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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

(Mark One)

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) DRE
SECURITIES EXCHANGE ACT OF 1934
For the quarterly period ended March 31, 2014

OR

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

Commission File Number 1-8097

Ensco plc

(Exact name of registrant as specified in its arart

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

6 Chesterfield Gardens

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

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

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

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

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

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

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

Large accelerated filer Accelerated filer O

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

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

As of April 21, 2014, there were 233,662,387 Clasgdinary shares of the registrant issued andtaudéng.
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FORWARD-LOOKING STATEMENTS

Statements contained in this report that are nstofical facts are forwarlboking statements within the meaning
Section 27A of the Securities Act of 1933, as amendand Section 21E of the Securities Exchange d4ctl934, a
amended. Forwarlboking statements include words or phrases suctamticipate,” "believe," "estimate," "expect," témd,’
"plan," "project,” "could,” "may," "might,” "shoult! "will" and similar words and specifically incledstatements regardi
expected financial performance; expected utilizgtiday rates, revenues, operating expenses, coméraa, contract backlo
capital expenditures, insurance, financing and ingidhe timing of availability, delivery, mobilitian, contract commencemen
relocation or other movement of rigs; future rignstuction (including construction in progress acmmpletion thereof
enhancement, upgrade or repair and timing andtestof; the suitability of rigs for future conttacgeneral market, business
industry conditions, trends and outlook; future ragiens; the impact of increasing regulatory comipe expected contributiol
from our rig fleet expansion program and our progta highgrade the rig fleet by investing in new equipmemd aivestin
selected assets and underutilized rigs; expensagearent; and the likely outcome of litigation, legeoceedings, investigatio
or insurance or other claims and the timing thereof

non

"non non non non

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

+ downtime and other risks associated with offshageoperations or rig relocations, including rig equipment failure
damage and other unplanned repairs, the limitedladlety of transport vessels, hazards, deiposed drilling
limitations and other delays due to severe storns faurricanes and the limited availability or higbst of insuranc
coverage for certain offshore perils, 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 three shipyards, unetgaedelays in equipment delivery and engineeringesign issue
following delivery, or changes in commencement, plation or service dates;

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

- the outcome of litigation, legal proceedings, 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, lawss an
regulations that have or may impose increased dinhnesponsibility, additional oil spill abatemestntingency pla
capability requirements and other governmentabastthat may result in claims of force majeuretbeovise adverse
affect our existing drilling contracts;

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

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

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

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

» delays in actual contract commencement d

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

» potential longlived asset or goodwill impairmer

In addition to the numerous risks, uncertaintied assumptions described above, you should alsdutlgreead an
consider "ltem 2. Management's Discussion and Asiglyf Financial Condition and Results of Operatian Part | and "ltem 1/
Risk Factors" in Part Il of this report and "lterA.IRisk Factors" in Part | and "Item 7. Managengebiscussion and Analysis
Financial Condition and Results of Operations" artRl of our annual report on Form 10-K for theayeendedDecember 3:
2013, which is available on the SEC's websitevatwsec.gov. Each forwardoking statement speaks only as of the date «
particular statement, and we undertake no obligabgoublicly update or revise any forward lookstgtements, except as requ
by law.




PART | - FINANCIAL INFORMATION

Iltem 1. Financial Statements

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Shareholders
Ensco plc:

We have reviewed the accompanying condensed cdasedi balance sheet of Ensco plc and subsidigtiesGompany) as
March 31, 2014 , and the related condensed corgetidstatements of income, comprehensive incontecash flows forthe
three-month periods ended March 31, 2014 and 20h@&se condensed consolidated financial statementha responsibility
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 consistsimmipally of applying analytical procedures and mgkinquiries 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 aole. Accordingly, we do not express such dniop.

Based on our review, we are not aware of any naterodifications that should be made to the conelém®nsolidated 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 OversighamfidUnited States), t
consolidated balance sheet of Ensco plc and saligisias of December 31, 201and the related consolidated statemen
income, comprehensive income, and cash flows ®y#ar then ended (not presented herein); andrireport dated~ebruary 2¢
2014 , we expressed an unqualified opinion on tlossolidated financial statemeniis.our opinion, the information set forth
the accompanying condensed consolidated balaneat akeof December 31, 2013s fairly stated, in all material respects
relation to the consolidated balance sheet frontiwvhihas been derived.

/sl KPMG LLP

Houston, Texas
April 29, 2014




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

(Unaudited)
Three Months Ended March 31,
2014 2013
OPERATING REVENUES $ 1,187.( $ 1,149.¢
OPERATING EXPENSES
Contract drilling (exclusive of depreciation) 604 . 560.¢
Depreciation 160.( 149.(
General and administrative 38.1 37.¢
802.t 747.€
OPERATING INCOME 384.t 402.<
OTHER INCOME (EXPENSE)
Interest income 3.6 3.2
Interest expense, net (34.¢) (39.2)
Other, net 1.6 6.1
(29.]) (29.9)
INCOME FROM CONTINUING OPERATIONS BEFORE INCOME TASS 355.4 372.5
PROVISION FOR INCOME TAXES
Current income tax expense 63.C 62.2
Deferred income tax benefit 4.3 (20.5)
58.7 51.7
INCOME FROM CONTINUING OPERATIONS 296.7 320.¢
LOSS FROM DISCONTINUED OPERATIONS, NET — (.9
NET INCOME 296.7 319.¢
NET INCOME ATTRIBUTABLE TO NONCONTROLLING INTERESTS 4.2 (2.8
NET INCOME ATTRIBUTABLE TO ENSCO $ 292.% $ 317.1
EARNINGS (LOSS) PER SHARE - BASIC
Continuing operations $ 1.28 $ 1.37
Discontinued operations — (0.0))
$ 1.2t $ 1.3¢

EARNINGS PER SHARE - DILUTED
Continuing operations $ 1.25 $ 1.3¢€
Discontinued operations — —

$ 1.25 $ 1.3¢€

NET INCOME ATTRIBUTABLE TO ENSCO SHARES - BASIC ANDILUTED $ 289.t $ 313.¢
WEIGHTED-AVERAGE SHARES OUTSTANDING

Basic 231.Z 230.:

Diluted 231.¢ 230.¢

CASH DIVIDENDS PER SHARE $ 0.7t $ 0.5C

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

(In millions)
(Unaudited)
Three Months Ended March 31,
2014 2013
NET INCOME $ 296.7 $ 319.¢
OTHER COMPREHENSIVE INCOME (LOSS), NET
Net change in fair value of derivatives 4.9 (4.0
Reclassification of net losses (gains) on derieatinstruments from other
comprehensive income into net income .5 (2.0
Other — (:1)
NET OTHER COMPREHENSIVE INCOME (LOSS) 5.4 (5.0
COMPREHENSIVE INCOME 302.1 314.¢
COMPREHENSIVE INCOME ATTRIBUTABLE TO NONCONTROLLINGNTERESTS (4.2 (2.9
COMPREHENSIVE INCOME ATTRIBUTABLE TO ENSCO $ 297.¢ % 312.(

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

March 31, December 31,
2014 2013
(Unaudited)
ASSETS
CURRENT ASSETS
Cash and cash equivalents $ 122 % 165.¢
Accounts receivable, net 779.¢ 855.7
Other 570.: 513.¢
Total current assets 1,472. 1,535.:
PROPERTY AND EQUIPMENT, AT COST 17,700. 17,498.!
Less accumulated depreciation 3,282. 3,187.!
Property and equipment, net 14,418.. 14,311.(
GOODWILL 3,274.( 3,274.(
OTHER ASSETS, NET 356.5 352.%
$ 19,521. % 19,472
LIABILITIES AND SHAREHOLDERS' EQUITY
CURRENT LIABILITIES
Accounts payable - trade $ 411.¢ % 341.1
Accrued liabilities and other 493.t 658.7
Current maturities of long-term debt 47.t 47.t
Total current liabilities 952.¢ 1,047.:
LONG-TERM DEBT 4,703." 4,718.¢
DEFERRED INCOME TAXES 364.% 362.1
OTHER LIABILITIES 569.1 545.%
COMMITMENTS AND CONTINGENCIES
ENSCO SHAREHOLDERS' EQUITY
Class A ordinary shares, U.S. $.10 par value, 480lbn shares
authorized, 239.5 million shares issued 24.( 24.(
Class B ordinary shares, £1 par value, 50,000 stzarthorized and issued A A
Additional paid-in capital 5,479.: 5,467.:
Retained earnings 7,444 7,327
Accumulated other comprehensive income 23.€ 18.Z
Treasury shares, at cost, 5.9 million shares ahdn@lion shares (49.9) (45.2)
Total Ensco shareholders' equity 12,921.( 12,791.(
NONCONTROLLING INTERESTS 9.2 7.3
Total equity 12,930.: 12,798.!
$ 19,521.: % 19,472

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

Three Months Ended March 31,
2014 2013

OPERATING ACTIVITIES
Net income $ 296.7 $ 319.¢

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

Discontinued operations, net — .9
Depreciation expense 160.( 149.(
Gain on disposal of assets (23.7) (.6)
Share-based compensation expense 11.¢ 12.¢
Deferred income tax benefit 4.3 (20.5)
Amortization of intangibles and other, net 5 (9.9
Other A (6.4
Changes in operating assets and liabilities (24.€) (113.9)

Net cash provided by operating activities of comtig operations 416.€ 342.]

INVESTING ACTIVITIES

Additions to property and equipment (274.7) (168.9)
Other 3.2 .9
Net cash used in investing activities of continubmgrations (270.9) (167.9)

FINANCING ACTIVITIES

Cash dividends paid (175.%) (116.5)
Reduction of long-term borrowings (7.7 (7.7
Proceeds from exercise of share options 2 13.£
Other (6.4) (5.5

Net cash used in financing activities (189.0 (115.%)

DISCONTINUED OPERATIONS

Operating activities — 2
Investing activities — 15.t
Net cash provided by discontinued operations — 15.7

Effect of exchange rate changes on cash and casiatmts A —
(DECREASE) INCREASE IN CASH AND CASH EQUIVALENTS (43.]) 74.7
CASH AND CASH EQUIVALENTS, BEGINNING OF PERIOD 165.¢ 487.1
CASH AND CASH EQUIVALENTS, END OF PERIOD $ 1225 $ 561.¢

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, 2013condense
consolidated balance sheet data were derived from2613 audited consolidated financial statements, but dbimclude al
disclosures required by GAAP. Certain previouslported amounts have been reclassified to confornthéo current ye:
presentation. The preparation of our condensedotidased financial statements requires managententake certain estimat
judgments and assumptions that affect the repatadunts of assets and liabilities, the related mege and expenses i
disclosures of gain and loss contingencies aseofittte of the financial statements. Actual resudtdd differ from those estimat:

The financial data for the quarter s ended Marcl2814 and 2018cluded herein have been subjected to a limitentw
by KPMG LLP, our independent registered public actmg firm. The accompanying independent registgreblic accountin
firm's review report is not a report within the mewy of Sections 7 and 11 of the Securities Acl®83, and the independ
registered public accounting firm's liability undgection 11 does not extend to it.

