139.( — 4,798.
— 335.1 — 16.€ — 351.7
— — 10.¢ 562.¢ — 573.
11,852.: 3,912.: 2,575.( 13,495.. (19,987.9) 11,846.
— — — 5.7 — 5.7
11,852.: 3,912.: 2,575.( 13,500. (19,987.9) 11,852.:
$ 18,534. $ 6,615.¢ $ 5538.. $ 25,216.! (37,339.) $ 18,565..
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ENSCO PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENTS OF CASH FLOWS
Nine Months Ended September 30, 2013

(in millions)
(Unaudited)
Other Non-
ENSCO Pride guarantor
International International, Subsidiaries of  Consolidating
Ensco plc  Incorporated Inc. Ensco Adjustments Total
OPERATING ACTIVITIES
Net cash (used in) provided by
operating activities of continuin
operations $ (138.0) $ (1149 $ (54.1) $ 1,738.¢ $ — $ 1,432.
INVESTING ACTIVITIES
Additions to property and
equipment — — — (1,282.7) — (1,282.Y)
Maturities of short-term
investments — — — 50.C — 50.C
Other — (3.9 — 7.€ — 3.€
Net cash used in investing
activities of continuing
operations — (3.9 — (1,225.) — (1,228.9)
FINANCING ACTIVITIES
Cash dividends paid (350.7) — — — — (350.9)
Reduction of long-term borrowing — — — (30.9 — (30.9)
Proceeds from exercise of share
options 22.C — — — — 22.C
Advances from (to) affiliates 353.2 121.: (18.9) (455.7) — —
Other (13.5) (4.5) — (2.9 — (20.9)
Net cash provided by (used in)
financing activities 11.F 116.¢ (18.9) (489.9 — (379.9)
DISCONTINUED OPERATIONS
Operating activities — — — . — 2
Investing activities — — — 15t — 15.t
Net cash provided by discontinu
operations — — — 15.7 — 15.7
Effect of exchange rate changes on
cash and cash equivalents — — (2.0 — (2.0
NET (DECREASE) INCREASE IN
CASH AND CASH
EQUIVALENTS (126.5) (1.9 (72.9 39.C — (161.79)
CASH AND CASH
EQUIVALENTS, BEGINNING OF
PERIOD 271.¢ 1.7 85.C 128.¢ — 487.1
CASH AND CASH
EQUIVALENTS, END OF PERIOL$  145. 4 $ 121 % 167.¢ $ — $ 325«
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ENSCO PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENTS OF CASH FLOWS
Nine Months Ended September 30, 2012

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

OPERATING ACTIVITIES

Net cash (used in) provided by
operating activities of continuin
operations $ (83.9) $ (45.1) $ (12.¢) $ 1,737.¢ % — $ 1,596.¢

INVESTING ACTIVITIES
Additions to property and

equipment — — — (1,583.9) — (1,583.9)
Maturities of short-term

investments — — — 4.5 4.5
Other — .5 — 2.9 — 34

Net cash provided by (used
in) investing activities of

continuing operations — .5 — (1,576.9) — (1,575.9
FINANCING ACTIVITIES
Cash dividends paid (260.9) — — — — (260.9
Commercial paper borrowings, ne (125.0) — — — — (125.0)
Reimbursement of equity issuance
cost 66.7 — — — — 66.7
Reduction of long-term borrowing — — — (30.9 — (30.9)
Proceeds from exercise of share
options 10.z 11.¢ — — — 22.1
Advances from (to) affiliates 210.2 34.¢€ .9 (246.0 — —
Other (11.9) — — 4. — (15.9
Net cash (used in) provided by
financing activities (110.9) 46.¢ .9 (281.0) — (343.9)
DISCONTINUED OPERATIONS
Operating activities — — — (9.7 — (9.2
Investing activities — — — 59.C — 59.C
Net cash provided by discontinu
operations — — — 49.¢ — 49.¢
Effect of exchange rate changes on
cash and cash equivalents — — — 1.8 — 1.¢

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

CASH AND CASH
EQUIVALENTS, BEGINNING OF

PERIOD 236.¢ — 22.€ 171t — 430.7
CASH AND CASH
EQUIVALENTS, END OF PERIOL$ 432z $ 22 $ 107 $ 103.7 $ — $ 159t
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Iltem 2. Management's Discussion and Analysis of Financiab@dition and Results of Operations

Management's Discussion and Analysis of Financahdition and Results of Operations should be readdnjunctiol
with the accompanying unaudited consolidated fimelngtatements as of September 30, 2013 and fothiflee-month and nine-
month periods ended September 30, 2013 and 20itled elsewhere herein and with our annual repeortFerm 10K for the
year endeDecember 31, 2012 . The following discussion aralyais contains forwardboking statements that involve risks
uncertainties. Our actual results may differ maaflyi from those anticipated in these forwdaobking statements as a resul
certain factors, including those set forth underisR Factors” in Item 1A of our annual report. Seé&drward-Looking
Statements.”

EXECUTIVE SUMMARY

Ensco owns the world's second largest offshorédirdyitig fleet amongst competitive rigs. We haveeamsbled the newe
ultra-deepwater fleet and largest active premium jackegt fof any offshore drilling company. We currenthyn and operate
offshore drilling rig fleet of 7%igs, including six rigs under construction. Owel includes ten drillships, 19 semisubmersible
and 46 independent leg jackups.

Average Brent crude oil prices exceeded $110 peebduring the third quarter of 2013and we believe current pric
support drilling programs by operators in the fewadnd jackup markets. In response to strong demaméntered into agreeme
to construct an additional premium jackup (ENSC@)14nd our eighth ultra-deepwater drillship (ENSOS-10) during th
second quarter of 2013. ENSCO 110 is scheduleddiivery during the first quarter of 2015 and ENSD6-10 is scheduled fi
delivery during the third quarter of 2015. We cuthg have six rigs under construction, includinget ultradeepwater drillship
two ultra-premium harsh environment jackup rigs and premium jackup rig, as part of our ongoingtsgyy to expand and high-
grade our fleet.

A substantial portion of our projected cash flowl wdntinue to be invested in the expansion ancaeanbment of our fle
of drilling rigs. We will also continue to returrash flow to shareholders through our quarterly adisidend. We believe o
strong balance sheet, $11.2 billion of contracklmrand borrowing capacity under our commercigdgrgprogram and revolvil
credit facility will provide flexibility to make aditional investments in our fleet and sustain aecaehte level of liquidity durir
the remainder of 2013 and beyond.

BUSINESS ENVIRONMENT
Floaters

The floater market remains strong, and demand @rdhdt started in late 2010 is expected to continte 2014. W
believe the most robust demand growth will be itnacdeepwater floaters.

New discoveries continue to be announced in the G of Mexico resulting in additional demand fiags to perforr
appraisal and development work. The U.S. Gulf okide market is expected to remain active through428s multiple operatc
begin new drilling programs.

