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UNITED STATES  
SECURITIES AND EXCHANGE COMMISSION  

Washington, D.C. 20549  

FORM 8-K  

CURRENT REPORT  

PURSUANT TO SECTION 13 OR 15(d) OF THE  
SECURITIES EXCHANGE ACT OF 1934  

DATE OF REPORT (Date of earliest event reported): 6 May 2011  

Ensco plc  
(Exact name of registrant as specified in its charter) 

Registrant’s telephone number, including area code: + 44 (0) 20 7659 4660  

Not Applicable  
(Former name or former address, if changed since last report)  

   

  

  

  

  

  

          
England and Wales  

(State or other jurisdiction of  
incorporation)   

1-8097  
(Commission File Number) 

  

98-0635229  
(I.R.S. Employer  

Identification No.) 
      

6 Chesterfield Gardens  
London, England W1J 5BQ  

(Address of Principal Executive Offices and Zip Code) 

  

  

  
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of 
the following provisions:  

�   Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 

�   Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12) 

�   Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b)) 

�   Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c)) 
  

  



   

Historical Financial Statements of Pride International, Inc.  

As previously announced, on 6 February 2011, Ensco plc (“Ensco”) entered into an Agreement and Plan of Merger (the “Merger Agreement”) 
with Pride International, Inc., a Delaware corporation (“Pride”), ENSCO International Incorporated, a Delaware corporation and an indirect, 
wholly-owned subsidiary of Ensco, and ENSCO Ventures LLC, a Delaware limited liability company and an indirect, wholly-owned 
subsidiary of Ensco (“Merger Sub”). Pursuant to the Merger Agreement and subject to the conditions set forth therein, Merger Sub will merge 
with and into Pride, with Pride as the surviving entity and an indirect, wholly-owned subsidiary of Ensco.  

Attached hereto as Exhibit 99.1 and incorporated herein by reference are the unaudited consolidated financial statements of Pride as of and for 
the fiscal quarter ended March 31, 2011 and the notes thereto.  

Attached hereto as Exhibit 99.2 and incorporated herein by reference is the Ensco and Pride unaudited pro forma condensed combined financial 
information. This pro forma financial information gives effect to certain pro forma events related to the merger and has been presented for 
informational purposes only. It does not purport to project the future financial position or operating results of the post-merger combined 
company.  

(d) Exhibits.  

Forward-Looking Statements  

Statements included in this document regarding the consummation of the proposed transaction, benefits, expected synergies and other expense 
savings and operational and administrative efficiencies, opportunities, timing, expense and effects of the transaction, contemplated financing 
after the transaction, adequacy of cash reserves, financial performance, accretion to earnings, revenue growth, future dividend levels, credit 
ratings or other attributes of the combined companies and other statements that are not historical facts, are forward-looking statements. 
Forward-looking statements include words or phrases such as “anticipate,” “believe,” “contemplate,” “estimate,” “expect,” “intend,” “plan,” 
“project,” “could,” “may,” “might,” “should,” “will ” and words and phrases of similar import. These statements involve risks and uncertainties 
including, but not limited to, actions by regulatory authorities, rating agencies or other third parties, actions by the respective companies’ 
security holders, costs and difficulties related to integration of acquired businesses, delays, costs and difficulties related to the transaction, 
market conditions, and the combined companies’ financial results and performance, consummation of financing for additional borrowing 
capacity after the transaction, satisfaction of closing conditions, ability to repay debt and timing thereof, availability and terms of any financing 
and other factors detailed in risk factors and elsewhere in each company’s Annual Report on Form 10-K for the year ended 31 December 2010, 
and their respective other filings with the Securities and Exchange Commission (the “SEC”), which are available on the SEC’s website at 
www.sec.gov. Should one or more of these risks or uncertainties materialize (or the other consequences of such a development worsen), or 
should underlying assumptions prove incorrect, actual outcomes may vary materially from those forecasted or expected. All information in this 
document is as of today. Except as required by law, both companies disclaim any intention or obligation to update publicly or revise such 
statements, whether as a result of new information, future events or otherwise.  

   

Item 8.01   Other Events. 

Item 9.01   Financial Statements and Exhibits. 

      
Exhibit No.   Description 
99.1   Unaudited consolidated financial statements of Pride International, Inc. as of and for the fiscal quarter ended March 31, 2011 and 

the notes thereto.  

99.2   Unaudited pro forma condensed combined financial information of Ensco plc and Pride International, Inc.  



   

Additional Information  

In connection with the proposed acquisition of Pride International, Inc., Ensco has filed a registration statement including a definitive joint 
proxy statement/prospectus of Ensco and Pride with the SEC, which the SEC declared effective on 25 April 2011. INVESTORS AND 
SECURITY HOLDERS OF ENSCO AND PRIDE ARE ADVISED TO CAREFULLY READ THE REGISTRATION STATEMENT AND 
JOINT PROXY STATEMENT/PROSPECTUS (INCLUDING ALL AMENDMENTS AND SUPPLEMENTS TO IT) BECAUSE IT 
CONTAINS IMPORTANT INFORMATION ABOUT THE TRANSACTION, THE PARTIES TO THE TRANSACTION AND THE RISKS 
ASSOCIATED WITH THE TRANSACTION . The definitive joint proxy statement/prospectus has been sent to security holders of Ensco and 
Pride seeking their approval of the proposed transaction. Investors and security holders may obtain a free copy of the definitive joint proxy 
statement/prospectus and other relevant documents filed by Ensco and Pride with the SEC from the SEC’s website at www.sec.gov. Security 
holders and other interested parties may also obtain, without charge, a copy of the definitive joint proxy statement/prospectus and other relevant 
documents by directing a request by mail or telephone to either Investor Relations, Ensco plc, 500 N. Akard, Suite 4300, Dallas, Texas 75201, 
telephone 214-397-3015, or Investor Relations, Pride International, Inc., 5847 San Felipe, Suite 3300, Houston, Texas 77057, telephone 713-
789-1400. Copies of the documents filed by Ensco with the SEC are available free of charge on Ensco’s website at www.enscoplc.com under 
the tab “Investors.” Copies of the documents filed by Pride with the SEC are available free of charge on Pride’s website at 
www.prideinternational.com under the tab “Investor Relations.” Security holders may also read and copy any reports, statements and other 
information filed with the SEC at the SEC public reference room at 100 F Street N.E., Room 1580, Washington, D.C. 20549. Please call the 
SEC at (800) 732-0330 or visit the SEC’s website for further information on its public reference room.  

Ensco and Pride and their respective directors, executive officers and certain other members of management may be deemed to be participants 
in the solicitation of proxies from their respective security holders with respect to the transaction. Information about these persons is set forth in 
Ensco’s proxy statement relating to its 2011 Annual General Meeting of Shareholders and Pride’s proxy statement relating to its 2010 Annual 
Meeting of Stockholders, as filed with the SEC on 5 April 2011 and 1 April 2010, respectively, and subsequent statements of changes in 
beneficial ownership on file with the SEC. Security holders and investors may obtain additional information regarding the interests of such 
persons, which may be different than those of the respective companies’ security holders generally, by reading the registration statement, 
definitive joint proxy statement/prospectus and other relevant documents regarding the transaction filed with the SEC.  