Results of operations for the quarter ended MalcH2B14are not necessarily indicative of the results aérafions the
will be realized for the year ending December 31142 We recommend these condensed consolidated fadestatements be re
in conjunction with our annual report on Form 10df the year ended December 31, 2013 filed withSB€ onFebruary 2¢
2014 .

Note 2 - Fair Value Measurements

The following fair value hierarchy table categosZeformation regarding our net financial assetasneed at fair value
a recurring basis (in millions):

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

As of March 31, 2014
Supplemental executive retirement plar
assets $ 39.2 % — 3 — 3 39.2
Derivatives, net — 8. — 8.8
Total financial assets $ 39.2 % 8& § — $ 48.C
As of December 31, 2013
Supplemental executive retirement plar
assets $ 377 % — 3 — 3 37.7
Derivatives, net — 1.8 — 1.8
Total financial assets $ 377 % 1€ $ — $ 39.




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):

March 31, December 31,
2014 2013
Carrying Estimated Carrying Estimated
Value Fair Value Value Fair Value

4.70% Senior notes due 2021 $ 1,477.¢ $ 1,614.¢ $ 1,477.. $ 1,596.¢
6.875% Senior notes due 2020 1,020.° 1,076.¢ 1,024.¢ 1,086."
3.25% Senior notes due 2016 996.¢ 1,043.: 996.¢ 1,045.¢
8.50% Senior notes due 2019 596.¢ 632.F 600.t 635.¢
7.875% Senior notes due 2040 382.2 427.¢ 382.¢ 410.5
7.20% Debentures due 2027 149.] 182.¢ 149.] 178.¢
4.33% MARAD bonds, including current maturitiesed2016 71.2 71.¢ 78.€ 79.7
4.65% MARAD bonds, including current maturitiesed2020 31.t 34.¢ 31k 35.2
6.36% MARAD bonds, including current maturitiesed2015 25.2 26.7 25.2 27.1
Total $ 4751.: % 5,110.. $ 4766.. $ 5,096.:

The estimated fair values of our senior notes aimbdtures were determined using quoted marketspridee estimate
fair values of our Maritime Administration ("MARAD"bonds were determined using an income approacfati@ model. Th
estimated fair values of our cash and cash equitglshorterm investments, receivables, trade payables #mer diabilities
approximated their carrying values as of MarchZiL.4 and December 31, 2013 .

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 cotsi@ reduce our expos!
to various market risks, primarily foreign currerexchange 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 actiong. Net assets of $8.8 million and $1.8 milliassociated with our forei
currency forward contracts were included on ourdemsed consolidated balance sheets as of Marc2034, andDecember 3.
2013 , respectively. All of our derivatives matwtering the next 18 months . See "Note Eair Value Measurements"
additional information on the fair value measuretredrour derivatives.

Derivatives recorded at fair value on our condersatsolidated balance sheets consisted of theafilgp(in millions):

Derivative Assets Derivative Liabilities
March 31, December 31, March 31, December 31,
2014 2013 2014 2013
Derivatives Designated as Hedging Instruments
Foreign currency forward contracts - currént $ 11.C % 9.1 $ 3C % 9.E
Foreign currency forward contracts - non-curf@nt 1.C 1.2 A .6
12.C 10.: 3.1 10.4
Derivatives Not Designated as Hedging
Instruments
Foreign currency forward contracts - currént 1.2 2.5 1.3 .6
1.z 2.5 1.3 .6
Total $ 132 % 12¢ $ 44 $ 11.C

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

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

We utilize cash flow hedges to hedge forecastedidar currency denominated transactions, primailyréduce ot
exposure to foreign currency exchange rate riskcated with contract drilling expenses and cagtgdenditures denominatec
various currencies. As of March 31, 2014 , we hashcflow hedges outstanding to exchange an aggr&®2.2 millionfor
various foreign currencies, including $188.3 miilifor British pounds, $118.1 million for Braziliareais, $34.8 millionfor
Singapore dollars, $22.6 million for euros, $19iliom for Australian dollars and $9.0 million father currencies.

Gains and losses, net of tax, on derivatives datighas cash flow hedges included in our condensedolidate
statements of income and comprehensive incomééoquiarter s ended March 31, 2014 and 2013 wemdlass (in millions):

(Loss) Gain
Reclassified from Gain Recognized in Incomu
Gain (Loss) Recognized  Accumulated Other on Derivatives (Ineffective
in Other Comprehensive Comprehensive Income Portion and Amount
Income ("OCI") ("AOCI") into Income Excluded from
(Effective Portion) (Effective Portion) ™ Effectiveness Testingy’
2014 2013 2014 2013 2014 2013
Interest rate lock contracs $ — $ — $ (1) $ (1) $ — 3 —
Foreign currency forward contraéts 4.¢ (4.0 (.4) 1.1 i 2
Total $ 4¢ % (4.0 $ (5 $ 1C $ g % 2
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@ Changes in the fair value of cash flow hedgesererded in AOCI. Amounts recorded in AOCI ass@datith cash floy
hedges are subsequently reclassified into contidtihg, depreciation or interest expense as egsiare affected by t
underlying hedged forecasted transaction.

@ Gains and losses recognized in income for ineffentss and amounts excluded from effectivenedsdestre include
in other, net, in our condensed consolidated s&sof income.

® Losses on interest rate lock derivatives reclassifirom AOCI into income (effective portion) weraciuded it
interest expense, net, in our condensed consalidié¢ements of income.

@ During the quarter ended March 31, 2014 , $600¢dfd6ssesvere reclassified from AOCI into contract drilliexpens
and $200,000 of gainsere reclassified from AOCI into depreciation exgeim our condensed consolidated stateme
income. During the quarter ended March 31, 201300800 of gainsvere reclassified from AOCI into contract drilli
expense and $ 200,000 of gainsre reclassified from AOCI into depreciation exgernn our condensed consolide
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 recognifm@ign 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 thealue of the underlying hedged items. As of Ma3&h2014, we held derivative
not designated as hedging instruments to exchangegregate $223.0 million for various foreign euagies, includings109.’
million for euros, $30.6 million for British pound$25.7 million for Swiss francs, $19.1 millionrftndonesian rupiah$15.2
million for Australian dollars and $22.7 millioorf other currencies.

Net losses of $600,000 and $4.4 milliassociated with our derivatives not designated exdging instruments we
included in other, net in our condensed consoliatatements of income for the quarter s ended MMat¢ 2014 and 2013
respectively.

As of March 31, 2014 , the estimated amount of g&ihsassociated with derivative instruments, net of thaf would b
reclassified into earnings during the next twehanths totaled $4.3 million .

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 in our condensed consolig&ezinents of income.

Income from continuing operations attributable tts€o for the quarter s ended March 31, 2014 an@ 2@% as follow
(in millions):

2014 2013
Income from continuing operations $ 296.7 % 320.¢
Income from continuing operations attributable emeontrolling interests (4.2) (2.9
Income from continuing operations attributable &b $ 292t % 318.(

Loss from discontinued operations, net, for theriguanded March 31, 2013 was attributable to Ensco
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Note 5 - Earnings Per Share

We compute basic and diluted earnings per shafe3"Ein accordance with the twadass method. Net income attribute
to Ensco used in our computations of basic andatlliEPS is adjusted to exclude net income allocaiegonvested shart
granted to our employees and non-employee directesghtedaverage shares outstanding used in our computafiaiiutec
EPS is calculated using the treasury stock methddeacludes non-vested shares.

The following table is a reconciliation of net imge attributable to Ensco shares used in our bawicdduted EP
computations for the quarter s ended March 31, 2042013 (in millions):

2014 2013
Net income attributable to Ensco $ 292 % 317.1
Net income allocated to non-vested share awards (3.0 3.9
Net income attributable to Ensco shares $ 289.F % 313.¢

The following table is a reconciliation of the wisigdaverage shares used in our basic and diluted ERP$utations fc
the quarter s ended March 31, 2014 and 2013 (iions):

2014 2013
Weighted-average shares - basic 231.c 230.:
Potentially dilutive shares A .3
Weighted-average shares - diluted 231.¢ 230.¢

Antidilutive share options totaling 400,000 and ;000 were excluded from the computation of dilUERE for thegquarte
s ended March 31, 2014 and 2013 , respectively.

Note 6 - Discontinued Operations

During the first quarter of 2013, we sold jackug Rride Pennsylvania for net proceeds of $15.5anill The rig wa
classified as held for sale and included in disoomd operations during 2012 in connection with $hke of multiple rigs in ol
fleet. The proceeds from the sale were includeohwesting activities of discontinued operationsoilr condensed consolida
statement of cash flows for the quarter ended Maigt2013. We recognized a loss of $1.1 millimconnection with the dispos
which was included in loss from discontinued ogerst, net, in our condensed consolidated stateofeincome for the quart
ended March 31, 2013. Pride Pennsylvania operatisglts were included in loss from discontinuedrafiens, net in ot
condensed consolidated statement of income foyubheter ended March 31, 2013.

The following table summarizes loss from discongithuoperations, net, for the quarter ended MarchZB13 (in
millions):

Revenues $ —
Operating expenses .

Operating loss (:2)
Other income .3
Income tax benefit —
Loss on disposal of discontinued operations, net (1.7
Loss from discontinued operations, net $ (.9

Debt and interest expense are not allocated toisaontinued operations.
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Note 7 - Income Taxes

Our consolidated effective income tax rate for gnarter ended March 31, 2014 was 16.5% as compared.9%in the
prior year quarter. Excluding the impact of diser&ix items, our consolidated effective incomert&te for the quartes ende
March 31, 2014 and 2013 was 12.6% and 12.2% , casply.

Discrete tax expense for the quadeded March 31, 2014 was primarily attributablintome tax expense resulting fr
the sale of jackup rigs ENSCO 69 and Pride Wisegribe recognition of a liability for unrecognizesk benefits associated w
certain tax positions taken in prior years andrteolution of prior period tax matters. Discrete ¢éxpense for the quarter en
March 31, 2013 was primarily attributable to theagnition of a liability for unrecognized tax bengfassociated with a t
position taken in prior years.