In West Africa, multiple newbuild drillships are mected to enter the region during the remaind&04f3 and first half «
2014; however, these rigs are expected to be akddnpincremental demand in the market. We beldmraand in the region w
support current utilization levels and day ratesulgh the remainder of 2013 and into 2014.

In Brazil, operators have begun discussing newlirdyilprograms for blocks awarded during the NatioRatroleun
Agency's May 2013 licensing round. An additionakhsing round was held in October 2013. We beltbese lease sales v
result in incremental demand in Brazil as custorserse to the market for rigs to drill their new Exgtion acreage. Additionall
Petrobras resumed contract extension negotiatigthsawilling contractors for multiple rigs with ctmacts expiring in 2015.

We expect the Asia Pacific market to remain stravith incremental requirements in Indonesia and Myan The
Mediterranean market is also expected to presatiti@chal drilling opportunities.
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Worldwide rig supply in the floater market contisue increase as a result of newbuild construgiimgrams. It has be
reported that over 100 newbuild drillships and sefmersible rigs are currently under construct8nof which are scheduled
delivery before the end of 2014. We expect thesebn#d floaters to be absorbed into the markethay tare delivered; howev
utilization and dayrates for existing floaters nieynegatively impacted.

Jackups

The jackup market remained tight during the thitérger of 2013, putting upward pressure on daysrated leading
longer contractual terms. Utilization for the waride jackup fleet continued to be strong.

Demand is robust in the U.S. Gulf of Mexico, anemgbors continue to contract rigs for longer teemd higher day rate
We expect the U.S. Gulf of Mexico market to remiggint during the remainder of 2013 and into 202vegilimited rig supply. |
Mexico, Petréleos Mexicanos ("PEMEX") recently aated two rigs for seveyear terms. We believe there will be increme
demand in Mexico as PEMEX is expected to contrpdbuen additional jackups.

The Asia Pacific market continues to be strong thiede were a number of new tenders issued dureghind quarter ¢
2013. The Asia Pacific market is expected to remairbalance through the end of 2014, inclusive eWwlbuild deliveries
Additional drilling opportunities are expected iryhmar and Malaysia.

In the Middle East, multiple lonterm contracts were announced during the third tquaf 2013. Saudi Aramco
expected to maintain its existing contracted flegtich should support current utilization levelslathay rates. The Middle E
market is expected to remain strong, and we betiesee will be incremental demand in the regionujprto eight rigs.

The North Sea market is tight with limited rig dedility through the beginning of 2015. Robust dechén the region
putting upward pressure on dayrates, and operatersurrently issuing tenders to secure rigs forkwaeginning in 2015 ar
beyond.

Worldwide rig supply in the jackup market contindesncrease as a result of newbuild constructimym@ms. It has be
reported that over 100 newbuild jackup rigs areeuncbnstruction, 47 of which are scheduled forwdeli before the end
2014. Although we expect these newbuild jackup tigse absorbed into the market, utilization angtal@s in certain regions rr
come under pressure in the near to intermediate depending upon the rate at which rigs nearingetiteof their economic liv
are retired.
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RESULTS OF OPERATIONS

The following table summarizes our condensed cafesigld results of operations for the three-montd aimemontt
periods ended September 30, 2013 and 2012 (iromsli

Three Months Ended Nine Months Ended
September 30, September 30,
2013 2012 2013 2012
Revenues $ 1266 $ 1,123! $ 3664. $ 3,215.
Operating expenses
Contract drilling (exclusive of depreciation) 619.2 507.: 1,786.¢ 1,503.¢
Depreciation 153.< 142.¢ 455.2 4145
General and administrative 37.¢ 40.z 111.¢ 113.¢
Operating income 456.: 433.¢ 1,310.¢ 1,183.:
Other expense, net (1.6 (25.9) (71.2) (76.9)
Provision for income taxes 73.% 46.¢ 174.¢ 127.¢
Income from continuing operations 381.¢ 361.2 1,064.¢ 978.¢
Loss from discontinued operations, net — (15.9) (.9 (23.9)
Net Income 381.4 345.4 1,063.¢ 955.£
Net income attributable to noncontrolling interests (2.6) (1.9 (7.0 (5.9
Net income attributable to Ensco $ 378¢ $ 343t $ 1,056.¢ $  950.

Revenues and operating income increased $142.iomjlbr 13% , and $22.7 million , or 5% , respesly, for the three-

month period ended September 30, 2013 as compar#t tprior year quarter. For the nine-month peeadedSeptember 3
2013, revenues and operating income increased @4difion , or 14% , and $127.5 million , or 11%espectively, as compal
to the prior year period. The increase in revenaied operating income for the three-month and ninetmperiods ende
September 30, 2018as primarily due to the addition of newbuild rigsour Floaters segment and an increase in avei@ageate
across our fleet. The increase was partially offiyea decline in utilization for our Floater fledte increase in operating inco
for the three-month and nine-month periods endgateBgber 30, 201%vas also partially offset by an increase in persbeost
and, to a lesser extent, the favorable settlemiethtiral-party claims during the prior year. See below fdifional information o
our results by segment.

The liquidity of OGX Petroleo e Gas Participactes.'OGX") deteriorated during the third quarter 2013, and o
October 1, 2013, OGX defaulted on an interest payrdae to bondholders. We did not recognize revdoudrilling service
provided to the customer during the three-montlodegnded September 30, 2048 we concluded collectibility of these amol
was not reasonably assured. Additionally, we retzgghan $11.0 million provision for doubtful accesimiuring the threesontt
period ended September 30, 2@@Breceivables related to drilling services praddn prior quarters. Our net receivable with
customer totaled $3.6 million as of September 3W132and was included in accounts receivable, netoar condense
consolidated balance sheet. Our contractual backbogf September 30, 2013 does not include theingmaOGX contractui
obligations. Although we are pursuing collectionadif OGX contractual obligations under the respectirilling contracts, the
can be no assurances relative to a recovery.

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

contract drilling services generally affects oueriing results and cash flows gradually over riywarters as longgrm contract
expire and new contracts and/or options are prtetdirrent market rates.
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Rig Counts, Utilization and Average Day Rates

The following table summarizes our offshore dridlimigs by reportable segment and rigs under coci#bru as ¢
September 30, 2013 and 2012 :

2013 2012
Floaters® 26 25
Jackups® 43 42
Under constructioff® 6 6
Total® 75 73

@ During the third quarter of 2013, we accepted delivof one ultra-deepwater drillship (ENSCO DS-wjl ane ultra-
premium harsh environment jackup rig (ENSCO 120).

@ During the second quarter of 2013, we entered ant@greement with Samsung Heavy Industries to mamtstur eight
ultra-deepwater drillship (ENSCO DI®), which is uncontracted and scheduled for defivaeiring the third quarter
2015. We also entered into an agreement with Kelppels Limited during the second quarter of 2018dastruct a ne
premium jackup rig (ENSCO 110), which is uncontedcand scheduled for delivery during the first tgraof 2015.