   



   

SIGNATURE  

     Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this Report to be signed on its behalf by 
the undersigned hereunto duly authorized.  

   

          
  Ensco plc  

    

Date: 6 May 2011  /s/ Douglas J. Manko     
  Douglas J. Manko    
  Controller and Assistant Secretary    
  



   

EXHIBIT INDEX  

   

      
Exhibit No.   Description 
99.1   Unaudited consolidated financial statements of Pride International, Inc. as of and for the fiscal quarter ended March 31, 2011 and 

the notes thereto.  

99.2   Unaudited pro forma condensed combined financial information of Ensco plc and Pride International, Inc.  



Exhibit 99.1 

Pride International, Inc.  
Consolidated Balance Sheets  
(In millions, except par value)  

The accompanying notes are an integral part of the consolidated financial statements.  
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    March 31,     December 31,   
    2011     2010   
    (Unaudited)         

ASSETS                  
CURRENT ASSETS:                  

Cash and cash equivalents    $ 45.8     $ 485.0   
Trade receivables, net      291.8       200.3   
Deferred income taxes      15.5       10.1   
Other current assets      111.1       127.3   
     

  
    

  
  

Total current assets      464.2       822.7   
                   
PROPERTY AND EQUIPMENT      7,796.4       7,337.0   

Less: accumulated depreciation      1,423.3       1,375.8   
     

  
    

  
  

Property and equipment, net      6,373.1       5,961.2   
OTHER ASSETS, NET      88.2       87.8   

     
  
    

  
  

Total assets    $ 6,925.5     $ 6,871.7   
     

  

    

  

  

LIABILITIES AND STOCKHOLDERS’ EQUITY                  
CURRENT LIABILITIES:                  

Current portion of long-term debt    $ 30.3     $ 30.3   
Accounts payable      111.1       112.3   
Accrued expenses and other current liabilities      211.8       217.0   
     

  
    

  
  

Total current liabilities      353.2       359.6   
                   
OTHER LONG-TERM LIABILITIES      101.3       101.5   
                   
LONG-TERM DEBT, NET OF CURRENT PORTION      1,826.4       1,833.4   
                   
DEFERRED INCOME TAXES      65.6       60.9   
                   
STOCKHOLDERS’ EQUITY:                  

Preferred stock, $0.01 par value; 50.0 shares authorized; none issued      —      —  
Common stock, $0.01 par value; 400.0 shares authorized; 179.2 and 176.9 shares issued; 

178.0 and 175.8 shares outstanding      1.8       1.8   
Paid-in capital      2,140.1       2,103.0   
Treasury stock, at cost; 1.2 and 1.1 shares      (27.2 )     (21.8 ) 
Retained earnings      2,460.0       2,429.9   
Accumulated other comprehensive income      4.3       3.4   
     

  
    

  
  

Total stockholders’  equity      4,579.0       4,516.3   
     

  
    

  
  

Total liabilities and stockholders’  equity    $ 6,925.5     $ 6,871.7   
     

  

    

  

  



   

Pride International, Inc.  
Consolidated Statements of Operations  

(Unaudited)  
(In millions, except per share amounts)  

The accompanying notes are an integral part of the consolidated financial statements.  
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    Three Months Ended   
    March 31,   
    2011     2010   
             
REVENUES                  

Revenues, excluding reimbursable revenues    $ 386.1     $ 357.4   
Reimbursable revenues      7.4       5.4   
     

  
    

  
  

       393.5       362.8   
     

  
    

  
  

                   
COSTS AND EXPENSES                  

Operating costs, excluding depreciation      256.7       200.9   
Reimbursable costs      6.5       4.2   
Depreciation      53.0       42.1   
General and administrative, excluding depreciation      35.5       29.5   
Gain on sales of assets, net      —      (0.2 ) 
     

  
    

  
  

       351.7       276.5   
     

  
    

  
  

                   
EARNINGS FROM OPERATIONS      41.8       86.3   
                   
OTHER INCOME (EXPENSE), NET                  

Interest expense, net of amounts capitalized      (4.7 )     —  
Interest income      0.6       0.2   
Other income (expense), net      (3.8 )     8.9   
     

  
    

  
  

                   
INCOME FROM CONTINUING OPERATIONS BEFORE INCOME TAXES      33.9       95.4   
INCOME TAXES      (3.0 )     (14.7 ) 

     
  
    

  
  

                   
INCOME FROM CONTINUING OPERATIONS, NET OF TAX      30.9       80.7   
LOSS FROM DISCONTINUED OPERATIONS, NET OF TAX      (0.8 )     (7.7 ) 

     
  
    

  
  

                   
NET INCOME    $ 30.1     $ 73.0   

     

  

    

  

  

                   
BASIC EARNINGS PER SHARE:                  

Income from continuing operations attributable to common shareholders    $ 0.17     $ 0.45   
Loss from discontinued operations      —      (0.04 ) 
     

  
    

  
  

Net income    $ 0.17     $ 0.41   
     

  

    

  

  

DILUTED EARNINGS PER SHARE:                  
Income from continuing operations attributable to common shareholders    $ 0.17     $ 0.45   
Loss from discontinued operations      —      (0.04 ) 
     

  
    

  
  

Net income    $ 0.17     $ 0.41   
     

  

    

  

  

SHARES USED IN PER SHARE CALCULATIONS                  
Basic      177.1       175.4   
Diluted      178.2       175.9   



   

Pride International, Inc.  
Consolidated Statements of Cash Flows  

(Unaudited)  
(In millions)  

The accompanying notes are an integral part of the consolidated financial statements.  
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    Three Months Ended   
    March 31,   
    2011     2010   
CASH FLOWS FROM OPERATING ACTIVITIES:                  
Net income    $ 30.1     $ 73.0   
Adjustments to reconcile net income to net cash from operating activities:                  

Depreciation      53.0       42.1   
Amortization and write-offs of deferred financing costs      1.0       0.6   
Amortization of deferred contract liabilities      (1.5 )     (13.4 ) 
Gain on sales of assets, net      —      (0.2 ) 
Deferred income taxes      (0.8 )     2.2   
Excess tax benefits from stock-based compensation      —      (2.6 ) 
Stock-based compensation      9.6       8.1   
Other, net      0.1       0.2   

Net effect of changes in operating accounts (See Note 12)      (88.5 )     (11.3 ) 
Increase (decrease) in deferred revenue      7.5       (0.9 ) 
Increase in deferred expense      5.6       2.4   
     

  
    

  
  

NET CASH FLOWS FROM OPERATING ACTIVITIES      16.1       100.2   
CASH FLOWS USED IN INVESTING ACTIVITIES:                  

Purchases of property and equipment      (474.1 )     (516.7 ) 
Proceeds from dispositions of property and equipment      —      0.4   

     
  
    

  
  

NET CASH FLOWS USED IN INVESTING ACTIVITIES      (474.1 )     (516.3 ) 
CASH FLOWS FROM FINANCING ACTIVITIES:                  

Repayments of borrowings      (7.1 )     (7.1 ) 
Net proceeds from employee stock transactions      25.9       4.3   
Excess tax benefits from stock-based compensation      —      2.6   

     
  
    

  
  

NET CASH FLOWS FROM (USED IN) FINANCING ACTIVITIES      18.8       (0.2 ) 
Decrease in cash and cash equivalents      (439.2 )     (416.3 ) 
CASH AND CASH EQUIVALENTS, BEGINNING OF PERIOD      485.0       763.1   
     

  
    

  
  

CASH AND CASH EQUIVALENTS, END OF PERIOD    $ 45.8     $ 346.8   
     

  

    

  

  



   

Pride International, Inc.  