Note 8 - Contingencies
ENSCO 74 Loss

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

We filed a petition for exoneration or limitatioff lability under U.S. admiralty and maritime lawrihg 2009. A numb
of claimants presented claims in the exoneratimitédition proceedings. Currently, only one claimesthains. We have liabili
insurance policies that provide coverage for suelims as well as removal of wreckage and debrisxcess of the prope
insurance policy sublimit, subject to a $10.0 railliper occurrence deductible for thpdrty claims and an annual aggregate
of $490.0 million .

The owner of a pipeline filed claims alleging tHeISCO 74 caused the pipeline to rupture during icame lke an
sought damages for the cost of repairs and busingssuption in an amount in excess of $26.0 wrilli During the first quarter
2014, we reached an agreement with the owner opitieline to settle the claims for $9.6 milliorPrior to the settlement,
incurred legal fees of $3.6 million for this mattAn accrued liability of $6.4 milliofior the remainder of our deductible under
liability insurance policy was included in accru@bilities and other on our condensed consolid&@dnce sheets as of Ma
31, 2014 and December 31, 2013. In April 2014, aiel phe $6.4 milliorbalance of our deductible under our liability iresoce
policy. The remaining $3.2 millioof settlement proceeds was paid by our underwriteder the terms of the related insure
policies.

The owner of the oil tanker that struck the hulENSCO 74 filed claims seeking monetary damage®notly in excess
$5.0 millionfor losses incurred when the tanker struck the sariull of ENSCO 74. This matter is currently salled for trial ir
June 2014. Based on information currently availgplenarily the adequacy of available defenseshase not concluded that it
probable a liability exists with respect to theirtldy the owner of the oil tanker.

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

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

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

In December 2013, we reached an agreement in pkéngiith 580f the plaintiffs to settle lawsuits filed in Missippi for i
nominal amount. While we believe the settlement bdl approved by the Court, there can be no assesaas to the ultime
outcome.

We intend to vigorously defend against the remagirdlaims and have filed responsive pleadings pvesgrall defense
and challenges to jurisdiction and venue. Howeslgovery is still ongoing and, therefore, avaikabiformation regarding tl
nature of all pending claims is limited. At presewe cannot reasonably determine how many of thenelnts may have va
claims under the Jones Act or estimate a rangetehgial 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 lawswt 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 customexs athers, we have entered into letters of crewlit surety bonds
guarantee our performance as it relates to odmdyitontracts, contract bidding, customs dutias,dppeals and other obligati
in various jurisdictions. Letters of credit andetyrbonds outstanding as of March 31, 2014 tot&&tP.7 millionand were issus
under facilities provided by various banks and oftr&ncial institutions. Obligations under thestdrs of credit and surety bol
are not normally called as we typically comply witle underlying performance requirement. As of Ma8t, 2014, we had nc
been required to make collateral deposits witheesip these agreements.

Note 9 - Segment Information

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

Segment information for the quarters ended March28114 and 2013 is presented below (in millionsgn&al an
administrative expense and depreciation expenseraat by our corporate office are not allocatedwo operating segments
purposes of measuring segment operating incomewand included in "Reconciling Items." We measurgnsent assets
property and equipment.
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Three Month€ndedMarch 31, 2014

Operating Reconciling Consolidated
Floaters Jackups Other Segments Tote ltems Total

Revenues $ 740t $ 429.¢ % 16.€ $ 1,187.C $ — $ 1,187.(
Operating expenses

Contract drilling (exclusive

of depreciation) 395.7 197.¢ 11.2 604.< — 604.<

Depreciation 115.¢ 42.: — 158.1 1.€ 160.(

General and administrativ — — — — 38.1 38.1
Operating income (loss) $ 229.C % 190.2 % 52 % 424% % (40.0 $ 384.t
Property and equipment, ne$ 11,376.. $ 2,986.. $ — % 14,362.. $ 56.C $ 14,418..
Three Monthg&ndedMarch 31, 2013

Operating Reconciling Consolidated
Floaters Jackups Other Segments Tote Items Total

Revenues $ 7192 $ 4105 % 20z $ 1,149.¢ $ — $ 1,149.¢
Operating expenses

Contract drilling (exclusive

of depreciation) 344.¢ 200.2 15.7% 560.¢ — 560.¢

Depreciation 107.1 40.: — 147 .4 1.€ 149.(

General and administrativ — — — — 37.¢ 37.¢
Operating income (loss) $ 267.. $ 170.C $ 45 % 4415 % (39.9) % 402.c
Property and equipment, ne$ 10,710.( $ 2,413 $ — % 13,123.0 $ 31.¢ $ 13,155..

Information about Geographic Areas

As of March 31, 2014 , the geographic distributidrour drilling rigs by reportable segment wasaivs:

Floaters Jackups® Total @
North & South America (excluding Brazil) 9 12 21
Middle East & Africa 6 10 16
Asia & Pacific Rim 4 10 14
Europe & Mediterranean 1 10 11
Brazil 6 — 6
Asia & Pacific Rim (under construction) 3 3 6
Total 29 45 74

@ In April 2014, we entered into an agreement witlmpeell plc to construct two premium jackup rigs &BIO 140 an
ENSCO 141), which are scheduled for delivery duninig-2016. ENSCO 140 and ENSCO 141 are not includethé
table above.

@ We provide management services on two rigs ownetiiby-parties not included in the table abo
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Note 10 - Supplemental Financial Information

Consolidated Balance Sheet Information

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

Trade
Other

Allowance for doubtful accounts

Other current assets consisted of the followingiltions):

Inventory

Prepaid taxes

Deferred costs

Assets held for sale
Short-term investments
Prepaid expenses
Deferred tax assets
Derivative assets
Other

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

Deferred costs

Intangible assets

Prepaid taxes on intercompany transfers of property
Unbilled receivables

Supplemental executive retirement plan assets
Warranty and other claim receivables

Deferred tax assets

Other
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March 31, December 31,
2014 2013
773.¢ % 869.¢
18.2 14.:
791.¢ 884.]
(12.9) (28.9
779.6 % 855.7
March 31, December 31,
2014 2013
262.1 $ 256.4
76.1 88.1
55.¢€ 47.L
53.7 8.€
50.C 50.C
28.2 18.F
22.¢ 23.1
12.2 11.€
9.t 10.2
570.:. % 513.¢
March 31, December 31,
2014 2013
76.C $ 59.1
75.2 83.¢
48.¢€ 50.2
44 C 51.¢
39.2 37.7
30.€ 30.€
29.2 25.2
13.t 14.2
356.f $ 352.7




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

March 31, December 31,

2014 2013
Personnel costs 176.7 242.(
Deferred revenue 156.1 169.¢
Taxes 93.¢ 84.2
Accrued Interest 34.: 68.C
Advance payment received on sale of assets 3.3 33.C
Customer pre-payments — 20.C
Other 29.c 41.%
493.t 658.7

Other liabilities consisted of the following (in lifons):

March 31, December 31,

2014 2013
Deferred revenue 244 217.¢
Unrecognized tax benefits (inclusive of interest panalties) 156.¢ 148.(
Intangible liabilities 62.2 69.1
Supplemental executive retirement plan liabilities 41.¢ 40.5
Personnel costs 30.t 37.2
Other 33.2 33.8
$ 569.1 $ 5455

Accumulated other comprehensive income consistedeofollowing (in millions):

March 31, December 31,

2014 2013
Derivative Instruments $ 26.C $ 20.€
Other (2.4 (2.4
$ 23€ % 18.2

Concentration of Risk

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

We mitigate our credit risk relating to counterpestof our derivatives through a variety of tecluas, includin
transacting with multiple, highuality financial institutions, thereby limiting owexposure to individual counterparties anc
entering into International Swaps and Derivativessdciation, Inc. (“ISDA")Master Agreements, which include provisions f
legally enforceable master netting agreement, alithost all of our derivative counterparties. Then® of the ISDA agreemel
may also include credit support requirements, crdsfult provisions, termination events or gHt-provisions. Legall
enforceable master netting agreements reduce cigdhy providing protection
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in bankruptcy in certain circumstances and genepdtmitting the closeout and netting of transadiwith the same counterpe
upon the occurrence of certain events.

During the quarter ended March 31, 2014 , Petrofral and Anadarko Petroleum accounted for 11%% and 10%f
our consolidated revenues, respectively, all ofclwhivere attributable to our Floaters segment. Qutime same period, |
accounted for 10% of our consolidated revenues, @D#hich were attributable to our Floaters segment

During the quarter ended March 31, 2QXévenues provided by our drilling operationsha tJ.S. Gulf of Mexico totale
$419.9 million , or 35% , of our consolidated rewes, of which 75%wvere provided by our Floaters segment. Revenuesdat
by our drilling operations in Angola and Brazil thg the quarter ended March 31, 2014 totaled $188iBon and $164.t
million , or 16% and 14% , respectively, of our solidated revenues, all of which were provided by Eloaters segment.

Note 11 - Guarantee of Registered Securities

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

Ensco plc is also a full and unconditional guaramibthe 7.2% debentures due 2088ued by ENSCO Internatiol
Incorporated during 1997, which had an aggregat&tanding principal balance of $ 150.0 million &8arch 31, 2014 .