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

The following table summarizes our rig utilizatiand average day rates by reportable segment fahtkemonth an
nine-month periods ended September 30, 2013 ar2i 201

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

2013 2012 2013 2012
Rig Utilization ®
Floaters 7% 90% 83% 8%9%
Jackups 9C% 87% 87% 89%
Total 86% 88% 85% 8%%
Average Day Rates”
Floaters $ 41620 $ 362,199 $ 397,69¢ $ 354,69
Jackups 125,43« 108,54( 121,56( 104,34(
Total $ 22524. $§ 199,93¢ $ 220,73 $  191,26(

@ Rig utilization is derived by dividing the numbefraays under contract by the number of days inptgod. Days und
contract equals the total number of days thathiyge earned and recognized day rate revenue, inglaidys associat
with compensated downtime and mobilizations. Whexsrenue is earned but is deferred and amortizedafigture perioc
for example when a rig earns revenue while moligjzbo commence a new contract or while being upggtad a shipyar:
the related days are excluded from days under acttr

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

@ Average day rates are derived by dividing contdhiting revenues, adjusted to exclude certain $yp€& nonrecurring
reimbursable revenues, lump sum revenues and reseitributable to amortization of drilling
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contract intangibles, by the aggregate number afraot days, adjusted to exclude contract dayscaged with certai
mobilizations, demobilizations, shipyard contraantsl standby contracts.

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

Operating Income

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

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

Three Months Endefeptember 30, 2013

Operating Reconciling Consolidated
Floaters Jackups Other Segments Tote ltems Total
Revenues $ 787.¢ $ 459.¢ $ 187 $ 1,266.: $ —  $ 1,266.:
Operating expenses
Contract drilling (exclusive
of depreciation) 394.1 210.( 15.1 619.2 — 619.Z
Depreciation 110.¢ 41.1 — 151.7 1.€ 153.:
General and administrativ — — — — 37. 37.4
Operating income (loss) $ 2832 $ 208t $ 3€ $ 495.0 % (39.0 $ 456.%
Three Months EndeSeptember 30, 2012
Operating Reconciling Consolidated
Floaters Jackups Other Segments Tote ltems Total
Revenues $ 723.C $ 380.f $ 197 $ 1,123 $ —  $ 1,123t
Operating expenses
Contract drilling (exclusive
of depreciation) 305.7 187.2 14.£ 507.: — 507.:
Depreciation 98.¢ 41.¢ — 140.7 1.7 142.¢
General and administrativ — — — — 40.2 40.2
Operating income (loss) $ 318 % 15157 $ 52 $ 4758 $ (419 $ 433.¢
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Nine Months Ended September 30, 2

Operating Reconciling Consolidated
Floaters Jackups Other Segments Tote ltems Total
Revenues $ 2,330 % 1,274 59.2 $ 3,664.. $ — $ 3,664..
Operating expenses
Contract drilling (exclusive
of depreciation) 1,116.: 623.¢ 46.¢ 1,786.¢ — 1,786.¢
Depreciation 328.¢ 121.¢ — 450.¢ 4. 455.2
General and administrativ — — — — 111.¢ 111.¢
Operating income (loss) $ 885.7 $ 528.¢ 124 % 1,427.C $ (116.9) $ 1,310.¢
Nine Months Ended September 30, 2
Operating Reconciling Consolidated
Floaters Jackups Other Segments Tote ltems Total
Revenues $ 2,035 $ 1,117.: $ 625 $ 3,215.. % — $ 3,215.:
Operating expenses
Contract drilling (exclusive
of depreciation) 912.C 545.¢ 45.¢ 1,503.t — 1,503.¢
Depreciation 282.¢ 124.7 — 407.k 7.2 414.5
General and administrativ — — — — 113.¢ 113.¢
Operating income (loss) $ 840.7 $ 446.¢ % 166 $ 1,304 $ 1211 $ 1,183.:

Floaters

Floater revenues for the three-month period endgde®ber 30, 2013 increased by $64.9 million ,%r, &s compared
the prior year quarter. The increase in revenuespuianarily due to commencement of ENSCO 8506 aN&EO DS6 drilling
operations during the first quarter of 2013 anda tlesser extent, an increase in average day fiatesrious rigs in our Float
fleet. These increases were partially offset byealide in utilization primarily due to ENSCO O5-which was undergoing
inspection during the three-month period ended édepér 30, 2013 and ENSCO 5005, which was in the shipyard foajita
enhancement project during the three-month penmib@ September 30, 201Prilling services provided to OGX that were
recognized as revenue also adversely impactedaitdn during the three-month period ended Septe@®e2013 .

Floater contract drilling expense for the three-thoperiod ended September 30, 2013 increased byl $88lion , or
29%, as compared to the prior year quarter primanig tb the aforementioned additions to our fleettéased personnel cc
and an $11.0 million provision for doubtful accaaingélated to receivables for drilling services jded to OGX in prior period
These increases were partially offset by lower rmantdrilling expense for ENSCO 5005. The priorrygaarter also included t
favorable settlement of thirgarty claims which reduced contract drilling expertsy $30.6 million. Depreciation expe
increased by $11.8 million , or 12% , primarily doehe additions to our Floater fleet.

Floater revenues for the nine-month period endgde®eber 30, 2013 increased by $295.0 million ,4%1 as compare
to the prior year period. The increase in revemes primarily due to commencement of ENSCO 8506EX8CO DS6 drilling
operations during the first quarter of 2013 and w@mncement of ENSCO 8505 drilling operations dutimg second quarter
2012. To a lesser extent, the increase in revewassattributable to an increase in average dag fatevarious rigs in our Floa
fleet. These increases were partially offset byeide in utilization primarily due to ENSCO 5008hich was in the shipyard fo
capital enhancement project during the nine-moetiod ended September 30, 2Q1shd downtime prompted by a vendor nc
regarding inspection and replacement of connedaitts bn various rigs during the first quarter ofL30
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Floater contract drilling expense for the nine-noperiod ended September 30, 2013 increased by.Z&20#lion , or
22%, as compared to the prior year period primarilg thuthe aforementioned additions to our fleetiandeased personnel co.
These increases were partially offset by lower ramitdrilling expense for ENSCO 5005. The priorryeeriod also included tl
favorable settlement of thirgarty claims which reduced contract drilling expersy $52.8 million. Depreciation expe
increased by $45.8 million , or 16% , primarily doehe additions to our Floater fleet.

Jackups

Jackup revenues for the three-month period endpte®der 30, 2013 increased by $78.8 million , #2Jas compare
to the prior year quarter. The increase in revenees primarily due to an increase in average dsyanostly attributable to t
U.S. Gulf of Mexico, the North Sea and Southeasa ABhe increase in revenues was also attributabda increase in utilizatit
due to a decline in shipyard days as comparecketptior year quarter.