Notes to Unaudited Consolidated Financial Statements  

NOTE 1. GENERAL  

Nature of Operations  

Pride International, Inc. (“Pride,” “we,” “our,” or “us”) is a leading international provider of offshore contract drilling services. 
We provide these services to oil and natural gas exploration and production companies through the operation and management of 26 
offshore rigs. We also have two ultra-deepwater drillships under construction.  

Basis of Presentation  

Our unaudited consolidated financial statements included herein have been prepared pursuant to the rules and regulations of the 
Securities and Exchange Commission (“SEC”). Certain information and disclosures normally included in financial statements 
prepared in accordance with accounting principles generally accepted in the United States have been condensed or omitted pursuant to 
such rules and regulations. We believe that the presentation and disclosures herein are adequate to make the information not 
misleading. In the opinion of management, the unaudited consolidated financial information included herein reflects all adjustments, 
consisting only of normal recurring adjustments, necessary for a fair presentation of our financial position, results of operations and 
cash flows for the interim periods presented. These unaudited consolidated financial statements should be read in conjunction with our 
audited consolidated financial statements and notes thereto included in our annual report on Form 10-K for the year ended 
December 31, 2010. The results of operations for the interim periods presented herein are not necessarily indicative of the results to be 
expected for a full year or any other interim period.  

In the notes to the unaudited consolidated financial statements, all dollar and share amounts, other than per share amounts, in 
tabulations are in millions of dollars and shares, respectively, unless otherwise noted.  

Management Estimates  

The preparation of financial statements in conformity with accounting principles generally accepted in the United States requires 
management to make estimates and assumptions that affect the reported amounts of assets and liabilities, disclosure of contingent 
assets and liabilities at the date of the financial statements and the reported amounts of revenues and expenses during the reporting 
period. We evaluate our estimates and assumptions on a regular basis, including those related to revenue recognition, property and 
equipment, income taxes, stock-based compensation and contingencies. We base our estimates and assumptions on historical 
experience and on various other factors we believe are reasonable under the circumstances, the results of which form the basis for 
making judgments about the carrying values of assets and liabilities that are not readily apparent from other sources. Actual results 
could differ from those estimates.  

Fair Value Accounting  

We use fair value measurements to record fair value adjustments to certain financial and nonfinancial assets and liabilities and to 
determine fair value disclosures. Our foreign currency forward contracts are recorded at fair value on a recurring basis. See Note 5 —
Financial Instruments.  

Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between 
market participants at the measurement date. Depending on the nature of the asset or liability, we use various valuation techniques and 
assumptions when estimating fair value. For accounting disclosure purposes, a three-level valuation hierarchy of fair value 
measurements has been established. The valuation hierarchy is based upon the transparency of inputs to the valuation of an asset or 
liability as of the measurement date.  

When determining the fair value measurements for assets and liabilities required or permitted to be recorded or disclosed at fair 
value, we consider the principal or most advantageous market in which we would transact and consider assumptions that market 
participants would use when pricing the asset or liability. When possible, we look to active and observable markets to price identical 
assets or liabilities. When identical assets and liabilities are not traded in active markets, we look to market observable data for similar 
assets and liabilities. Nevertheless, certain assets and liabilities are not actively traded in observable markets, and we are required to 
use alternative valuation techniques to derive an estimated fair value measurement.  
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Comprehensive Income  

A reconciliation of net income to comprehensive income is as follows:  

Reclassifications  

Certain reclassifications have been made to the prior year’s consolidated financial statements to conform with the current year 
presentation.  

NOTE 2. DISCONTINUED OPERATIONS AND OTHER DIVESTITU RES  

Discontinued Operations  

We reclassify, from continuing operations to discontinued operations, for all periods presented, the results of operations for any 
component either held for sale or disposed of. We define a component as comprising operations and cash flows that can be clearly 
distinguished, operationally and for financial reporting purposes, from the rest of our operations. A component may be a reportable 
segment, an operating segment, a reporting unit, a subsidiary or an asset group. Such reclassifications had no effect on our net income 
or stockholders’ equity.  

Seahawk Spin-off and Subsequent Bankruptcy Filing  

On August 24, 2009, we completed the spin-off of Seahawk Drilling, Inc. (“Seahawk”), which holds the assets and liabilities that 
were associated with our mat-supported jackup rig business. In the spin-off, our stockholders received 100% (approximately 
11.6 million shares) of the outstanding common stock of Seahawk by way of a pro rata stock dividend. Each of our stockholders of 
record at the close of business on August 14, 2009 received one share of Seahawk common stock for every 15 shares of our common 
stock held by such stockholder and cash in lieu of any fractional shares of Seahawk common stock to which such stockholder 
otherwise would have been entitled.  

The following table presents selected information regarding the results of operations of our former mat-supported jackup 
business:  
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    Three Months Ended   
    March 31,   
    2011     2010   
             
Net Income    $ 30.1     $ 73.0   
Other comprehensive gains (losses), net of tax                  

Foreign currency translation      0.7       0.4   
Foreign currency hedges      0.2       (0.1 ) 
Defined benefit plan      —      (1.3 ) 

     
  
    

  
  

Comprehensive Income    $ 31.0     $ 72.0   
     

  

    

  

  

                  
    Three Months Ended   
    March 31,   
    2011     2010   
Revenues    $ —    $ —  
     

  
    

  
  

Loss before taxes      (0.4 )     (0.6 ) 
Income taxes      (0.4 )     0.2   
     

  
    

  
  

Loss from discontinued operations    $ (0.8 )   $ (0.4 ) 
     

  

    

  

  



   

In connection with the spin-off, we made a cash contribution to Seahawk of approximately $47.3 million to achieve a targeted 
working capital for Seahawk as of May 31, 2009 of $85 million. We and Seahawk also agreed to indemnify each other for certain 
liabilities that may arise or be incurred in the future attributable to our respective businesses. As of March 31, 2011, we had 
receivables from Seahawk of $23.6 million and an allowance of $7.3 million, which were included in other current assets, primarily 
related to a transition services agreement and management agreements for the operation of the Pride Wisconsin and the Pride 
Tennessee in connection with the spin-off.  