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

The following tables present the unaudited cond#resnsolidating statements of income for the thremnth period:
ended March 31, 2014 and 2013 ; the unaudited cmedeconsolidating statements of comprehensiveriador thethree mont
periods ended March 31, 2014 and 2013 ; the coedensnsolidating balance sheets as of March 314 20daudited) ar
December 31, 2013 ; and the unaudited condensesblidating statements of cash flows for the threntim periods ende
March 31, 2014 and 2013, in accordance with Red® 8f Regulation S-X.
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ENSCO PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENTS OF INCOME
Three Months Ended March 31, 2014

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

OPERATING REVENUES $ 77 9 38¢ $ — 1,219.¢ $ (79.) $ 1,187.(
OPERATING EXPENSES

Contract drilling (exclusive

of depreciation) 7.3 38.¢ — 637.7 (79.5 604.<

Depreciation A 1.t — 158.¢ — 160.(

General and administrative 16.2 A — 21.7 — 38.1
OPERATING (LOSS) INCOME (16.0 (1.6 — 402.1 — 384.t
OTHER (EXPENSE) INCOME, NE' (16.€) (4.0 (12.2) 3.7 — (29.7
(LOSS) INCOME BEFORE

INCOME TAXES (32.¢ (5.6 (12.2) 405.¢ — 355.¢
INCOME TAX PROVISION — 30.¢ — 27.¢ — 58.7
EQUITY EARNINGS (LOSS) IN

AFFILIATES, NET OF TAX 325.] 94.C (15.9) — (403.9 —
NET INCOME 292t 57.€ (27.5) 377.¢ (403.9 296.7
NET INCOME ATTRIBUTABLE

TO NONCONTROLLING

INTERESTS — — — 4.2 — (4.2
NET INCOME (LOSS)

ATTRIBUTABLE TO ENSCO $ 292f § 57.¢ $ (275 ¢ 3737 % (403. $ 292¢
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CONDENSED CONSOLIDATING STATEMENTS OF INCOME

ENSCO PLC AND SUBSIDIARIES

Three Months Ended March 31, 2013

OPERATING REVENUES
OPERATING EXPENSES

Contract drilling (exclusive
of depreciation)

Depreciation

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

(LOSS) INCOME FROM
CONTINUING OPERATIONS
BEFORE INCOME TAXES

INCOME TAX PROVISION

DISCONTINUED OPERATIONS,
NET

EQUITY EARNINGS IN
AFFILIATES, NET OF TAX
NET INCOME

NET INCOME ATTRIBUTABLE
TO NONCONTROLLING
INTERESTS

NET INCOME ATTRIBUTABLE TO
ENSCO

(in millions)
(Unaudited)
Other Non-
ENSCO Pride Guarantor
International International, Subsidiaries of  Consolidating
Ensco plc  Incorporated Inc. Ensco Adjustments Total
$ B & 381 $ — 1,183 $ (7749 $ 1,149(
12.¢ 38.1 — 587.1 (77.9 560.¢
A .8 — 148.1 — 149.(
16.€ 2 — 20.7 — 37.¢
(23.9 (1.0 — 427.2 — 402.:
(14.€) (7.4 (14.¢) 6.8 — (29.9)
(38.5) (8.9 (14.€) 434.( — 372t
— 290.t — 22.2 — 51.7
— — — (.9 — (.9
355.¢ 111.5 52.4 — (519.%) —
317.] 73.¢ 37.¢ 410.¢ (519.% 319.¢
— — — (2.8 — (2.9
$ 31771 % 738 $ 376 $ 408.1 $ (519.% $ 317.1
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CONDENSED CONSOLIDATING STATEMENTS OF COMPREHENSIVE INCOME

ENSCO PLC AND SUBSIDIARIES

Three Months Ended March 31, 2014

NET INCOME (LOSS)

OTHER COMPREHENSIVE INCOME,

NET
Net change in fair value of derivative
Reclassification of net losses on
derivative instruments from other
comprehensive income into net
income

NET OTHER COMPREHENSIVE
INCOME

COMPREHENSIVE INCOME (LOSS)

COMPREHENSIVE INCOME
ATTRIBUTABLE TO
NONCONTROLLING INTERESTS

COMPREHENSIVE INCOME (LOSS)
ATTRIBUTABLE TO ENSCO

(in millions)
(Unaudited)
Other Non-
ENSCO Guarantor
International International, Subsidiaries of  Consolidating
Ensco plc  Incorporated Ensco Adjustments Total
$ 292t ¢ 57 $ (275 $ 377.¢ % (403.9) $ 296.7
— 4.9 — — — 4.¢
— 5 — — — .5
— 5.4 — — — 5.4
292t 63.C (27.5) 377.¢ (403.9 302.1
— — = 4.2 — 4.2
$ 292t ¢ 63.C $ (275 $ 3737 % (403.¢) $ 297.¢
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CONDENSED CONSOLIDATING STATEMENTS OF COMPREHENSIVE

ENSCO PLC AND SUBSIDIARIES

Three Months Ended March 31, 2013

(in millions)
(Unaudited)
Other Non-
ENSCO Pride Guarantor
Ensco International International, Subsidiaries
plc Incorporated Inc. of Ensco
NET INCOME $ 3171 % 73.¢ $ 376 ¢ 410.¢
OTHER COMPREHENSIVE LOSS,
NET
Net change in fair value of
derivatives — (4.0 — —
Reclassification of net gains on
derivative instruments from other
comprehensive income into net
income — (2.0 — —
Other — — — (.1
NET OTHER COMPREHENSIVE
LOSS — (5.0 — (.1)
COMPREHENSIVE INCOME 317.1 68.¢ 37.¢ 410.¢
COMPREHENSIVE INCOME
ATTRIBUTABLE TO
NONCONTROLLING INTERESTS — — — (2.
COMPREHENSIVE INCOME
ATTRIBUTABLE TO ENSCO $ 31771 % 68.¢ $ 376 ¢ 408.(
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INCOME

Consolidating

Adjustments  Total

$ (519.7) $319.:
— (4.0

— (1.0

— (1)

— (5.9

(519.7) 314.t

— (2.9

$ (519.7) $312.(




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
March 31, 2014

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
$ 38.1 $ — 3 2z % 82z % = 122t
— — — 779.¢ — 779.¢
2,119t 158.2 1.5 4,460. (6,739.7) —
3.C 66.2 — 501.( — 570.¢
2,160.¢ 224t 3.t 5,823.! (6,739.7) 1,472..
21 48.2 — 17,650.- — 17,700.
1.€ 28.C — 3,252.¢ — 3,282.¢
.5 20.2 — 14,397.1 — 14,418..
— _ _ 3,274 — 3,274.
4,129.: 4,380.: 1,933.¢ 5,283.. (15,726.) —
14,174.: 4,973.¢ 4,076.¢ — (23,224.) —
8.2 57.¢ — 290.¢ — 356.5
$ 20472! $ 9,656.7 $ 6,014.( $ 29,068 $ (45,690.) 19,521..
$ 52 % 174 $ 234§ 859.. $ — 905.¢
4,036.( 471.¢ — 2,232. (6,739.7) —
— — — 47.F — 47.5
4,041.: 488.¢ 23.4 3,139.: (6,739.7) 952.¢
1,025, 2,951 1,391.¢ 10,357.. (15,726.) —
2,474.¢ 149.1 1,999.: 80.t — 4,703.
— 360.2 — 4t — 364.7
— 2.C 8.1 559.( — 569.1
12,930. 5,705.: 2,591. 14,919.. (23,224.) 12,921.1
— — — 9.2 — 9.2
12,930.¢ 5,705.: 2,591.: 14,928.. (23,224.) 12,930.
$ 20472! $ 9,656.7 $ 6,014.( $ 29,068." $ (45,690.) $ 19,521.
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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, 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)
Other Non-
ENSCO Pride Guarantor
International International, Subsidiaries of  Consolidating
Ensco plc Incorporated Inc. Ensco Adjustments Total
$ 465 $ 5 8 4¢ 9 1135 $ — % 165.€
— — 855.7 — 855.7
1,235.( 213.¢ 5.5 4,169. (5,623.%) —
3.2 61.: — 449.¢ — 513.¢
1,284." 275.¢ 10.4 5,588.( (5,623.%) 1,535.:
2.1 34.: — 17,462.. — 17,498.!
1.5 26.5 — 3,159.! — 3,187.
.6 7.8 — 14,302.1 — 14,311.
— — — 3,274.( — 3,274.(
4,876.¢ 4,236.( 1,898.( 5,069.° (16,080.) —
13,830.: 4,868.¢ 4,092.; — (22,790.9 —
8.8 60.1 — 283.¢ — 352.7
$ 20,001.C $ 9,448.. $ 6,000.¢ $ 28,518.. $ (44,4949 $ 19,472
$ 31t % 91 ¢ 34z % 925.C % —  $ 999.¢
3,666.: 549.% — 1,407.° (5,623.%) —
— — — 47.5 — 47.t
3,697.¢ 558.¢ 34.2 2,380.: (5,623.%) 1,047.:
1,030.¢ 2,760. 1,331.: 10,958.. (16,080.) —
2,473." 149.1 2,007.¢ 88.c — 4,718.¢
— 358.% — 3.8 — 362.1
— .3 8.7 534.7 — 545.7
12,798.¢ 5,619.: 2,618.¢ 14,545.1 (22,790.9 12,791.
— — — 78 — 78
12,798.¢ 5,619.: 2,618.¢ 14,552 (22,790.9 12,798.!
$ 20,001 $ 9,448.. $ 6,000.¢ $ 28,518.. $ (44,494.9 $ 19,472
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ENSCO PLC AND SUBSIDIARIES

CONDENSED CONSOLIDATING STATEMENTS OF CASH FLOWS

Three Months Ended March 31, 2014

(in millions)
(Unaudited)
Other Non-
ENSCO Pride guarantor
International International, Subsidiaries of  Consolidating
Ensco plc  Incorporated Inc. Ensco Adjustments Total
OPERATING ACTIVITIES
Net cash (used in) provided by
operating activities $ (50.) $ (22.2) $ (32.1) $ 521.C $ — $ 416.¢
INVESTING ACTIVITIES
Additions to property and
equipment — (23.9 — (260.2) — (274.))
Other — — — 3.3 — 3.8
Net cash used in investing
activities — (13.9) — (256.9 — (270.9)
FINANCING ACTIVITIES
Cash dividends paid (175.%) — — — — (175.%)
Reduction of long-term borrowings — — — (7.2 — (7.0
Proceeds from exercise of share
options 2 — — — — 2
Advances from (to) affiliates 221.: 35.€ 29.4 (286.9) — —
Other 4.1 — — (2.9 — (6.4
Net cash provided by (used in)
financing activities 4175 35.€ 29.4 (295.9) — (189.0
Effect of exchange rate changes or
cash and cash equivalents — — — A — A
NET DECREASE IN CASH AND
CASH EQUIVALENTS (8.4) (.5) (2.7 (31.5) — (43.])
CASH AND CASH
EQUIVALENTS, BEGINNING OF
PERIOD 46.5 5 4.9 113.7 — 165.¢
CASH AND CASH
EQUIVALENTS, END OF PERIOL$ 381 $ — % 22 % 82z $ — $ 122t
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ENSCO PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENTS OF CASH FLOWS
Three Months Ended March 31, 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 $ (55.9) $ (3400 $ 112 $ 420.1 $ — $ 3421

INVESTING ACTIVITIES

Additions to property and
equipment — — — (168.9) — (168.9)
Other — 1 — .8 — 9

Net cash provided by (used
in) investing activities of

continuing operations — A — (167.5) — (167.9)
FINANCING ACTIVITIES
Cash dividends paid (116.5) — — — — (116.5)
Proceeds from exercise of share
options 13.4 — — — — 13.4
Reduction of long-term borrowing — — — (7.0 — (7.2
Advances from (to) affiliates 179.¢ 32.2 18.7 (230.9) — —
Other (3.7 — (1.8) — (5.5
Net cash provided by (used in)
financing activities 72.€ 32.2 18.7 (239.9) — (115.9)
DISCONTINUED OPERATIONS
Operating activities — — — 2 — 2
Investing activities — — — 15.t — 15.F
Net cash provided by discontinued
operations — — — 15.7 — 15.7

Effect of exchange rate changes or
cash and cash equivalents — — — — — —

NET INCREASE (DECREASE) IN

CASH AND CASH
EQUIVALENTS 17.c (2.7 30.C 29.1 — 4.