Jackup revenues for the nine-month period endeteB8yer 30, 2013 increased by $157.3 million , &¥14s compare
to the prior year period. The increase in reverw&s primarily due to an increase in average dagsrahostly attributable to t
U.S. Gulf of Mexico, the North Sea and SoutheasaAShe increase in average day rates was partidibet by a decline
utilization due to an increase in shipyard daysamspared to the prior year period.

Jackup contract drilling expense for the three-maid nine-month periods ended September 30, 2Gt8aseds22.¢
million , or 12% , and $78.2 million , or 14%as compared to the respective prior year peripdmarily due to increas
personnel costs.

Other Income (Expense)

The following table summarizes other income (expgiiar the three-month and nine-month periods er@kgatember 3
2013 and 2012 (in millions):

Three Months Ended

Nine Months Ended Septembe

September 30, 30,
2013 2012 2013 2012
Interest income $ 43 % 58 % 12§ 17.2
Interest expense, net:

Interest expense (56.]) (57.2) (170.9) (172.9)
Capitalized interest 15.¢€ 26.2 46.7 77.C
(40.2) (30.9) (123.¢) (95.9
Other, net 34.: (.2 40.1 1.2
$ 16 $ (255 $ (712 $ (76.9)

Interest income for the three-month and nine-mqmhods ended September 30, 2@&lined as compared to
respective prior year periods primarily due to geel outstanding principal amounts due from cusisrfor reimbursement
mobilization and upgrade costs on certain legga drilling contracts. Interest expense was caoaiga over the same periods
the outstanding principal balances associated awithongterm debt instruments remained consistent withptie year period:
Interest expense capitalized during the three-manthnine-month periods ended September 30, @8dfhed as compared to
prior year periods due to a decline in the ave@gstanding amount of capital invested in newbuaddstruction. ENSCO 85
was placed into service during the fourth quarte2@i2 and ENSCO 8506 and ENSCO B 3rere placed into service during
first quarter of 2013.

During the threemonth period ended September 30, 2013, we reca\&8D.6 million reimbursement from the Mexi
tax authority with respect to the tax authority'avd on letters of credit issued by an Ensco susidior the benefit of Seaha
under a credit support agreement executed in ctionewith the 2009 spimff of Seahawk. The reimbursement was include
other, net in our condensed consolidated statenoémsome for the three-month
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and ninemonth periods ended September 30, 2013. See Ndie dr condensed consolidated financial statenfentadditiona
information regarding the reimbursement from thexidan tax authority.

Our functional currency is the U.S. dollar, andaation of the revenues earned and expenses incbgrexrtain of ot
subsidiaries are denominated in currencies otteer the U.S. dollar ("foreign currencies"). Thesmsactions are remeasure
U.S. dollars based on a combination of both cureent historical exchange rates. Net foreign cugreaachange gains of $.2
million and $ 7.0 million were included in otheretnfor the three-month and nine-month periods ér8eptember 30, 2013
respectively. The $ 7.0 million net foreign currgrexchange gains for the nine-month period endqateSeer 30, 2018vere
primarily attributable to the devaluation of thenézuelan Bolivar.

Provision for Income Taxes

Ensco plc, our parent company, is domiciled analess in the U.K. Our subsidiaries conduct operaiand earn incor
in numerous countries and are subject to the lawsang jurisdictions within those countries. Theeome of our noid.K.
subsidiaries is not subject to U.K. taxation. Ineotax rates imposed in the tax jurisdictions in akhour subsidiaries condi
operations vary, as does the tax base to whichaties are applied. In some cases, tax rates mapjieable to gross revenu
statutory or negotiated deemed profits or otheesasdilized under local tax laws, rather than tb ineome. Our drilling rig
frequently move from one taxing jurisdiction to &mer to perform contract drilling services. In soimstances, the movement
drilling rigs among taxing jurisdictions will inveé the transfer of ownership of the drilling riga@ng our subsidiaries. As a re:
of frequent changes in the taxing jurisdictionsvimich our drilling rigs are operated and/or owneltanges in the overall level
our income and changes in tax laws, our consolidetfective income tax rate may vary substantiityn one reporting period
another.

Income tax expense for the three-month period e@#gaember 30, 2013 increased by $26.4 milliercompared to t
prior year quarter primarily due to an increaseun consolidated effective income tax rate, exeigdiiscrete tax items, to 15.6%
as compared to 12.2% the prior year quarter. The increase in our obdated effective tax rate, excluding discretenise wa
attributable to an increase in our estimated affediax rate for the year ended December 31, 2628uding discrete items,
13.2%, primarily due to a decline in the relatioenponents of our earnings generated in tax jutigdis with lower tax rates.

The increase in income tax expense for the threeth period ended September 30, 2013 was alsbuastble to th
impact of various discrete tax items recognizednduthe current and prior year quarters. Discrakeeixpense for the threeentt
period ended September 30, 2013 was primarilybattble to the recognition of a $7.4 million liatyilfor taxes associated witl
$30.6 million reimbursement from the resolutioraadispute with the Mexican tax authority. Discriste benefit for the prior ye
quarter of $4.0 million was attributable to the etmrgnition of liabilities upon the lapse of thetsta of limitations applicable
uncertain tax positions, partially offset by thepamat from the resolution of prior period tax matter

Income tax expense for the nine-month period erg®fmtember 30, 2013 increased by $47.3 milisrcompared to t
prior year period primarily due to the impact ofieas discrete tax items recognized during theemtrand prior year periot
Discrete tax expense for the nim®nth period ended September 30, 2013 of $15.5omilvas primarily attributable to t
recognition of a $7.4 million liability for taxessociated with a $30.6 million reimbursement fréra tesolution of a dispute w
the Mexican tax authority and the recognition dfadility for unrecognized tax benefits of $4.9 haih associated with a t
position taken in prior years. Discrete tax bengfitthe prior year period of $9.0 million was ditrtable to the derecognition
liabilities upon the lapse of the statute of lirtitas applicable to uncertain tax positions, p#ytiaffset by the impact from tt
resolution of prior period tax matters.

The increase in income tax expense for the mioeth period ended September 30, 2013 was alsaodae increase
profitability and an increase in our consolidatéfidctive income tax rate, excluding discrete taxns, to 13.2% for the ninaontf
period ended September 30, 2013 as compared t80liR.4he prior year period. The increase was primaaitributable to
decline in the relative components of our earnggserated in tax jurisdictions with lower tax rates
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Discontinued Operations

During the first quarter of 2013 , we sold jackigpPride Pennsylvania for net proceeds of $15.%aniland recognized
loss of $1.1 millionin connection with the disposal. During the thibdger of 2012, we classified Pride Pennsylvanihedd fol
sale and the rig was written down to fair valueslestimated cost to sell. We recognized a $3.8amilbss for assets classified
held for sale during the third quarter of 2012 dBrPennsylvania operating results were reclasdifiediscontinued operations
our condensed consolidated statements of incontbdahree-month and nine-month periods ended Sdyatie30, 2012 .