In February 2011, Seahawk and several of its affiliates filed for protection under Chapter 11 of the Bankruptcy Code. In the 
bankruptcy filings, we were listed as Seahawk’s largest unsecured creditor with a contingent, disputed, and unliquidated claim in the 
amount of approximately $16 million. The debt was listed as a trade payable, subject to setoff. The Seahawk debtors filed motions to 
sell substantially all of their assets and to obtain debtor-in-possession financing. The purchaser in the asset sale is Hercules Offshore, 
Inc. and its affiliate SD Drilling LLC, which agreed to pay base aggregate consideration consisting of approximately $25 million in 
cash and 22,321,425 shares of Hercules common stock. On April 5, 2011, Seahawk’s bankruptcy court approved the sale to Hercules, 
and on April 27, 2011 the asset sale was consummated. Prior to the commencement of the bankruptcy, Seahawk indicated an intention 
to seek, among other things, (i) to reject its outstanding contracts with us, thereby replacing Seahawk’s future performance obligations 
under the contracts with general unsecured claims in the bankruptcy, (ii) to seek a judicial determination or estimation of all of our 
claims against Seahawk, including indemnity claims and contract damage claims, and (iii) to set off claims Seahawk alleges it is owed 
for spin-off transition and other matters against all amounts currently payable from Seahawk to us in respect of transition services and 
rig management services, and to seek to recover any positive balance after such netting. In addition, the bankruptcy laws permit a 
debtor in bankruptcy, under certain circumstances, to challenge pre-bankruptcy payments or transfers of the debtor’s assets if the 
debtor received less than reasonably equivalent value while insolvent, or if the transfers were made with the actual intent to hinder, 
delay or defraud a creditor, or were made while insolvent on account of a pre-existing debt that has the effect of preferring the 
transferee over the debtor’s other creditors during the so-called preference period. Authorized representatives of the bankruptcy estate 
could seek to challenge transactions effected in connection with the spin-off under the bankruptcy laws.  

Sale of Latin America Land and E&P Services Segments  

During the third quarter of 2007, we completed the disposition of our Latin America Land and E&P Services segments for 
$1.0 billion in cash. The purchase price was subject to certain post-closing adjustments for working capital and other indemnities. In 
December 2009, we filed suit against the buyer in the federal district court in the Southern District of New York to collect the final 
amount of the working capital adjustment payable by the buyer to us, plus interest, as determined in accordance with the purchase 
agreement, and the buyer made various counterclaims in the proceeding. All claims of the parties were settled in the first quarter of 
2010, and the federal district court dismissed the claims with prejudice on March 10, 2010. From the closing date of the sale in the 
third quarter of 2007 through March 31, 2011, we recorded a total gain on disposal of $318.6 million, which included certain valuation 
adjustments for tax and other indemnities provided to the buyer and selling costs incurred by us. We have indemnified the buyer for 
certain obligations that may arise or be incurred in the future by the buyer with respect to the business. We believe it is probable that 
some of these indemnified liabilities will be settled with the buyer in cash. Our total estimated gain on disposal of assets includes an 
$8.1 million liability, based on our fair value estimates for the indemnities, and a $6.7 million asset for the cash value of tax benefits 
related to tax overpayments that the buyer will owe us when the benefits are realized. In the first quarter of 2010, we recorded a 
$6.8 million charge to the gain on disposal in connection with the re-measurement of a remaining indemnity that resulted from a 
foreign exchange fluctuation. The expected settlement dates for the remaining tax indemnities may vary from within one year to 
several years. Our final gain may be materially affected by the final resolution of these matters.  
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NOTE 3. PROPERTY AND EQUIPMENT  

Property and equipment consisted of the following:  

NOTE 4. DEBT  

Debt consisted of the following:  

Amounts drawn under the senior unsecured revolving credit facility are available in U.S. dollars or euros and bear interest at 
variable rates based on either LIBOR plus a margin that varies based on our credit rating or the alternative base rate as defined in the 
agreement. As of March 31, 2011, there were no borrowings or letters of credit outstanding under the credit facility and availability 
was $750.0 million.  

NOTE 5. FINANCIAL INSTRUMENTS  

Fair Value of Financial Instruments  

Our financial instruments include cash and cash equivalents, accounts receivable, accounts payable, foreign currency forward 
contracts and debt. Our cash and cash equivalents, accounts receivable and accounts payable are by their nature short-term. As a 
result, the carrying value included in the accompanying consolidated balance sheets approximate fair value. The estimated fair value 
of our debt at March 31, 2011 and December 31, 2010 was $2,166.9 million and $2,030.2 million, respectively, which differs from the 
carrying amounts of $1,856.7 million and $1,863.7 million, respectively, included in our consolidated balance sheets. The fair value of 
our debt has been estimated based on quarter- and year-end quoted market prices.  
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    March 31,     December 31,   
    2011     2010   
             
Rigs and rig equipment    $ 6,175.1     $ 5,256.1   
Construction-in-progress — newbuild drillships      1,332.4       1,788.8   
Construction-in-progress — other      200.8       204.8   
Other      88.1       87.3   
     

  
    

  
  

Property and equipment, cost      7,796.4       7,337.0   
Accumulated depreciation      (1,423.3 )     (1,375.8 ) 
     

  
    

  
  

Property and equipment, net    $ 6,373.1     $ 5,961.2   
     

  

    

  

  

                  
    March 31,     December 31,   
    2011     2010   
             
Senior unsecured revolving credit facility    $ —    $ —  
8 1/2% Senior Notes due 2019, net of unamortized discount of $1.6 million and $1.6 million, 

respectively      498.4       498.4   
6 7/8% Senior Notes due 2020      900.0       900.0   
7 7/8% Senior Notes due 2040      300.0       300.0   
MARAD notes, net of unamortized fair value discount of $1.3 million and $1.4 million, 

respectively      158.3       165.3   
     

  
    

  
  

Total debt      1,856.7       1,863.7   
Less: current portion of long-term debt      30.3       30.3   
     

  
    

  
  

Long-term debt    $ 1,826.4     $ 1,833.4   
     

  

    

  

  



   

The following table presents our financial instruments measured at fair value on a recurring basis at March 31, 2011 and 
December 31, 2010:  

The foreign currency forward contracts have been valued using a combined income and market-based valuation methodology 
based on forward exchange curves and credit. These curves are obtained from independent pricing services reflecting broker market 
quotes.  

There were no transfers between Level 1 and Level 2 of the fair value hierarchy or any changes in the valuation techniques used 
during the quarter ended March 31, 2011.  

Cash Flow Hedging  

We have a foreign currency hedging program to mitigate the change in value of forecasted payroll transactions and related costs 
denominated in euros. We are hedging a portion of these payroll and related costs using forward contracts. When the U.S. dollar 
strengthens against the euro, the decline in the value of the forward contracts is offset by lower future payroll costs. Conversely, when 
the U.S. dollar weakens, the increase in value of forward contracts offsets higher future payroll costs. When effective, these 
transactions should generate cash flows that directly offset the cash flow effect from changes in the value of our forecasted euro-
denominated payroll transactions. The maximum amount of time that we are hedging our exposure to euro-denominated forecasted 
payroll costs is six months. The aggregate notional amount of these forward contracts, expressed in U.S. dollars, was $5.7 million at 
March 31, 2011.  