CASH AND CASH
EQUIVALENTS, BEGINNING OF

PERIOD 271.¢ 1.7 85.C 128.¢ — 487.]
CASH AND CASH
EQUIVALENTS, END OF PERIOL$  289.1 $ — 115.C % 1577 % — $ 561¢
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Note 12 - Subsequent Event

In April 2014, we sold jackup rig ENSCO 85 for pebceeds of approximately $64.0 milliokVe classified the rig as h
for sale during the first quarter of 2014 and ided the rig's $53.7 millioaggregate net book value and inventory in otherecx
assets on our condensed consolidated balance aheétMarch 31, 2014. The gain on sale will be gaed during the seco
quarter of 2014.

Iltem 2. Management's Discussion and Analysis of Financiab@dition and Results of Operations

Management's Discussion and Analysis of Financahdition and Results of Operations should be readdnjunctiol
with the accompanying unaudited consolidated fimglngtatements as of March 31, 2014 and for thergmas endedMarch 31
2014 and 2013 included elsewhere herein and withaonual report on Form 10-K for the year ended Bmaber 31, 2013 The
following discussion and analysis contains forw-looking statements that involve risks and unceti@én Our actual results m
differ materially from those anticipated in thesewarddooking statements as a result of certain factorsluding those set for
under “Risk Factors” in Item 1A of our annual repp@nd elsewhere in this quarterly report. See “FardrLooking Statements.”

EXECUTIVE SUMMARY

Ensco owns the world's second largest offshoréndyirig fleet amongst competitive rigs. We operate of the newe
ultra-deepwater fleets in the industry, and our premiaakyp fleet is the largest of any offshore drillicgmpany. We current
own and operate an offshore drilling rig fleet & figs, including eightigs under construction, spanning most of the exjie
markets around the globe. Our rig fleet includes wrillships, 13 dynamically positioned semisubsitde rigs, sixmoorec
semisubmersible rigs and 47 jackup rigs.

Average Brent crude oil prices exceeded $105 paebduring the first quarter of 2014and we believe current pric
support drilling programs by operators in the flwadind jackup markets. Despite the attractive codity@rices, operators ha
become increasingly focused on controlling cagstf@nding levels which, combined with increasingsigply, has resulted
downward pressure on floater day rates and uiitinat

We remain focused on our long-established stratédyigh-grading and expanding the size of our fleet. Irpoese t
customer demand for our differentiated rig techggland contract drilling services in the Middle Ease recently entered into
agreement with Lamprell to construct two premiurokjgp rigs (ENSCO 140 and ENSCO 141). These rigssaneduled fc
delivery during mid-2016. Currently, we have eiglgs under construction, including three ultteepwater drillships, thr
premium jackup rigs and two ultra-premium harshireivment jackup rigs. During 2014, we expect tcetdklivery of two ultra-
deepwater drillships (ENSCO DS-8 and DS-9) andlma-premium harsh environment jackup rig (ENSCQ)12

A significant portion of our projected cash flowlvdontinue to be invested in the expansion anchanbment of our fle
of drilling rigs. We also intend to continue payiggarterly dividends for the foreseeable futurewieer, our Board of Directc
may change the timing and payment amount deperadirggveral factors including our profitability, Uiiglity, financial conditior
reinvestment opportunities and capital requiremes believe our strong balance sheet, $10.2 billibcontract backlog ai
$2.0 billion of borrowing capacity under our comwial paper program and revolving credit facility @sMarch 31, 2014 wi
provide flexibility to make additional investmerits our fleet and sustain an adequate level of difquiduring the remainder
2014 and beyond.
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BUSINESS ENVIRONMENT
Floaters

There have been relatively few new floater congramtecuted during 2014, and operators have becoaneasingl
focused on controlling capital spending levels.réasing rig supply from newbuild floaters and dslay customer drillin
programs have negatively impacted utilization amy dates. Despite these developments, we expedticadd contractin
opportunities to be available in several regiortipularly for premium and highpecification rigs. Drilling contractors
currently challenged to contract older, less cap#ibhters, although retirements of these rigsctalleviate some of this pressure.

Rig supply in the U.S. Gulf of Mexico is expectedinhcrease during the remainder of 2014 as multigebuild rig:
mobilize to the region. Although the majority ok#e rigs are contracted, utilization and day rtesxisting floaters in the regi
may be negatively impacted, causing some of thigseaa mobilize to other regions. Favorable acgfiditiring the most recent le:
sale in the U.S. Gulf of Mexico could lead to inoental demand in future years. In Mexico, ongoingrgy reform could cree
opportunities in the region going forward.

We believe there will be incremental demand in Brag customers come to the market for rigs tol dhiéir new
exploration acreage awarded in licensing roundd befking 2013. Petrobras has an outstanding indoirat least one rig, a
contract extension negotiations for multiple rigdwveontracts expiring in 2015 are ongoing.

In West Africa, multiple rigs are projected to arttge region during 2014; however, this regionxpagiencing increasir
customer demand, with additional contracting oppaties expected later this year and into 2015addition, several operatt
have exploration programs planned in East Africd &outh Africa, and the new discoveries in Easticafrcould result i
significant development programs over time.

Supply and demand in the North Sea market are tadhrand we believe there will be incremental deimi@n harsl
environment floaters. The Mediterranean marketss axpected to present additional drilling oppoities. We expect demand
the Asia Pacific market to remain stable, with @mental requirements in Australia, Indonesia, Myannsouth Korea al
Vietnam.

The worldwide supply of floaters continues to ira=e as a result of newbuild construction prograosrently, there a
90 newbuild drillships and semisubmersible rigsorégrl to be under construction, over 20 of whioé scheduled for delive
during the remainder of 2014. The majority of theége are not yet contracted. Utilization and daies for less capable float
will likely continue to be negatively impacted.

Jackups

Demand for jackups is strong, supporting curremnt iddes and contract terms. Utilization and daggan certain regiol
may come under pressure as more newbuild rigs greganarket; however, retirements of older jackupsld partially offset ne
supply as the majority of the global jackup fleetriore than 30 years old.

Demand is steady in the U.S. Gulf of Mexico, andexpect the market to remain largely in balancentzat terms i
recent tenders have declined in duration, which pwtypressure on day rates and utilization foradentigs in the region. Rece
lease sales indicate opportunities for favorableireu demand. The national oil company of Mexicotréteos Mexicanc
("PEMEX"), continues to expand its rig fleet, ané Welieve there will be incremental demand in Mexas PEMEX contrac
additional jackups.

The Middle East market is expected to remain strang we believe there will be incremental demaochfoperators |
the region. Demand also remains strong in WestcAfrand there are currently open tenders for inengéah rigs for multiyeal
terms.

We expect the North Sea market to remain tightnicant contracted backlog exists for 2014, andrafors are issulil
tenders to secure rigs for work beginning in 2018 laeyond.
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The Asia Pacific market remains balanced, and pialtiewbuild rigs constructed in the region mobkitizo other regiol
during the first quarter of 2014 to begin theirtiadi contracts. We believe there will be incremémémuirements in Australi
China, Malaysia, Thailand and Vietnam; however,amiacted newbuild rigs scheduled for delivery frasian shipyards durir
the remainder of 2014 will likely put pressure ditization and day rates in the region.

Worldwide jackup supply continues to increase asesult of newbuild construction programs. Currentiyere ar
approximately 130 newbuild jackup rigs reportedéounder construction, over 25 of which are schedtlfor delivery during tf
remainder of 2014. The majority of newbuild jackigs scheduled for delivery during 2014 are nottamied. Utilization and di
rates in certain regions may come under pressuitgeimear to intermediate term depending upondateat which older jacku
are retired.

RESULTS OF OPERATIONS

The following table summarizes our condensed cdsesteld results of operations for the quarter s émdarch 31, 201
and 2013 (in millions):

2014 2013

Revenues $ 1,187.( $ 1,149.¢
Operating expenses

Contract drilling (exclusive of depreciation) 604.< 560.¢

Depreciation 160.( 149.(

General and administrative 38.1 37.¢
Operating income 384.k 402.:
Other expense, net (29.7) (29.9)
Provision for income taxes 58.7 51.7
Income from continuing operations 296.7 320.¢
Loss from discontinued operations, net — (.9)
Net income 296.7 319.¢
Net income attributable to noncontrolling interests (4.2 (2.9
Net income attributable to Ensco $ 292t % 317.]

For the quarter ended March 31, 2014 , revenueeased $37.1 million , or 3% , and operating incateelined$17.¢
million , or 4%, as compared to the prior year quarter. The imeréarevenues was primarily due to the additioneafbuild rig:
to our Floaters segment and an increase in avelageates across our fleet, partially offset byealide in utilization across ¢
fleet. The decline in operating income resultedrfran increase in personnel and repair and mainteneosts. See below
additional information on our results by segment.

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

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

The following table summarizes our offshore dridlimigs by reportable segment and rigs under coci#bru as ¢

March 31, 2014 and 2013 :

2014 2013
Floaters® 26 25
Jackupsh® 42 42
Under constructiof?®® 6 6
Total 74 73

1)

)

(©)]

4)

During the second half of 2013, we accepted defivadrone ultra-deepwater drillship (ENSCO DS-7) ana ultra-
premium harsh environment jackup rigs (ENSCO 120 BNSCO 121). ENSCO DS-7 commenced a lwrg: contrac
during the fourth quarter of 2013. ENSCO 120 comeeendrilling operations under a lotgrm contract during the fil
quarter of 2014, and ENSCO 121 is expected to camendrilling operations under a lotgrm contract during the secc
quarter of 2014.