During 2012 , we sold three jackup rigs (ENSCO BBISCO 61 and Pride Hawaii), omeoored semisubmersible
(ENSCO 5003) and our last remaining barge rig (ENS)C The rigs' operating results were reclassifediscontinued operatio
in our condensed consolidated statements of indontee three-month and nine-month periods endegde®eer 30, 2012 .

ENSCO | was sold during the three-month period dneptember 30, 2012 for net proceeds of $4.5anmilliand w
recognized a loss of $6.5 million in connectionhatibe disposal. ENSCO 59 and ENSCO 61 were solthglthe ninemontt
period ended September 30, 2012 for net procee@&4b million . We recognized a gain of $12.8 ioillin connection wit
these disposals.

LIQUIDITY AND CAPITAL RESOURCES

Although our business is cyclical, we have histlhcrelied on our cash flow from continuing opéoat to meet liquidit
needs and fund the majority of our cash requiremaffe have maintained a strong financial positionugh the disciplined a
conservative use of debt, which has provided ustfigy to achieve future growth potential througtquisitions and newbuild |
construction. A substantial portion of our cashwflbas been invested in the expansion and enhanterhenr fleet of drilling
rigs, through newbuild construction and upgradgeuts, and the return of capital to shareholdensuiph dividend payments. \
expect that our current cash and cash equivalerdsfature operating cash flows will continue to déeedicated to newbui
construction, upgrade projects and the return pitabto shareholders in the near-term.

During the nine-month period ended September 303 200ur primary source of cash was $1.4 billggnerated froi
operating activities of continuing operations ar&D.$ million in proceeds from the maturity of shtetm investments. O
primary use of cash for the same period was $1li8rbifor the construction, enhancement and other impneve of our drilling
rigs and $350.2 million for dividend payments.

During the nine-month period ended September 302 200ur primary source of cash was $1.6 billggnerated froi
operating activities of continuing operations, $6@illion from reimbursement of equity issuancetsosnd $59.0 milliorin
proceeds from the sale of two jackup rigs and ast temaining barge rig. Our primary use of castttfe same period wal.€
billion for the construction, enhancement and othgrovement of our drilling rigs, $260.9 milliowrf dividend paymentanc
$155.9 million for debt payments.
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Cash Flow and Capital Expenditures

Our cash flow from operating activities of contingioperations and capital expenditures for the-moathperiods ende
September 30, 2013 and 2012 were as follows (ifoms):

2013 2012
Cash flow from operating activities of continuingerations $ 1,432 $ 1,596.¢
Capital expenditures
New rig construction $ 897.C $ 1,208.¢
Rig enhancements 197.¢ 225k
Minor upgrades and improvements 187.¢ 1495

$ 1,282.7 $ 1,583.¢

Cash flow from operating activities of continuingevations declined $164.2 million , or 10% , foe thine-monttperioc
ended September 30, 2013 as compared to the m@orperiod. The decline primarily resulted from3%$.6 millionincrease i
cash payments related to contract drilling experss&35.4 million increase in cash payments fooine taxes and $45.3 millior
increase in cash payments related to general amihestrative expenses, partially offset by a $32#illion increase in ca:
receipts from contract drilling services.

Cash payments during the nine-month period endgdeBder 30, 2013elated to contract drilling and general
administrative expenses were generally higher tharcomparable prior year period due in part toftileyear impact of the Pric
acquisition on certain annual payments made dutiegnine-month period ended September 30, 2048nual payments ma
during the nine-month period ended September 3[R Mere based on seven months of acquired compaarating activity.

Cash receipts from contract drilling services asded with customer reimbursed capital upgradesnaoidilizations whic
are amortized to revenue over the term of theedlabntract totaled $220.0 million for the nimenth period ended September
2012 as compared to $70.0 million during the curyear period.

We remain focused on our long-established strapédiygh-grading and expanding the size of our fleet. Dutingysecon
quarter of 2013, we entered into agreements totariour eighth ultra-deepwater drillship (ENSCG-D0) for estimated tot
construction costs of approximately $625.0 milliorglusive of costs associated with commissionBygtems integration testit
project management and tubulars, and a new premaokup rig (ENSCO 110) for estimated total conginmc costs c
approximately $225.0 million, inclusive of costssesiated with commissioning, systems integratiosting and proje:
management.

We currently have three ultra-deepwater drillsi{ieBISCO DS-8, ENSCO DS-9 and ENSCO D&-under constructic
with scheduled delivery dates during the third tgranf 2014, fourth quarter of 2014 and third gesadf 2015, respectively. The
rigs are currently uncontracted.

We also have two ultrhigh specification harsh environment jackup righl 0 121 and ENSCO 122) and one pren
jackup rig (ENSCO 110) under construction. Thegs are scheduled for delivery during the fourthrtpraof 2013, the thii
quarter of 2014 and the first quarter of 2015, eetipely. ENSCO 121 is committed under a Idagn drilling contract in tr
North Sea and is expected to commence drillingatpers during the second quarter of 2014. ENSCO&#PENSCO 110 a
currently uncontracted.

We have significant contractual commitments reldtedur newbuild construction agreements. We expedtind thes
commitments from our cash and cash equivalentsiydubperating cash flows, and if necessary, funolsolwed under ol
commercial paper program, revolving credit facilily other future financing arrangements. The ddtaang of our contractu
construction payments may vary based on the cormplef various construction milestones, which, t@a@e extent, are beyo
our control.
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The following table summarizes the cumulative antafncontractual payments made as of Septembe2@D3 for oul
rigs under construction and estimated timing ofre@anaining contractual payments (in millions):

Cumulative
Paid @ Remaining 2013 2014 2015 Total @
ENSCO DS-8 107.¢ 53.¢ 379.2 — 540.¢
ENSCO DS-9 105.( 52.t 369.] 526.¢€
ENSCO DS-10 103.( — 103.C 309.( 515.C
ENSCO 110 41.C — — 164.t 205.t
ENSCO 121 43.¢ 178.2 — — 222.(
ENSCO 122 49.C — 198.2 — 247 .2
$ 449.. % 284 % 1,049 $ 473 % 2,256.¢

@ Cumulative paid represents the aggregate amoucwrifactual payments made from commencement ofdhstructiol
agreement through September 30, 2013 .

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

Based on our current projections, we expect capitpenditures during 201® include approximately $1.3 billion 1
newbuild construction, approximately $300 millioar frig enhancement projects and approximately $2Bilon for minor
upgrades and improvements. Depending on marketitcomsl and future opportunities, we may make addal capite
expenditures to upgrade rigs for customer requirdsn@nd construct or acquire additional rigs.