All of our foreign currency forward contracts were accounted for as cash flow hedges under Accounting Standards Codification 
Topic 815, Derivatives and Hedging . The fair market value of these derivative instruments is included in other current assets or 
accrued expenses and other current liabilities, with the cumulative unrealized gain or loss included in accumulated other 
comprehensive income in our consolidated balance sheet. The payroll and related costs that are being hedged are included in accrued 
expenses and other current liabilities in our consolidated balance sheet, with the realized gain or loss associated with the revaluation of 
these liabilities from euros to U.S. dollars included in other income (expense). Amounts recorded in accumulated other comprehensive 
income associated with the derivative instruments are subsequently reclassed into other income (expense) as earnings are affected by 
the underlying hedged forecasted transactions. The estimated fair market value of our outstanding foreign currency forward contracts 
resulted in an asset of approximately $0.2 million at March 31, 2011. Hedge effectiveness is measured quarterly based on the relative 
cumulative changes in fair value between derivative contracts and the hedged item over time. Any change in fair value resulting from 
ineffectiveness is recognized immediately in earnings and recorded to other income (expense). We did not recognize a gain or loss due 
to hedge ineffectiveness in our consolidated statements of operations for the three months ended March 31, 2011 related to these 
derivative instruments.  
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            Quoted Prices     Significant     Significant   
            in     Other     Unobservable   
            Active Markets     Observable Inputs     Inputs   
    Total     (Level 1)     (Level 2)     (Level 3)   
March 31, 2011                                  
Derivative Financial Instruments                                  
Foreign currency forward contracts    $ 0.2     $ —    $ 0.2     $ —  
                                   
December 31, 2010                                  
Derivative Financial Instruments                                  
Foreign currency forward contracts    $ —    $ —    $ —    $ —  



   

The balance of the net unrealized gain (loss) related to our foreign currency forward contracts in accumulated other 
comprehensive income is as follows:  

NOTE 6. INCOME TAXES  

In accordance with generally accepted accounting principles, we estimate the full-year effective tax rate from continuing 
operations and apply this rate to our year-to-date income from continuing operations. In addition, we separately calculate the tax 
impact of unusual items, if any. For the three months ended March 31, 2011 and 2010, our consolidated effective tax rate for 
continuing operations was 8.8% and 15.4%, respectively. The lower tax rate for the 2011 period is principally the result of an 
increased proportion of income in lower tax jurisdictions.  

NOTE 7. EARNINGS PER SHARE  

The following table is a reconciliation of the numerator and the denominator of our basic and diluted earnings per share from 
continuing operations:  

For the three months ended March 31, 2011 and 2010, the calculation of weighted average shares of common stock outstanding 
— diluted excludes 0.9 million and 1.0 million, respectively, of shares of common stock issuable pursuant to outstanding stock 
options and certain restricted stock unit awards because their effect was anti-dilutive.  

NOTE 8. STOCK-BASED COMPENSATION  

Our employee stock-based compensation plans provide for the granting or awarding of stock options, restricted stock, restricted 
stock units, stock appreciation rights, performance awards and cash awards to officers and other key employees. Directors may be 
granted or awarded the same types of awards as employees, except that directors may not be granted or awarded cash awards.  

During the three months ended March 31, 2011, we granted approximately 452,000 stock options, solely to our officers, at a 
weighted average exercise price of $32.47. The weighted average grant date fair value per share of these option awards of $11.65 was 
estimated using the Black-Scholes-Merton option pricing model. There were no significant changes in the weighted average 
assumptions used to calculate the grant date fair value of stock option awards granted during the three months ended March 31, 2011 
from those used in 2010 as reported in Note 10 of our consolidated financial statements included in our annual report on Form 10-K 
for the year ended December 31, 2010.  
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    Three Months Ended   
    March 31,   
    2011     2010   
Net unrealized gain (loss) at beginning of period    $ —    $ (0.1 ) 
Activity during period:                  

Settlement of forward contracts outstanding at beginning of period      —      —  
Net unrealized gain (loss) on outstanding foreign currency forward contracts      0.2       (0.2 ) 

     
  
    

  
  

Net unrealized gain (loss) at end of period    $ 0.2     $ (0.3 ) 
     

  

    

  

  

                  
    Three Months Ended   
    March 31,   
    2011     2010   
Income from continuing operations    $ 30.9     $ 80.7   
Income from continuing operations allocated to non-vested share awards (participating 

securities)      (0.3 )     (0.9 ) 
     

  
    

  
  

Income from continuing operations — basic and diluted    $ 30.6     $ 79.8   
     

  

    

  

  

                   
Weighted average shares of common stock outstanding — basic      177.1       175.4   
Stock options      0.8       0.5   
Restricted stock awards      0.3       —  
     

  
    

  
  

Weighted average shares of common stock outstanding — diluted      178.2       175.9   
     

  

    

  

  

Income from continuing operations per share:                  
Basic    $ 0.17     $ 0.45   
Diluted    $ 0.17     $ 0.45   



   

During the three months ended March 31, 2011, we granted approximately 744,000 restricted stock units to directors, officers 
and other key employees. Of those restricted stock units, approximately 485,000 units vest ratably over three years, approximately 
131,000 units vest ratably over three years and contain a performance criteria that requires we have positive EBITDA during any 
quarter of 2011, 78,000 units cliff vest in two years and 50,000 units vested immediately. The weighted average grant date fair value 
per share of the restricted stock units was $33.78, $32.47, $33.89 and $32.47, respectively.  

During the three months ended March 31, 2011, we also granted approximately 185,000 performance-based restricted stock units 
(“PRSUs”) to certain officers. The PRSUs are subject to market-based performance criteria and vest in the number of units earned 
over three years. The weighted average grant date fair value for the PRSUs was $29.14. The market-based performance criteria are 
based upon our total stockholder return measured against the total stockholder return of a representative peer group of companies.  

NOTE 9. COMMITMENTS AND CONTINGENCIES  

FCPA Investigation  

We have resolved with the U.S. Department of Justice and the Securities and Exchange Commission our previously disclosed 
investigations into potential violations of the U.S. Foreign Corrupt Practices Act. In December 2010, in connection with the 
settlements, we paid a total of $56.2 million in penalties, disgorgement and interest as described below. We had accrued this amount 
in the fourth quarter of 2009.  

The settlement with the DOJ included a deferred prosecution agreement (“DPA”) between us and the DOJ and a guilty plea by 
our French subsidiary, Pride Forasol S.A.S., to FCPA-related charges. Under the DPA, the DOJ agreed to defer the prosecution of 
certain FCPA-related charges against us and agreed not to bring any further criminal or civil charges against us or any of our 
subsidiaries related to either any of the conduct set forth in the statement of facts attached to the DPA or any other information we 
disclosed to the DOJ prior to the execution of the DPA. We agreed, among other things, to continue to cooperate with the DOJ, to 
continue to review and maintain our anti-bribery compliance program and to submit to the DOJ three annual written reports regarding 
our progress and experience in maintaining and, as appropriate, enhancing our compliance policies and procedures. If we comply with 
the terms of the DPA, the deferred charges against us will be dismissed with prejudice. If, during the term of the DPA, the DOJ 
determines that we have committed a felony under federal law, provided deliberately false information or otherwise breached the 
DPA, we could be subject to prosecution and penalties for any criminal violation of which the DOJ has knowledge, including the 
deferred charges.  

In December 2010, pursuant to a plea agreement, Pride Forasol S.A.S. pled guilty in U.S. District Court to conspiracy and FCPA 
charges. Pride Forasol S.A.S. was sentenced to pay a criminal fine of $32.6 million and to serve a three-year term of organizational 
probation.  

The SEC investigation was resolved in November 2010. Without admitting or denying the allegations in a civil complaint filed 
by the SEC, we consented to the entry of a final judgment ordering disgorgement plus pre-judgment interest totaling $23.6 million and 
a permanent injunction against future violations of the FCPA.  