During the first quarter of 2014, we sold jackugpsrENSCO 69 and Pride Wiscon

During the second quarter of 2013, we enteredantagreement with Samsung Heavy Industries ("Stdl'gonstruct ot
eighth ultra-deepwater drillship (ENSCO 83}, which is uncontracted and scheduled for defiaering the third quart
of 2015. We also entered into agreements with Kepg®S Limited ("KFELS") during the second quartard fourtt
guarter of 2013 to construct one premium jackup(ENSCO 110) and one ultremium harsh environment jackup
(ENSCO 123), respectively. These rigs are schedoledelivery during the first quarter of 2015 aheé second quarter
2016, respectively. Both of these rigs are curyamticontracted.

In April 2014, we entered into an agreement wittmpaell plc to construct two premium jackup rigs &BIO 140 an
ENSCO 141), which are scheduled for delivery duninig-2016. ENSCO 140 and ENSCO 141 are not includethé
table above.

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

March 31, 2014 and 2013 :

2014 2013
Rig Utilization @
Floaters 68% 83%
Jackups 84% 88%
Total 78% 86%
Average Day Rates?
Floaters $ 446,80: $ 379,80:
Jackups 130,93: 117,26
Total $ 238,78t $ 209,82

1)

Rig utilization is derived by dividing the numbelr days under contract by the number of days inpttieod. Days und:
contract equals the total number of days thatimge earned and recognized day rate revenue, ingluldys associat
with compensated downtime and mobilizations. Wherenue is earned but is deferred and amortizedafture perioc
for example when a rig earns revenue while molbigjizo commence a new contract or while being upggand a shipyar:
the related days are excluded from days under acmntr
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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 resextributable to amortization of drilling contrawtangibles, by tF
aggregate number of contract days, adjusted toueé&clcontract days associated with certain mobitina
demobilizations, shipyard contracts and standbyraots.

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

Operating Income

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

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 the column "Reconciling Itéms.

Three Months Endelllarch 31, 2014

Operating Reconciling Consolidated
Floaters Jackups Other Segments Tote ltems Total
Revenues $ 7405 $ 429.¢ % 16.€ $ 1,187.C $ — $ 1,187.(
Operating expenses
Contract drilling (exclusive
of depreciation) 395.7 197.¢ 11.2 604.< — 604.<
Depreciation 115.¢ 42.Z — 158.1 1.€ 160.(
General and administrativ — — — — 38.1 38.1
Operating income (loss) $ 229.C % 190.2 % 52 % 424% % (40.00 $ 384.t
Three Months Endellarch 31, 2013
Operating Reconciling Consolidated
Floaters Jackups Other Segments Tote ltems Total
Revenues $ 7192 $ 4105 % 20z $ 1,149.¢ $ — $ 1,149.¢
Operating expenses
Contract drilling (exclusive
of depreciation) 344.¢ 200.2 15.7% 560.¢ — 560.¢
Depreciation 107.1 40.: — 147 .4 1.€ 149.(
General and administrativ — — — — 37.¢ 37.¢
Operating income (loss) $ 267.. $ 170.C $ 45 % 4415 % (39.9) % 402.c
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Floaters

Floater revenues for the quarter ended March 314 2@creased by $21.3 million , or 3%&s compared to the prior y
quarter. The increase in revenues was primarilytdueommencement of the ENSCO DBSdrilling contract during the four
quarter of 2013 as well as a full quarter of operet for ENSCO DS and ENSCO 8506. To a lesser extent, the incr
revenues was attributable to an increase in avetageates for various rigs in our Floater flegte$e increases were parti
offset by a decline in utilization attributablertaltiple rigs in our Floater fleet. ENSCO 8503 cdet@d a contract in January 2!
and was idle for the remainder of the quarter. fddally, ENSCO 5000 and ENSCO 5002 were warm st@ddakuring the fir:
quarter of 2014. ENSCO 5006, which is under cohtaad was mobilizing to Singapore for a capitala@rndement project duril
the first quarter of 2014, and ENSCO 5004, whicls weathe shipyard for repairs and a capital enhaiece project, also advers
impacted utilization. Utilization in the prior yeguarter was negatively impacted by downtime preugdly a vendor noti
regarding inspection and replacement of connedaitts bn various rigs.

Floater contract drilling expense for the quartedtedd March 31, 2014 increased by $50.8 million15%6, as compared
the prior year quarter, primarily due to the afoestioned additions to our fleet. To a lesser exteigher personnel and repair :
maintenance costs also contributed to the increas®ntract drilling expense. These increases vpartially offset by lowe
contract drilling expense for ENSCO 5006 and los@sts for warm stacked rigs ENSCO 5000 and ENSQU2.5Depreciatio
expense increased by $8.7 million , or 8.1% , priljmdue to the additions to our fleet.

Jackups

Jackup revenues for the quarter ended March 34 R@teased by $19.4 million , or 5%s compared to the prior y
quarter. The increase in revenues was primarily tdugn increase in average day rates across okupldleet. The increase
average day rates was partially offset by a dedhinetilization, primarily due to an increase iraphed downtime for shipye
upgrades and inspections as compared to the mé@rquarter.

Jackup contract drilling expense for the quarteteenMarch 31, 2014 declined $2.8 million , or 1%s compared to t
prior year quarter, primarily due to a $23.6 milligain recognized in connection with the sale of jgckgs ENSCO 69 and Pri
Wisconsin, partially offset by an increase in parsgl and repair and maintenance costs.

Other Income (Expense)

The following table summarizes other income (expgfar the quarter s ended March 31, 2014 and 2@1&illions):

2014 2013

Interest income $ 36 % 3.2
Interest expense, net:

Interest expense (55.9) (56.€)

Capitalized interest 21.: 17.€

(34.9 (39.9)

Other, net 1.€ 6.1

$ (29.) % (29.9

Interest expense was comparable to the prior yearter as the outstanding principal balances assatiwith our long-
term debt instruments remained consistent. Integgpense capitalized during the quarter ended Mat¢014increased ¢
compared to the prior year quarter due to an iseréa the average outstanding amount of capitagésited in newbuil
construction.
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Our functional currency is the U.S. dollar, andaatipn of the revenues earned and expenses incbyrextrtain of oL
subsidiaries are denominated in currencies ottaer the U.S. dollar ("foreign currencies"). Thesmgactions are remeasure
U.S. dollars based on a combination of both cureemt historical exchange rates. Net foreign cugrenchange gains of $.£
million and $5.1 million were included in other,tnéor the quarter s ended March 31, 2014 and 20&E3pectively. The n
foreign currency exchange gain for the quarter eniflarch 31, 2013 was primarily attributable to tievaluation of th
Venezuelan Bolivar.

Provision for Income Taxes

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

Income tax expense for the quarters ended Marcl2@14 and 2013 was $58.7 million and $51.7 millijaespectively
The $7.0 millionincrease in income tax expense as compared toribbeyear quarter was primarily due to an increeseur
consolidated effective income tax rate to 16.5%fkB8.9%in the prior year quarter. Our consolidated effecthcome tax rate f
the quarter ended March 31, 2014 includes the itnplacarious discrete tax items, including incorag expense resulting frc
the sale of ENSCO 69 and Pride Wisconsin, the matiog of a liability for unrecognized tax benefassociated with certain 1
positions taken in prior years and the resolutibprimr period tax matters. Excluding the impactiué aforementioned discrete
items, our consolidated effective income tax raie the quarters ended March 31, 2014 and 2013 Wa&%d and 12.2%
respectively.

On April 1, 2014, the U.K. government issued dtak legislation that would significantly increase tincome taxes
our U.K. drilling operations. The draft tax legisbn, which is open for technical consultationilukiay 9, 2014, will be include
in the governmeng’ Finance Bill 2014. Royal Assent to Finance RBill14 is expected in July 2014, at which time thx
legislation will be formally enacted with retrospige application to April 1, 2014. If the tax Isgation is enacted as currel
drafted, we expect our 2014 income tax expensectease by approximately $20.0 million.

Discontinued Operations

During the first quarter of 2013, we sold jackug Rride Pennsylvania for net proceeds of $15.5anill The rig wa
classified as held for sale and included in disoomd operations during 2012 in connection with $hée of multiple rigs in ol
fleet. The proceeds from the sale were includethwesting activities of discontinued operationsoilr condensed consolida
statement of cash flows for the quarter ended Maigt2013. We recognized a loss of $1.1 millimconnection with the dispos
which was included in loss from discontinued opers, net in our condensed consolidated statenfeincome for the quart
ended March 31, 2013. Additionally, Pride Pennsyi@aoperating results were reclassified to discw@d operations in o
condensed consolidated statements of income fayubder ended March 31, 2013. There were no diseeed operations for tl
first quarter of 2014.
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LIQUIDITY AND CAPITAL RESOURCES

Although our business is cyclical, we have histhcrelied on our cash flow from continuing opésas to meet liquidit
needs and fund the majority of our cash requiremeéffe have maintained a strong financial positloough the disciplined a
conservative use of debt, which has provided usiléy to achieve future growth potential throuatquisitions and newbuild |
construction. A substantial portion of our cashwflbas been invested in the expansion and enhantexhenr fleet of drilling
rigs, through newbuild construction and upgradgguts, and the return of capital to shareholdesuiph dividend payments.

We expect that our operating cash flows will coméinto be dedicated to finance newbuild constructiod upgrac
projects and service our longrm debt. We also intend to continue paying quigrtividends for the foreseeable future. Howe
our Board of Directors may change the timing anghpent amount depending on several factors including profitability
liquidity, financial condition, reinvestment oppanities and capital requirements. Based on ournbalasheet and contract
backlog of $10.2 billioras of March 31, 2014, we believe future capitajguts, debt service and dividend payments will grrilg
be funded from future operating cash flows and dimgs under our commercial paper program andAmlveng credit facility
We may decide to access debt and/or equity matketsse additional capital or increase liquidisyreecessary.

During the quarter ended March 31, 2014 , our prynsurce of cash was $416.6 milligenerated from operati
activities of continuing operations. Our primaryeusf cash for the same period was $274.1 million the constructio
enhancement and other improvement of our drilligg and $175.7 million for dividend payments.

During the quarter ended March 31, 2013 , our prynsburce of cash was $342.1 milligenerated from operati
activities of continuing operations and $15.5 raillin proceeds from the sale of Pride Pennsylvania.@@imary use of cash f
the same period was $168.3 million for the consima¢ enhancement and other improvement of oufirdyilrigs and$116.¢
million for dividend payments.