Financing and Capital Resources

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

September 30, December 31,
2013 2012
Total debt $ 4,791.: $ 4,845.¢
Total capital* $ 17,384.. $ 16,692..
Total debt to total capital 27.6% 29.(%

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

As of September 30, 2013we had outstanding $1.0 billion aggregate priaicgmount of unsecured 3.25% senior r
due 2016, $500.0 million aggregate principal amaininsecured 8.5% senior notes due 2019, $900l@maggregate princip
amount of unsecured 6.875% senior notes due 2028,l#llion aggregate principal amount of unsecutet®o senior notes d
2021 and $300.0 million aggregate principal amafrninsecured 7.875% senior notes due 2040. As pteS8mer 30, 2013 we
also had outstanding $150.0 million aggregate palcamount of unsecured 7.2% debentures due 2027make semiannt
interest payments on each of the aforementionessrasid debentures.

Commercial Paper

We participate in a commercial paper program withr fcommercial paper dealers pursuant to which \ag issue, on
private placement basis, unsecured commercial papes up to a maximum aggregate amount outstaradiagy time of $1
billion. Amounts issued under the commercial paggegram are supported by the available and unusexinitted capacity und
our Five-Year Credit Facility. As a result, amouistsued under the commercial
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paper program will be limited by the amount of awvgilable and unused committed capacity under aa-¥ear Credit Facility
The proceeds of such financings will be used f@itahexpenditures and other general corporateqaap The commercial pa
will bear interest at rates that vary based on etacknditions and the ratings assigned by crediitgaagencies at the time
issuance. The commercial paper maturities will varymay not exceed 364 days from the date of iesuarhe commercial paj
is not redeemable or subject to voluntary prepaynignus prior to maturity. We had no amounts ouiditag under ot
commercial paper program as of September 30, 20d®acember 31, 2012 .

Revolving Credi

On May 7, 2013, we entered into a Fourth Amendedi Restated Credit Agreement (the "Fivear Credit Facility")
among Ensco, a subsidiary of Ensco, Citibank, Na&. Administrative Agent, DNB Bank ASA, as SyndigatAgent, and
syndicate of banks party thereto. The Five-Yead(Tieacility provides for a $2.0 billiosenior unsecured revolving credit faci
to be used for general corporate purposes withiea-fiear term expiring on May 7, 2018. The Fiear Credit Facility amen:
and restates our $1.45 billion credit agreementkviwvas scheduled to mature on May 12, 2016. Adwancéer the Fiveéteal
Credit Facility bear interest at Base Rate or LIB@IRs an applicable margin rate (currently 0.12p686 annum for Base R
advances and 1.125% per annum for LIBOR advanagsrdling on our credit rating. Amounts repaid maydborrowed durin
the term. We are required to pay a quarterly undrdacility fee (currently 0.125% per annum) on tteal $2.0 billior
commitment, which is also based on our credit gatin addition to other customary restrictive coaets, the Fivefear Credi
Facility requires us to maintain a total debt ttataapitalization ratio less than or equal to 50%e have the right, subject
lender consent, to increase the commitments uheéeFitve-Year Credit Facility to an aggregate amaintp to $2.5 billion We
had no amounts outstanding under the Five-Yeariteadility as of September 30, 2013 and DecembefG12 .

In connection with the amendment of our Five-Yeaedlt Facility, we terminated our $450 million 36éday revolving
unsecured credit facility dated as of May 12, 2011.

Other Financing

As of September 30, 2013 , we had an aggregate.$XbBlion outstanding under our Maritime Administration b
issues due in 2015, 2016 and 2020, respectivelymale semiannual principal and interest paymenth@se bonds.

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

During the second quarter of 2013, our sharehold@sroved a new share repurchase program. Sulgecertair
provisions under English law, including the reqment of Ensco plc to have sufficient distributat@serves, we may purchase
to a maximum of $2.0 billion in the aggregate unther program, but in no case more than 35.0 milibares. The progre
terminates in May 2018.

Other Commitments

We were contingently liable as of September 303201the aggregate amount of $234.0 milliomder outstanding letters
credit and surety bonds which guarantee our pedoo® as it relates to our drilling contracts, cacitbidding, customs duties,
appeals and other obligations in various jurisditdi Obligations under these letters of credit suméty bonds are not normz
called, as we typically comply with the underlyipgrformance requirement. As of September 30, 216 had not been requi
to make any collateral deposits with respect tseregreements.
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Liquidity
Our liquidity position is summarized in the tabkddw (in millions, except ratios):

September 30, December 31,

2013 2012
Cash and cash equivalents $ 325.¢ % 487.1
Short-term investments $ — ¢ 50.C
Working capital $ 576.¢ $ 734.2
Current ratio 1.€ 1.7

We expect to fund our sharm liquidity needs, including contractual obligats and anticipated capital expenditure
well as dividends or working capital requiremeffitsm our cash and cash equivalents, operating ftashand, if necessary, fun
borrowed under our commercial paper program andider our revolving credit facility.

We expect to fund our longrm liquidity needs, including contractual obligatls, anticipated capital expenditures
dividends, from our operating cash flow and, if eesary, funds borrowed under our revolving creddility or other futur
financing arrangements. We may decide to accessatator equity markets to raise additional capitaincrease liquidity ¢
necessary.

Effects of Climate Change and Climate Change Reguian

Greenhouse gas ("GHG") emissions have increasipgbpme the subject of international, national, aegi, state ar
local attention. During 2009, the United StatesiEEmmental Protection Agency (the "EPA") officialhublished its findings th
emissions of carbon dioxide, methane and other Gpi8sent an endangerment to human health and themment becau:
emissions of such gases are, according to the E&#ributing to warming of the earth's atmospheré ether climatic change
These EPA findings allowed the agency to proceel thie adoption and implementation of regulatiansestrict GHG emissio
under existing provisions of the Clean Air Act tlestablish Prevention of Significant Deteriorat{tiRSD") construction and Tit
V operating permit reviews for certain large sta¢iy sources that are potential major sources ofzGthissions. Facilitie
required to obtain PSD permits for their GHG enaissialso will be required to meet "best availaloletiol technology"” standar
to be established by the states or, in some ctiseEPA, on a case-lpase basis. The EPA has also adopted rules regjaininue
monitoring and reporting of GHG emissions from s$fed sources in the United States, including, aghothers, certain onshe
and offshore oil and natural gas production faesit

In recent years, cap and trade initiatives to lIGIHG emissions have been introduced in the Europkdon. Similarly, i
number of bills related to climate change have hiettnduced in the U.S. Congress. If these or sintilills were to be adopte
such legislation could adversely impact many indest However, it appears unlikely that comprehemdiederal climai
legislation will be passed by Congress in the feeable future. In the absence of federal legisiatdmost half of the states hi
begun to address GHG emissions, primarily throlnghdevelopment or planned development of emissieanitories or region
GHG cap and trade programs. Future regulation oG@Grissions could occur pursuant to future treétigations, statutory
regulatory changes or new climate change legislaiio the jurisdictions in which we operate. If Coess undertak
comprehensive tax reform in the coming year, ipéssible that such reform may include a carbon wehich could impos
additional direct costs on operations and reduceade for refined products. Depending on the pdgicprogram, we, or o
customers, could be required to control GHG emissir to purchase and surrender allowances for @i{Ssions resulting fro
our operations. It is uncertain whether any of ¢hiegtiatives will be implemented. If such initie#éis are implemented, we do
believe that such initiatives would have a diraecterial adverse effect on our financial conditioperating results or cash flo
in a manner different than our competitors.