We have received preliminary inquiries from governmental authorities of certain of the countries referenced in our settlements 
with the DOJ and SEC. We could face additional fines, sanctions and other penalties from authorities in these and other relevant 
foreign jurisdictions, including prohibition of our participating in or curtailment of business operations in those jurisdictions and the 
seizure of rigs or other assets. At this early stage of such inquiries, we are unable to determine what, if any, legal liability may result. 
Our customers in those jurisdictions could seek to impose penalties or take other actions adverse to our interests. We could also face 
other third-party claims by directors, officers, employees, affiliates, advisors, attorneys, agents, stockholders, debt holders, or other 
interest holders or constituents of our company. For additional information regarding a stockholder demand letter and derivative cases 
with respect to these matters, please see the discussion below under “—Demand Letter and Derivative Cases.” In addition, disclosure 
of the subject matter of the investigations and settlements could adversely affect our reputation and our ability to obtain new business 
or retain existing business from our current clients and potential clients, to attract and retain employees and to access the capital 
markets. No amounts have been accrued related to any potential fines, sanctions, claims or other penalties referenced in this 
paragraph, which could be material individually or in the aggregate.  
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We cannot currently predict what, if any, actions may be taken by any other applicable government or other authorities or our 
customers or other third parties or the effect the actions may have on our results of operations, financial condition or cash flows, on 
our consolidated financial statements or on our business in the countries at issue and other jurisdictions.  

Environmental Matters  

We are currently subject to pending notices of assessment issued from 2002 to 2010 pursuant to which governmental authorities 
in Brazil are seeking fines in an aggregate amount of approximately $1.7 million, based on exchange rates as of March 31, 2011, for 
releases of drilling fluids from rigs operating offshore Brazil. We are contesting these notices. We intend to defend ourselves 
vigorously and, based on the information available to us at this time, we do not expect the outcome of these assessments to have a 
material adverse effect on our financial position, results of operations or cash flows; however, there can be no assurance as to the 
ultimate outcome of these assessments. As of March 31, 2011, we have an accrual of $1.7 million for potential liability related to these 
matters.  

We are currently subject to a pending administrative proceeding initiated in July 2009 by a governmental authority of Spain 
pursuant to which such governmental authority is seeking payment in an aggregate amount of approximately $4 million for an alleged 
environmental spill originating from the Pride North America while it was operating offshore Spain. We expect to be indemnified for 
any payments resulting from this incident by our client under the terms of the drilling contract. The client has posted guarantees with 
the Spanish government to cover potential penalties. In addition, a criminal investigation of the incident was initiated by a prosecutor 
in Tarragona, Spain in July 2010, and the administrative proceedings have been suspended pending the outcome of this investigation. 
We do not know at this time what, if any, involvement we may have in this investigation. We intend to defend ourselves vigorously in 
the administrative proceeding and any criminal investigation of us and, based on the information available to us at this time, we do not 
expect the outcome of the proceedings to have a material adverse effect on our financial position, results of operations or cash flows; 
however, there can be no assurance as to the ultimate outcome of the proceedings.  

Demand Letter and Derivative Cases  

In June 2009, we received a demand letter from counsel representing Kyle Arnold. The letter states that Mr. Arnold is one of our 
stockholders and that he believes that certain of our current and former officers and directors violated their fiduciary duties related to 
the issues described above under “—FCPA Investigation.” The letter requests that our board of directors take appropriate action 
against the individuals in question. In September 2009, in response to this letter, the board of directors formed a special committee, 
which retained independent counsel to advise it. The committee commenced an evaluation of the issues raised by the letter in an effort 
to determine a course of action for the company.  

Subsequent to the receipt of the demand letter, on October 14, 2009, Mr. Arnold filed suit in the state court of Harris County, 
Texas against us and certain of our current and former officers and directors. The lawsuit, like the demand letter, alleged that the 
individual defendants breached their fiduciary duties to us related to the issues described above under “—FCPA Investigation.”
Among other remedies, the lawsuit sought damages in an unspecified amount and equitable relief against the individual defendants, 
along with an award of attorney fees and other costs and expenses to the plaintiff. On October 16, 2009, the plaintiff dismissed the 
lawsuit without prejudice, but the demand letter referenced above remains in effect.  

On April 14, 2010, Edward Ferguson, a purported stockholder of Pride, filed a derivative action in the state court of Harris 
County, Texas against all of our current directors and us, as nominal defendant. The lawsuit alleges that the individual defendants 
breached their fiduciary duties to us related to the issues described above under “—FCPA Investigation.” Among other remedies, the 
lawsuit seeks damages in an unspecified amount and equitable relief against the individual defendants, along with an award of 
attorney fees and other costs and expenses to the plaintiff. On April 15, 2010, Lawrence Dixon, another purported stockholder, filed a 
substantially similar lawsuit in the state court of Harris County, Texas against the same defendants. These two lawsuits have been 
consolidated. The parties agreed to a deferral of the matter to await further developments in the FCPA investigation. After the 
conclusion of that investigation (see “—FCPA Investigation”), the plaintiffs filed a consolidated amended petition on January 18, 
2011, raising allegations substantially similar to those made in the prior lawsuits.  
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On February 9, 2011, the plaintiffs filed a further amendment to their petition adding claims related to our proposed merger with 
Ensco plc. Please read Note 13 of our Consolidated Financial Statements for additional information about the transaction. In this latest 
amendment, the plaintiffs contend that the proposed merger was motivated by a desire to extinguish the alleged liability related to the 
derivative action. The plaintiffs also contend that the proposed merger does not provide fair value to our stockholders, and that various 
provisions of the merger agreement are improperly designed to prevent any competing bids. The plaintiffs assert claims for breach of 
fiduciary duty, aiding and abetting such breaches, abuse of control and mismanagement. They contend that their breach of fiduciary 
duty claim with respect to the proposed merger should be certified as a class action, that the merger agreement should be declared 
unenforceable, and that the proposed merger should be enjoined. The plaintiffs seek unspecified damages and other relief as well. On 
March 4, 2011, the defendants filed special exceptions alleging that plaintiffs did not have standing to bring their derivative claims on 
behalf of Pride because they failed to make a demand to the board of directors and failed to adequately plead demand futility. On 
March 23, 2011, the plaintiffs filed a second amendment to their petition alleging that our current directors also breached their 
fiduciary duties by failing to disclose material information or making materially inadequate disclosures concerning the proposed 
merger in the registration statement on Form S-4. On April 14, 2011, the Harris County District Court entered an order consolidating 
these actions with the Abrams and Astor lawsuits (described below) under the case styled as Ferguson v. Raspino, et al ., Cause 
No. 2010-23805.  

In December 2010, the special committee completed its evaluation of the issues surrounding the FCPA investigation. The 
committee analyzed the issues raised by the demand letter and the then pending lawsuits and conducted its own investigation into the 
matter. The committee concluded that it was not in the interest of our company or our stockholders to pursue litigation related to the 
matter. These conclusions were summarized for the board of directors in December 2010. On January 28, 2011, the special committee 
met and evaluated whether the allegations raised in the amended petition in the Ferguson matter filed on January 18, 2011 raised any 
issues that would alter its conclusion. The committee determined that the new filing did not alter its conclusion that litigation of these 
matters was not in the interest of our company or our stockholders and that such litigation should not be pursued. On February 14, 
2011, we received the report of the special committee dated December 8, 2010, as well as committee minutes reflecting the 
conclusions reached in the meeting of January 28, 2011.  