Cash Flow and Capital Expenditures

Our cash flow from operating activities of contingioperations and capital expenditures for thetquarendedlarch 31
2014 and 2013 were as follows (in millions):

2014 2013
Cash flow from operating activities of continuingerations $ 416.€ $ 342.]
Capital expenditures
New rig construction $ 112.¢  $ 50.¢
Rig enhancements 101.¢ 66.C
Minor upgrades and improvements 59.7 51.t
$ 2741 % 168.:

Cash flow from operating activities of continuingesations increased $74.5 million , or 22% , foe tfuarterendet
March 31, 2014 as compared to the prior year pefldw increaserimarily resulted from a $160.3 million increase dasl
receipts from contract drilling services, partiaiffset by a $72.8 million increase in cash paymestated to contract drillit
expenses and a $7.2 million increase in cash pagnfi@nincome taxes.

We remain focused on our long-established stratéd¢nygh-grading and expanding the size of our fleet. Weenuly hawv
three ultra-deepwater drillships (ENSCO DS-8, ENSO®9 and ENSCO DS-10) under construction. ENSCEBDS currentl
uncontracted and scheduled for delivery duringttiivel quarter of 2014. ENSCO DSis currently scheduled for delivery dur
the fourth quarter of 2014 and is committed undiemg-term contract. ENSCO D83 is currently uncontracted and schedule
delivery during the third quarter of 2015.

We previously entered into agreements with KFELScémstruct three ultraremium harsh environment jackup |
(ENSCO 120, ENSCO 121 and ENSCO 122). ENSCO 12Meiagered during the third quarter of 2013 and
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commenced drilling operations under a Idagn contract in the North Sea during the firstripraof 2014. ENSCO 121 w
delivered during the fourth quarter of 2013 anexpected to commence drilling operations undeng-term contract in the Nor
Sea during the second quarter of 2014. ENSCO 12&ineently scheduled for delivery during the thgdarter 2014 and
committed under a longerm drilling contract. During 2013, we enteredoirsigreements with KFELS to construct a pren
jackup rig (ENSCO 110) and an u-premium harsh environment jackup rig (ENSCO 128)esk rigs are scheduled for deli
during the first quarter of 2015 and second quart@016, respectively. Both of these rigs areentty uncontracted.

In April 2014, we entered into an agreement wittmpaell plc to construct two premium jackup rigs &BIO 140 an
ENSCO 141) for estimated total construction codtsapproximately $430.0 million, inclusive of costs associated v
commissioning, systems integration testing andeatomanagement. ENSCO 140 and ENSCO 141 will imvatp Ensco
patented Canti-Leverage Advantatfe¢echnology and are significantly enhanced versiafnthe LeTorneau Super 116E jac
design. These rigs are scheduled for delivery dumiid-2016.

A substantial portion of our projected cash flowl gontinue to be invested in the expansion artdagicement of our fle
of drilling rigs. We also intend to continue payiggarterly dividends for the foreseeable futurewieer, our Board of Directc
may change the timing and payment amount deperafirgeveral factors including our profitability, diglity, financial conditior
reinvestment opportunities and capital requiremeWs believe our strong balance sheet, $10.2 biltibcontract backlog at
$2.0 billion of borrowing capacity under our comgial paper program and revolving credit facilityasMarch 31, 2014 provic
flexibility to make additional investments in oliedt and sustain an adequate level of liquidityrdu2014 and beyond.

The following table summarizes the cumulative amafncontractual payments made as of March 31, Z064ur rig:
under construction and estimated timing of our iemng contractual payments (in millions):

Cumulative
Paid @ Remaining 2014 2015 2016 Total @

ENSCO DS-8 $ 161.. $ 3832z $ — — 544.¢
ENSCO DS-9 157.¢ — 373.: — 530.7
ENSCO DS-10 154.% 51.5 307.4 — 513.¢
ENSCO 110 41.C — 166.2 — 207.2
ENSCO 122 49.C 202.2 — — 251.2
ENSCO 123 53.t — — 213.¢ 267.%
ENSCO 140 — 76.€ 76.€ 38.4 192.(
ENSCO 141 — 38.4 115.2 38.£ 192.(

$ 616.6 3 752.. % 1,038¢ $ 290.¢ 3 2,698.¢

@ Cumulative paid represents the aggregate amoucwrifactual payments made from commencement ofdhstructiol
agreement through March 31, 2014 .

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

Future contractual payments for rig enhancemerjegi® which are not reflected in the table abare, $98.6 million
We currently estimate these payments will be maadtimg the next 12 months.

The actual timing of these expenditures may vagetlan the completion of various construction rtuless, which are,
a large extent, beyond our control.
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Based on our current projections, we expect capitpenditures during 2014 to include approximaft&ly2 billion for
newbuild construction, approximately $570.0 millitor rig enhancement projects and approximateD0$3 million for minot
upgrades and improvements. Depending on marketitcmmsl 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@kaipital ratios are summarized below (in millipescept percentages):

March 31, December 31,
2014 2013
Total debt $ 4,751  $ 4,766.
Total capital* $ 17,6728 % 17,558.(
Total debt to total capital 26.9% 27.1%

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

As of March 31, 2014 we had outstanding $1.0 billion aggregate prialcamount of unsecured 3.25% senior notes
2016, $500.0 million aggregate principal amountun§ecured 8.5% senior notes due 2019, $900.0 midggregate 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 amafninsecured 7.875% senior notes due 2040. As otiMadl, 2014 we als
had outstanding $150.0 million aggregate princgrabunt of unsecured 7.2% debentures due 2027. \We ssmniannual intere
payments on each of the aforementioned notes drehtiees.

Revolving Credi

We have a $2.0 billiosenior unsecured revolving credit facility with eogp of banks to be used for general corpt
purposes with a fiveyear term expiring on May 7, 2018. Advances unterdredit facility bear interest at Base Rate QR
plus an applicable margin rate (currently 0.125%agaum for Base Rate advances and 1.1@6f@nnum for LIBOR advanct
depending on our credit rating. Amounts repaid fayeborrowed during the term. We are required to payarterly undraw
facility fee (currently 0.125% per annum) on th&t&2.0 billioncommitment, which is also based on our credit gatin additior
to other customary restrictive covenants, the ¢fedility requires us to maintain a total debtdtal capitalization ratio less th
or equal to 50% We have the right, subject to lender consenfjdease the commitments under the credit fadditgn aggrega
amount of up to $2.5 billion . We had no amounttstanding under the credit facility as of March 20,14 andDecember 3:
2013.

Commercial Paper

We participate in a commercial paper program wathr fcommercial paper dealers pursuant to which \ag issue, on
private placement basis, unsecured commercial papes up to a maximum aggregate amount outstaradiagy time of $1
billion. Amounts issued under the commercial paggegram are supported by the available and unusexinitted capacity und
our credit facility. As a result, amounts issuedemthe commercial paper program will be limitedthg amount of our availat
and unused committed capacity under our creditiincihe proceeds of such financings will be usedcapital expenditures a
other general corporate purposes. The commerc@rpaill bear interest at rates that vary basednamnket conditions and t
ratings assigned by credit rating agencies atithe of issuance. The commercial paper maturitidswary but may not exce:
364 days from the date of issuance. The commepeipér is not redeemable or subject to voluntarpgmment by us prior
maturity. We had no amounts outstanding under oonmaercial paper program as of March 31, 2014 arckBéer 31, 2013 .
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Other Financing

As of March 31, 2014 , we had an aggregate $128ldmoutstanding under our Maritime Administration bdeslue
due in 2015, 2016 and 2020. We make semiannuatipahand interest payments on these bonds.

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

During the second quarter of 2013, our sharehold@sroved a new share repurchase program. Sulgecertair
provisions under English law, including the requoiest of Ensco plc to have sufficient distributatdeerves, we may purchase
to a maximum of $2.0 billion in the aggregate unther program, but in no case more than 38&illion shares. The progre
terminates in May 2018.

Other Commitments

As of March 31, 2014 , we were contingently liafile an aggregate amount of $242.7 millionder 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 March 31, 20i¥e had not been requirec
make any collateral deposits with respect to tlaggseements.
Liquidity

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

March 31, December 31,

2014 2013
Cash and cash equivalents $ 122t $ 165.¢
Short-term investments $ 50.C $ 50.C
Working capital $ 519.f % 487.¢
Current ratio 1.t 1.t

We expect to fund our sharm liquidity needs, including contractual obligats and anticipated capital expenditure
well as dividends or working capital requiremeritem our cash and cash equivalents, skemi investments, operating c
flows, funds borrowed under our commercial papegpm and, if necessary, funds borrowed under ewslving credit facility
We may decide to access debt and/or equity matketsse additional capital or increase liquidisyreecessary.

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

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

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

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

MARKET RISK

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

We utilize cash flow hedges to hedge forecastedidar currency denominated transactions, primaclyréduce ot
exposure to foreign currency exchange rate risifuture expected contract drilling expenses andtabpxpenditures denomina
in various foreign currencies. We predominantlyature our drilling contracts in U.S.
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dollars, which significantly reduces the portionaafr cash flows and assets denominated in foreigreecies. As oMarch 31
2014 , we had cash flow hedges outstanding to exgghan aggregate $392.2 million for various foraigmrencies.

We have net assets and liabilities denominatedumanous foreign currencies and use various stegegi 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 ckarig the fair value of the derivatives offset admsin the fair value of tl
underlying hedged items. As of March 31, 2014e held derivatives not designated as hedginguments to exchange
aggregate $223.0 million for various foreign cunies.

If we were to incur a hypothetical 10% adverse geain foreign currency exchange rates, net uniedliasses associa
with our foreign currency denominated assets aafbiliies as of March 31, 2014 would approximate2.82 million .
Approximately $18.4 milliorof these unrealized losses would be offset by spoeding gains on the derivatives utilized to d
changes in the fair value of net assets and liegsldenominated in foreign currencies.

We utilize derivatives and undertake foreign cucgeaxchange rate hedging activities in accordanite eur establishe
policies for the management of market risk. We 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 provisiongniteation events, or s@H provisions. Legally enforceable master net
agreements reduce credit risk by providing protecin bankruptcy in certain circumstances and gglyepermitting the closeo
and netting of transactions with the same countgrpgon the occurrence of certain events.

We do not enter into derivatives for trading orestlspeculative purposes. We believe that our usgedfatives an
related hedging activities reduces our 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.

CRITICAL ACCOUNTING POLICIES

The preparation of financial statements and reldtedosures in conformity with accounting prineiplgenerally accept
in the United States of America requires our maneegeg to make estimates, judgments and assumptiatstfect the amour
reported in our consolidated financial statementsa@companying notes. Our significant accountioigcies are included in Nc
1 to our audited consolidated financial stateméantshe year ended December 31, 2013 included iranaual report on Form 10-
K filed with the SEC on February 26, 2014 hese policies, along with our underlying judgmsesind assumptions made in t
application, have a significant impact on our cdidsted financial statements.