Restrictions on GHG emissions or other relatedslatijve or regulatory enactments could have arréctlieffect in thos
industries that use significant amounts of petnmlguwoducts, which could potentially result in auetion in demand for petrolet
products and, consequently, our offshore contralling services. We are currently unable
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to predict the manner or extent of any such effiéatthermore, one of the lortgem physical effects of climate change may t
increase in the severity and frequency of adveesativer conditions, such as hurricanes, which mergéase our insurance cost
risk retention, limit insurance availability or ra&zk the areas in which, or the number of days dusihich, our customers wot
contract for our drilling rigs in general and iretBulf of Mexico in particular. We are currentlyalmhe to predict the manner
extent of any such effect.

MARKET RISK

We use derivatives to reduce our exposure to foreigrency exchange rate risk. Our functional cwyeis the U.S
dollar. As is customary in the oil and gas indusaymajority of our revenues and expenses are deated in U.S. dollar
however, a portion of the revenues earned and eggancurred by certain of our subsidiaries ar@a@mated in currencies ott
than the U.S. dollar. We maintain a foreign curge@xchange rate risk management strategy thatesillerivatives to reduce
exposure to unanticipated fluctuations in earningd cash flows caused by changes in foreign cuyrexchange rates.

We utilize cash flow hedges to hedge forecastedidar currency denominated transactions, primaolyréduce ot
exposure to foreign currency exchange rate risifuture expected contract drilling expenses andtabpxpenditures denomina
in various foreign currencies. We predominantlytiure our drilling contracts in U.S. dollars, whisignificantly reduces tl
portion of our cash flows and assets denominatefrigign currencies. As of September 30, 2038 had cash flow hedc
outstanding to exchange an aggregate $373.2 mithiomarious foreign currencies.

We have net assets and liabilities denominatedumanous foreign currencies and use various stegdgi manage o
exposure to changes in foreign currency exchantgs.r&dVe occasionally enter into derivatives thadgeethe fair value
recognized foreign currency denominated asseialgitities, thereby reducing exposure to earnifgstfiations caused by chan
in foreign currency exchange rates. We do not deséggsuch derivatives as hedging instruments. ésethsituations, a natu
hedging relationship generally exists whereby ckang the fair value of the derivatives offset desin the fair value of tl
underlying hedged items. As of September 30, 2042 held derivatives not designated as hedginguiments to exchange
aggregate $179.4 million for various foreign cunies.

If we were to incur a hypothetical 10% adverse geain foreign currency exchange rates, net unmdliasses associa
with our foreign currency denominated assets aadiliiies as of September 30, 2013 would approxm®i8.9 million.
Approximately $15.2 milliorof these unrealized losses would be offset by spoeding gains on the derivatives utilized to d
changes in the fair value of net assets and ltedsildenominated in foreign currencies.

We utilize derivatives and undertake foreign cucgeaxchange rate hedging activities in accordanite eur establishe
policies for the management of market risk. We gl our credit risk relating to counterpartiesoaf derivatives through
variety of techniques, including transacting withultiple, high-quality financial institutions, thereby limiting puwexposure t
individual counterparties and by entering into ISDaster Agreements, which include provisions féegally enforceable mas
netting agreement, with almost all of our derivatesounterparties. The terms of the ISDA agreemenatg also include cret
support requirements, cross default provisiongnitetion events, or s@f provisions, in addition to a master nettingegmnen
Legally enforceable master netting agreements eeduedit risk by providing protection in bankrupticycertain circumstanc
and generally permitting the closeout and nettihjamsactions with the same counterparty uporotiwairrence of certain events.

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

The preparation of financial statements and reldiedosures in conformity with accounting prineplgenerally accept
in the United States of America requires our manege to make estimates, judgments and assumptiabstfect the amour
reported in our consolidated financial statementsa@companying notes. Our significant accountioigcies are included in Nc
1 to our audited consolidated financial statemémtshe year ended December 31, 2012 included iranaual report on Form 10-
K filed with the SEC on February 22, 2013. Theskcjs, along with our underlying judgments anduasptions made in the
application, have a significant impact on our cdidsted financial statements. We identify our catiaccounting policies as th
that are the most pervasive and important to thiggy@l of our financial position and operatinguks and that require the m
difficult, subjective and/or complex judgments bymagement regarding estimates in matters thatnaerantly uncertain. O
critical accounting policies are those related rimpprty and equipment, impairment of lolnged assets and goodwill and incc
taxe s. For a discussion of the critical accounting gef and estimates that we use in the preparatioouo condense
consolidated financial statements, see "ltem 7. ddament's Discussion and Analysis of Financial @mmdand Results
Operations - Critical Accounting Policies and Esties" in Part Il of our annual report on Form KLJer the year ende
December 31, 2012.

During the nine-month period ended September 303 2there were no material changes to the judgmesgsimptions
policies upon which our critical accounting estiesaare based.
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Iltem 3. Quantitative and Qualitative Disclosures About MarkRisk

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

Iltem 4. Controls and Procedures

Based on their evaluation as of the end of theoperbvered by this quarterly report on FormQQeur Chief Executiv
Officer and Chief Financial Officer have concludadt our disclosure controls and procedures, aratefn Rule 13d5 under th
Securities Exchange Act of 1934 (the "Exchange JAet'e effective.

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

Iltem 1. Legal Proceedings
Pride FCPA Investigation

During 2010, Pride and its subsidiaries resolvedr fbreviously disclosed investigations into poigntiolations of th:
Foreign Corrupt Practices Act (the "FCPA") with ti65. Department of Justice (the "D0OJ") and the. 3&urities and Exchar
Commission (the "SEC"). The settlement with the Dzluded a deferred prosecution agreement (theA"PBPetween Pride ar
the DOJ and a guilty plea by Pride Forasol, S.A08¢ of Pride’s subsidiaries, to FCPélated charges. In November 2012,
DOJ moved (i) to dismiss the charges against Ridkend the DPA one year prior to its scheduledr&ipn; and (i) to termina
the unsupervised probation of Pride Forasol, S.At®. Court granted the motions.