On February 9, 2011, Cary Abrams, a purported stockholder of Pride, filed a class action petition in state court in Harris County, 
Texas requesting temporary and permanent injunctive relief enjoining the proposed merger with Ensco and rescission of the merger if 
consummated. On February 10, 2011, Astor BK Realty Trust, another purported stockholder of Pride, filed a substantially similar 
lawsuit in Harris County, Texas. The lawsuits allege that all of our current directors breached their fiduciary duties by agreeing to 
inadequate consideration for our stockholders and by approving a merger agreement that includes deal protection devices allegedly 
designed to ensure that we will not receive a superior offer. The lawsuits also allege that we and Ensco aided and abetted the directors 
in the breaches of their fiduciary duties. The plaintiffs seek unspecified damages and other relief as well. On March 29, 2011, the 
plaintiffs filed a joint amendment to their petitions alleging that Pride’s current directors also breached their fiduciary duties by failing 
to disclose material information or making materially inadequate disclosures concerning the proposed merger in the registration 
statement on Form S-4. On April 14, 2011, the Harris County District Court entered an order consolidating these actions with the 
previously consolidated Ferguson and Dixon (described above) under the case styled as Ferguson v. Raspino, et al. , Cause No. 2010-
23805.  
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On February 10, 2011, Saratoga Advantage Trust, a purported stockholder of Pride, filed a class action complaint in the 
Delaware Court of Chancery seeking preliminary and permanent injunctive relief enjoining the proposed merger with Ensco. On 
February 17, 2011, Elizabeth Wiggs-Jacques, another purported stockholder of Pride, filed a substantially similar lawsuit in the 
Delaware Court of Chancery. On March 1, 2011, Barry Smith, another purported stockholder of Pride, filed a substantially similar suit 
in the Delaware Court of Chancery. The plaintiffs allege that all of our current directors breached their fiduciary duties by approving 
the merger agreement because it provides inadequate consideration to our stockholders and contains provisions designed to ensure that 
we will not receive a competing superior proposal. The plaintiffs also allege that we and Ensco aided and abetted the directors in 
purportedly breaching their fiduciary duties. In addition, the plaintiffs seek rescission of the merger should it be consummated, as well 
as other unspecified equitable relief. On March 9, 2011, Elizabeth Wiggs-Jacques amended her complaint adding allegations that 
Pride’s current directors failed to disclose material information concerning the proposed merger in the registration statement on Form 
S-4. Also on March 9, 2011, Elizabeth Wiggs-Jacques filed a motion for preliminary injunction with a briefing schedule on the merits 
to be determined by the Court. On March 18, 2011, the Delaware Court of Chancery entered an order consolidating the three actions, 
which is captioned In re Pride International, Inc. Shareholders Litigation , Consolidated C.A. No. 6201-VCS. On April 11, 2011, the 
defendants filed motions to dismiss the Delaware actions with a briefing schedule on the merits to be determined by the Court. A 
hearing on the plaintiffs’ motion for preliminary injunction has been scheduled.  

On March 8, 2011, Booth Family Trust, a purported stockholder of Pride, filed a class action complaint in U.S. District Court for 
the Southern District of Texas (Houston Division) requesting injunctive relief preventing the consummation of the merger, a directive 
to our current directors to exercise their fiduciary duties to obtain a transaction in the best interests of our stockholders and rescission 
of the merger agreement to the extent it has been implemented. The lawsuit alleges that the defendants violated the Exchange Act by 
making untrue statements of material fact and omitting to state material facts necessary to make the statements that were made in the 
registration statement on Form S-4 not misleading. The lawsuit further alleges that all of our current directors breached their fiduciary 
duties by agreeing to inadequate consideration for our stockholders and by approving the merger agreement without regard to the 
effect of the transaction on our stockholders. The lawsuit also alleges that we and Ensco aided and abetted the directors in the breaches 
of their fiduciary duties. The plaintiffs seek unspecified damages and other relief. On April 21, 2011, the defendants moved to dismiss 
this action and, in the alternative, requested a stay of the plaintiff’s state law claims pending the resolution of the previously filed cases 
in the Delaware Court of Chancery and the state courts of Harris County, Texas.  

We believe that the claims stated in the complaints relating to the merger are all without merit, and we intend to defend such 
actions vigorously.  

Seahawk Tax-Related Credit Support  

In 2006, 2007 and 2009, Seahawk received tax assessments from the Mexican government related to the operations of certain of 
Seahawk’s subsidiaries. Pursuant to local statutory requirements, Seahawk has provided and may provide additional surety bonds, 
letters of credit, or other suitable collateral to contest these assessments. Pursuant to a tax support agreement between us and Seahawk, 
we agreed, at Seahawk’s request, to guarantee or indemnify the issuer of any such surety bonds, letters of credit, or other collateral 
issued for Seahawk’s account in respect of such Mexican tax assessments made prior to the spin-off date. The amount of the 
assessments could total up to approximately $170.5 million, based on exchange rates as of March 31, 2011. On September 15, 2010, 
Seahawk requested that we provide credit support for four letters of credit issued for the appeals of four of Seahawk’s tax assessments. 
The amount of the request totaled approximately $50.3 million, based on exchange rates as of March 31, 2011. On October 28, 2010, 
we provided credit support in satisfaction of this request. As of March 31, 2011, we have an accrual of $1.7 million related to this 
matter, which represents the fair value of our guarantee. Pursuant to the tax support agreement, Seahawk is required to pay us a fee 
based on the actual credit support provided. Seahawk’s quarterly fee payment due on December 31, 2010 was not made, which had the 
effect of terminating Pride’s obligation to provide further credit support under the tax support agreement. Further, on February 9, 
2011, we sent a demand letter to Seahawk which notified them of their breach of this agreement, and we requested cash-
collateralization from them for the credit support that we previously provided on their behalf, as permitted under the terms of the 
agreement. In connection with its bankruptcy filing, Seahawk is seeking to terminate its reimbursement obligations under the tax 
support agreement, and we have filed a proof of claim in Seahawk’s bankruptcy for all damages arising from or relating to Seahawk’s 
repudiation of its obligations under the tax support agreement.  
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Other  

We are routinely involved in other litigation, claims and disputes incidental to our business, which at times involve claims for 
significant monetary amounts, some of which would not be covered by insurance. In the opinion of management, none of the existing 
litigation will have a material adverse effect on our financial position, results of operations or cash flows. However, a substantial 
settlement payment or judgment in excess of our accruals could have a material adverse effect on our financial position, results of 
operations or cash flows.  

In the normal course of business with customers, vendors and others, we have entered into letters of credit and surety bonds as 
security for certain performance obligations that totaled approximately $556.0 million at March 31, 2011, including the credit support 
that we have provided for the Seahawk letters of credit. These letters of credit and surety bonds are issued under a number of facilities 
provided by several banks and other financial institutions.  