We identify our critical accounting policies as $kothat are the most pervasive and important tgptreayal of ou
financial position and operating results and tleafuire the most difficult, subjective and/or compjadgments by managem
regarding estimates in matters that are inheramigertain. Our critical accounting policies aresiaelated to property a
equipment, impairment of loniyed assets and goodwill and income taxes. Fdseudsion of the critical accounting policies
estimates that we use in the preparation of oudeoesed consolidated financial statements, see "Tteanagement's Discuss
and Analysis of Financial Condition and ResultsQgferations -Critical Accounting Policies and Estimates" in tPlrof our
annual report on Form 10-K for the year ended Déws#1, 2013 . During the quarter ended March 8142 there were r
material changes to the judgments, assumptionelmigs upon which our critical accounting estinsasee based.
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New Accounting Pronouncements

In April 2014, the Financial Accounting StandardsaBl issued Accounting Standards Update 20142@8sentation ¢
Financial Statements (Topic 205) and Property, Blaand Equipment (Topic 360): Reporting Discontishu@perations an
Disclosures of Disposals of Components of an E("Update 201438"). The new guidance changes the criteria foontam
discontinued operations and enhances disclosurgreegents. Under the new guidance, only disposgisesenting a strate:
shift in operations should be presented as distoati operations. Update 2008-is effective for annual and interim periods
fiscal years beginning on or after December 15428dd early adoption is permitted for disposals t@ve not been reportec
financial statements previously issued or availdbleissuance. We are currently evaluating Upd&#4D8 to determine tt
impact on the presentation of future disposalsuincmnsolidated financial statements.

Iltem 3. Quantitative and Qualitative Disclosures About MarkRisk

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

Item 4. Controls and Procedures

Based on their evaluation as of the end of theoperbvered by this quarterly report on FormQQeur Chief Executiv
Officer and Chief Financial Officer have concludhdt our disclosure controls and procedures, deeatbfn Rule 13d5 under th
Securities Exchange Act of 1934, are effective.

During the fiscal quarter ended March 31, 201dere were no changes in our internal control édwmancial reporting thi
have materially affected, or are reasonably likelynaterially affect, our internal control overdincial reporting.

PART Il - OTHER INFORMATION

ltem 1. Legal Proceedings
Pride FCPA Investigation

During 2010, Pride and its subsidiaries resolvesir foreviously disclosed investigations into poignviolations of th
FCPA with the DOJ and the SEC. The settlement wi¢ghDOJ included a deferred prosecution agreentkeat'DPA") betwee
Pride and the DOJ and a guilty plea by Pride Fodr&@.S., one of Pride’s subsidiaries, to FCRAated charges. In Novem|
2012, the DOJ moved (i) to dismiss the chargesag&ride and end the DPA one year prior to itedaked expiration; and (ii)
terminate the unsupervised probation of Pride Fdr&A.S. The Court granted the motions.

Pride has received preliminary inquiries frgovernmental authorities of certain countries ifieed 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 determvima, if any, legal liability me
result. Our customers in those jurisdictions caddk to impose penalties or take other actionsraelte our business. We co
also face other thirgarty claims by directors, officers, employeesiliates, advisors, attorneys, agents, stockholdkzist holder:
or other interest holders or constituents of oum@any. In addition, disclosure of the subject nrattethe 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.
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We cannot currently predict what, if any, actionsynbe taken by any other applicable governmentioercauthorities ¢
our customers or other third parties or the effett such actions may have on our financial positagerating results or ce
flows.

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 uiziana by approximately 1(Qfaintiffs. The lawsuits seek an unspecified am
of monetary damages on behalf of individuals atiggpersonal injury or death, primarily under thenek Act, purported
resulting from exposure to asbestos on drilling agd associated facilities during the 1960s thndabg 1980s.

In December 2013, we reached an agreement in pléngiith 580f the plaintiffs to settle lawsuits filed in Missippi for i
nominal amount. While we believe the settlement bdl approved by the Court, there can be no assesaas to the ultime
outcome.

We intend to vigorously defend against the remagirdlaims and have filed responsive pleadings pvesgall defense
and challenges to jurisdiction and venue. HowegtEsgovery is still ongoing and, therefore, avaiabiformation regarding tl
nature of all pending claims is limited. At presewe cannot reasonably determine how many of thenents may have va
claims under the Jones Act or estimate a rangetehgial 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 ultirr
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 fron0@8 through 2014, pursuant to which the governnieniorities have assess
or are anticipated to assess, fines in an aggregadeint of approximately $250,000. We have condettese notices and appe:
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 assessments. 8,828 liability related to these matters was inellidgh accrued liabilities al
other on our consolidated balance sheet as of MaitcR014 .

We currently are subject to a pending administeapivoceeding initiated during 2009 by a Spanishegawent authori
seeking payment in an aggregate amount of approgiyn®4.0 million for an alleged environmental piliginating from ENSC(
5006 while it was operating offshore Spain. Ount@uer has posted guarantees with the Spanish goeetnto cover potenti
penalties. Additionally, we expect to be indemniffer any payments resulting from 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 suspgreteding 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 timetter to have a material adverse effect on mantial position, operatil
results or cash flows, there can be no assuraniceths ultimate outcome of the proceedings.
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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 other proceedings canno
predicted accurately, we do not expect these nsativehave 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 bdyaur control. i
addition to information set forth in this quarterport, you should carefully read and considesMitlA. Risk Factors" in Par
and "ltem 7. Management's Discussion and AnalysBirmancial Condition and Results of Operations'Piart Il of our annu.
report on Form 10-K for the year ended DecembefB13, which contains descriptions of significant rigkat might cause o
actual results of operations in future periodsitedmaterially from those currently anticipated expected. Except as set fc
below, there have been no material changes frontiske previously disclosed in our annual reportFamm 10K for the yea
ended December 31, 2013.

Risks Related to Our Business

Our customers may be unable or unwilling to fulfitheir contractual commitments to us, including thieobligations to pay fo
losses, damages or other liabilities resulting frayperations under the contract.

Certain of our customers are subject to liquidigk rand such risk could lead them to seek to reggadicancel «
renegotiate our drilling contracts for various mas Our drilling contracts provide for varying éw of indemnification from ol
customers, including with respect to well contradasubsurface risks. Our drilling contracts alsovjafe for varying levels
indemnification and allocation of liabilities betere our customers and us with respect to loss oadarto property and injury
death to persons arising from the drilling operadiave perform. Under our drilling contracts, liggilith respect to personnel ¢
property customarily is allocated so that we andamstomers each assume liability for our respegbersonnel and property. (
customers typically assume most of the responsilior and indemnify us from any loss, damage teoliability resulting fror
pollution or contamination, including clean-up amanoval, thirdparty damages, and fines and penalties arising typeration
under the contract when the source of the pollutidginates from the well or reservoir, includirgse resulting from blowsuts
or cratering of the well. Notwithstanding a contted indemnity from a customer, there can be norasee that our custom
will be financially able to assume their resporgini or honor their indemnity to us, for such less This could result in t
assumption of liabilities not otherwise contemptaite our contracts.
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Iltem 2. Unregistered Sales of Equity Securities and UsdPobceeds

The table below provides a summary of our repurehas equity securities during the quarter endedcmal, 2014 :

Issuer Purchases of Equity Securities

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

Total Number of Average Price Paid Announced Plans o1 Purchased Under

Securities Purchase

Period @ per Security Programs @ Plans or Programs
January 1 - January 31 2,88¢ % 56.51 — 2,000,000,00
February 1 - February 28 65,23¢ $ 52.57 — 3 2,000,000,00
March 1 - March 31 9,27C $ 52.1¢ — 3 2,000,000,00
Total 77,397 $ 52.67 —

@ During the quarter ended March 31, 2014 , equitystes were repurchased from employees andemoployee directo
by an affiliated employee benefit trust in connactwith the settlement of income tax withholdindigétions arising fror
the vesting of share awards. Such securities remaiilable for re-issuance in connection with esgeé share awards.

@ During the second quarter of 2013, our sharehold@mroved a new share repurchase program. Sulgjecertail
provisions under English law, including the reqoiemt of Ensco plc to have sufficient distributabdserves, we mi
purchase up to a maximum of $2.0 billion in theraggte under the program, but in no case more3&dhmillion share
The program terminates in May 2018.
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Item 6. Exhibits

Exhibit
Number Exhibit

10.1 Separation Agreement, dated as of January 10, 2@iween Kevin C. Robert and Ensco plc. (incoratty
reference to Exhibit 10.80 of the Registrant's AairReport on Form 10-K filed on February 26, 20Ai4e No. 1-
8097).

*15.1 Letter regarding unaudited interim financial infation.

*31.1 Certification of the Chief Executive Officer of Retyant 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 Reggrant 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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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: April 29, 2014 /sl JAMES W. SWENT IlI

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

/s/ DOUGLAS J. MANKO

Douglas J. Manko
Vice President - Finance

/s ROBERT W. EDWARDS Il

Robert W. Edwards Il
Controller
(principal accounting officer)
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Exhibit
Number Exhibit

10.1 Separation Agreement, dated as of January 10, 2@iween Kevin C. Robert and Ensco plc. (incoratty
reference to Exhibit 10.80 of the Registrant's AairReport on Form 10-K filed on February 26, 20Ai4e No. 1-
8097).

*15.1 Letter regarding unaudited interim financial infation.

*31.1 Certification of the Chief Executive Officer of Retyant 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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April 29, 2014
Ensco plc

London, England

Re: Registration Statements on Form S-8 (Nos. 33®11, 333-58625, 33-40282, 333-97757, 333-125838;156530, and 333-
181593) and Form S-3 (No. 333-179021)

With respect to the subject registration statememeésacknowledge our awareness of the use thef@araeport dated\pril 29,
2014 related to our review of interim financialtstaents.

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 March 31, 20df4Ensco 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: April 29, 2014

/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 tlsedi quarter ending March 31, 20d#4Ensco plc

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

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

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

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

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

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

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

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

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

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

Dated: April 29, 2014

/sl James W. Swent Il

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




Exhibit 32.1
CERTIFICATION PURSUANT TO

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

In connection with the Quarterly Report of Ensoo (phe "Company") on Form 10-Q for the period egditarch 31,
2014 as filed with the Securities and Exchange Cwmsion 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: April 29, 2014

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



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 egditarch 31,
2014 as filed with the Securities and Exchange Cimsion on the date hereof (the "Report"), I, JaiveSwent Ill, Executive

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

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

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

/sl James W. Swent Il

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

Dated: April 29, 2014

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