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

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

Asbestos Litigation

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

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

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

Environmental Matters

We are currently subject to pending notices of sssent relating to spills of drilling fluids, oghemicals, grease or fi
from drilling rigs operating offshore Brazil fron®@8 to 2013, pursuant to which the governmentdiaiites have assessed, or
anticipated to assess, fines in an aggregate anudueppproximately $250,000We have contested these notices and apy
certain adverse decisions and are awaiting deasionthese cases. Although we do not expect fingpadition of thes
assessments to have a material adverse effectrdimancial position, operating results or casiwgthere can be no assuranc
to the ultimate outcome of these assessmentsbilitiarelated to these matters was included irraed liabilities and other on ¢
condensed consolidated balance sheet as of Sept8Mh#013 .



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

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

Other Matters

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

Item 1A. Risk Factors

There are numerous factors that affect our busiaedsresults of operations, many of which are bdyour control. |
addition to information set forth in this quarterport, you should carefully read and considesitlA. Risk Factors" in Par
and "ltem 7. Management's Discussion and AnalysBimancial Condition and Results of Operations'Piart Il of our annu.
report on Form 10-K for the year ended Decembe812, which contains descriptions of significant rigkat might cause o
actual results of operations in future periodsitiedmaterially from those currently anticipatedexpected.
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Iltem 2. Unregistered Sales of Equity Securities and UsdPobceeds

The table below provides a summary of our repuehasf equity securities during the three-moptriod ende
September 30, 2013 :

Issuer Purchases of Equity Securities

Total Number of  Approximate Dollar
Securities Purchase Value of Securities
as Part of Publicly that May Yet Be

Total Number of Average Price Paid Announced Plans o1 Purchased Under

Securities Purchase

Period @ per Security Programs @ Plans or Programs
July 1 - July 31 1,07t % 57.52 — 3 2,000,000,00
August 1 - August 31 13,72¢ 3 58.1: — 3 2,000,000,00
September 1 - September 30 10,72¢ % 55.22 — 2,000,000,00
Total 2553! % 56.8¢ —

@ During the three-month period ended September 803 2 equity securities were repurchased from eyegl® and non-
employee directors by an affiliated employee bertefist in connection with the settlement of incotag withholding
obligations arising from the vesting of share awar8uch securities remain available fois®+ance in connection w
employee share awards.

@ During the second quarter of 2013, our shareholdproved a new share repurchase gmam. Subject to certe
provisions under English law, including the reqomiemt of Ensco plc to have sufficient distributaldserves, we mi
purchase up to a maximum of $2.0 billion in theraggte under the program, butio case more than 35.0 million sha
The program terminates in May 2018.
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Item 6. Exhibits

Exhibit
Number Exhibit
*15.1 Letter regarding unaudited interim financial infation.

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

*31.2 Certification of the Chief Financial Officer of Ristrant Pursuant to Section 302 of the SarbanesyOXtt of
2002.

**32.1 Certification of the Chief Executive Officer of Refyant Pursuant to Section 906 of the SarbanesyOxtt of
2002.

**32.2 Certification of the Chief Financial Officer of Riefrant Pursuant to Section 906 of the SarbanesyOktt of
2002.

*101.INS XBRL Instance Document

*101.SCH XBRL Taxonomy Extension Schema

*101.CAL XBRL Taxonomy Extension Calculation Linkbase
*101.DEF XBRL Taxonomy Extension Definition Linkbase
*101.LAB XBRL Taxonomy Extension Label Linkbase
*101.PRE XBRL Taxonomy Extension Presentation Linkbase

*  Filed herewith.
** Furnished herewith.
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SIGNATURES

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

Ensco plc

Date: October 24, 2013 /sl JAMES W. SWENT IlI

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

/sl DOUGLAS J. MANKO

Douglas J. Manko
Vice President - Finance

/sl ROBERT W. EDWARDS Il

Robert W. Edwards Il
Controller
(principal accounting officer)
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INDEX TO EXHIBITS

Exhibit
Number Exhibit
*15.1 Letter regarding unaudited interim financial infation.

*31.1 Certification of the Chief Executive Officer of Retgant Pursuant to Section 302 of the SarbanesyOXtt of
2002.

*31.2 Certification of the Chief Financial Officer of Rsgrant Pursuant to Section 302 of the SarbanesyOXxtt of
2002.

**32.1 Certification of the Chief Executive Officer of Regant Pursuant to Section 906 of the SarbanesyOxtt of
2002.

**32.2 Certification of the Chief Financial Officer of Regrant Pursuant to Section 906 of the SarbanesyOx¢tt of
2002.

*101.INS XBRL Instance Document

*101.SCH XBRL Taxonomy Extension Schema

*101.CAL XBRL Taxonomy Extension Calculation Linkbase
*101.DEF XBRL Taxonomy Extension Definition Linkbase
*101.LAB XBRL Taxonomy Extension Label Linkbase
*101.PRE XBRL Taxonomy Extension Presentation Linkbase

*  Filed herewith.
** Furnished herewith.
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October 24, 2013
Ensco plc
London, England

Re: Registration Statements on Form S-8 (Nos. 33®%11, 333-58625, 333-40282, 333-97757, 333-125838:156530, an
333-181593) and Form S-3 (No. 333-79021)

With respect to the subject registration statememésacknowledge our awareness of the use thefesnroreport dated Octok
24, 2013 related to our review of interim finan@&tements.

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

Very truly yours,

/sl KPMG LLP

Houston, Texas



Exhibit 31.1
CERTIFICATION

I, Daniel W. Rabun, certify that:

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

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

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

presented in this report;

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

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

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

principles;

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

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

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

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

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

Dated: October 24, 2013

/s/ Daniel W. Rabun

Daniel W. Rabun
Chairman, President and
Chief Executive Officer




Exhibit 31.%
CERTIFICATION

I, James W. Swent Ill, certify that:

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

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

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

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

a.

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

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

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

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

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

a.

b.

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

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

Dated: October 24, 2013

/sl James W. Swent Il

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




Exhibit 32.1
CERTIFICATION PURSUANT TO

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

In connection with the Quarterly Report of Ensoo (phe "Company") on Form 10-Q for the period egdseptember 30,
2013 as filed with the Securities and Exchange Cwsion on the date hereof (the "Report"), |, DaNMikIRabun, Chairman,

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

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

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

/s/ Daniel W. Rabun

Daniel W. Rabun
Chairman, President and
Chief Executive Officer

Dated: October 24, 2013

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



Exhibit 32.%
CERTIFICATION PURSUANT TO

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

In connection with the Quarterly Report of Ensoo (phe "Company") on Form 10-Q for the period egdseptember 30,
2013 as filed with the Securities and Exchange Cimsion on the date hereof (the "Report"), I, JaiveSwent Ill, Executive

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

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

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

/sl James W. Swent Il

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

Dated: October 24, 2013

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