NOTE 10. RESTRUCTURING COSTS  

During the fourth quarter of 2010, we initiated a plan to open a regional headquarter for the Eastern hemisphere in the 
Netherlands and to consolidate our offices in France in order to reduce costs and improve operating efficiencies. The restructuring 
effort contemplates reallocating work to other offices, closing down one office and reducing our workforce in France. We expect the 
restructuring to be completed in the fourth quarter of 2011 and the associated costs to be paid using cash from operations.  

The total cost of this restructuring is estimated to be approximately $20 million, net of amounts recoverable under our insurance 
policies, primarily related to payments to be made under ongoing and one-time termination benefit arrangements, of which 
$0.8 million has been accrued as of March 31, 2011 and is included in accrued expenses and other current liabilities in our 
consolidated balance sheet. We are required to make estimates and assumptions in calculating restructuring accruals and the details of 
our plan are subject to the approval of a local labor inspector. To the extent our assumptions and estimates differ from actual 
termination arrangements and benefits, subsequent adjustments to the accrual and total cost estimate will be required.  

NOTE 11. SEGMENT AND OTHER INFORMATION  

We organize our reportable segments based on water depth operating capabilities of our drilling rigs. Our reportable segments 
include Deepwater, which consists of our drillships and semisubmersible rigs capable of drilling in water depths of 4,500 feet and 
greater; Midwater, which consists of our semisubmersible rigs capable of drilling in water depths of 4,499 feet or less; and 
Independent Leg Jackup, which consists of our jackup rigs capable of operating in water depths up to 300 feet. We also manage the 
drilling operations for deepwater rigs, which are included in a non-reported operating segment along with corporate costs and other 
operations. The accounting policies for our segments are the same as those described in Note 1 of our Consolidated Financial 
Statements.  
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Summarized financial information for our reportable segments are as follows:  
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    Three Months Ended   
    March 31,   
    2011     2010   
Deepwater revenues:                  

Revenues, excluding reimbursables    $ 254.9     $ 217.9   
Reimbursable revenues      4.2       2.9   
     

  
    

  
  

Total Deepwater revenues      259.1       220.8   
                   
Midwater revenues:                  

Revenues, excluding reimbursables      98.8       93.8   
Reimbursable revenues      0.5       0.4   
     

  
    

  
  

Total Midwater revenues      99.3       94.2   
                   
Independent Leg Jackups revenues:                  

Revenues, excluding reimbursables      17.0       31.4   
Reimbursable revenues      0.1       0.2   
     

  
    

  
  

Total Independent Leg Jackups revenues      17.1       31.6   
Other      18.0       16.2   
Corporate      —      —  

     
  
    

  
  

Total revenues    $ 393.5     $ 362.8   
     

  

    

  

  

                   
Earnings (loss) from continuing operations:                  
Deepwater    $ 78.3     $ 87.5   
Midwater      8.9       30.9   
Independent Leg Jackups      (7.1 )     (1.2 ) 
Other      (0.7 )     0.6   
Corporate      (37.6 )     (31.5 ) 

     
  
    

  
  

Total    $ 41.8     $ 86.3   
     

  

    

  

  

                   
Capital expenditures:                  
Deepwater    $ 456.1     $ 490.7   
Midwater      5.2       12.4   
Independent Leg Jackups      4.9       8.5   
Other      4.0       0.2   
Corporate      3.9       4.7   
Discontinued operations              0.2   

     
  
    

  
  

Total    $ 474.1     $ 516.7   
     

  

    

  

  

                   
Depreciation:                  
Deepwater    $ 30.5     $ 20.7   
Midwater      12.5       12.0   
Independent Leg Jackups      8.3       7.5   
Other      0.1       0.1   
Corporate      1.6       1.8   

     
  
    

  
  

Total    $ 53.0     $ 42.1   
     

  

    

  

  



   

We measure segment assets as property and equipment. Our total long-lived assets, net, by segment as of March 31, 2011 and 
December 31, 2010 were as follows:  

For the three months ended March 31, 2011 and 2010, we derived 87% and 98%, respectively, of our revenues from countries 
outside of the United States.  

Revenues, as a percentage of total consolidated revenues, from our customers for the three months ended March 31, 2011 and 
2010 that contributed more than 10% of total consolidated revenues were as follows:  

NOTE 12. OTHER SUPPLEMENTAL INFORMATION  

Supplemental cash flows and non-cash transactions were as follows:  
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    March 31,     December 31,   
    2011     2010   
Total long-lived assets:                  
Deepwater    $ 5,245.0     $ 4,826.7   
Midwater      709.0       716.3   
Independent Leg Jackups      261.3       266.5   
Other      22.2       19.0   
Corporate      135.6       132.7   
     

  
    

  
  

Total    $ 6,373.1     $ 5,961.2   
     

  

    

  

  

                  
    Three Months Ended   
    March 31,   
    2011     2010   
Petroleos Brasileiro S.A.      37 %     39 % 
BP America and affiliates      18 %     12 % 
Total S.A.      16 %     18 % 
OGX Petróleo e Gás Ltda      13 %     9 % 

                  
    Three Months Ended   
    March 31,   
    2011     2010   
Decrease (increase) in:                  

Trade receivables    $ (91.4 )   $ (10.0 ) 
Other current assets      15.0       54.3   
Other assets      (1.2 )     12.7   

Increase (decrease) in:                  
Accounts payable      12.2       (10.0 ) 
Accrued expenses      (25.0 )     (51.0 ) 
Other liabilities      1.9       (7.3 ) 
     

  
    

  
  

Net effect of changes in operating accounts    $ (88.5 )   $ (11.3 ) 
     

  

    

  

  

                   
Cash paid during the year for:                  

Interest    $ 47.5     $ 20.7   
Income taxes      6.9       6.7   

Change in capital expenditures in accounts payable      (13.5 )     (10.2 ) 



   

NOTE 13. MERGER WITH ENSCO  

On February 6, 2011, we entered into a merger agreement with Ensco plc and two of its subsidiaries. Pursuant to the merger 
agreement and subject to the conditions provided in the agreement, we will merge with one of the subsidiaries and become an indirect, 
wholly owned subsidiary of Ensco. The combination will create the industry’s second-largest mobile offshore drilling fleet. On 
March 1, 2011, we entered into an amendment to the merger agreement, which revised the certification, exchange and settlement 
procedures under the merger agreement.  

As a result of the merger, each outstanding share of our common stock (other than shares of our common stock held by us, Ensco 
or any of our respective wholly owned subsidiaries (which will be cancelled as a result of the merger), those shares with respect to 
which appraisal rights under Delaware law are properly exercised and not withdrawn and other shares held by certain U.K. residents if 
determined by Ensco) will be converted into the right to receive $15.60 in cash and 0.4778 American depositary shares, representing 
Class A ordinary shares of Ensco. Under certain circumstances, UK residents may receive all cash consideration as a result of 
compliance with legal requirements.  

NOTE 14. SUBSEQUENT EVENTS  

We have evaluated subsequent events through the issuance date of the unaudited consolidated financial statements and 
determined that there are no such events that require disclosure in this filing.  
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Exhibit 99.2 

UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL ST ATEMENTS  

     On February 6, 2011, Ensco and Pride entered into a merger agreement pursuant to which, subject to the conditions set forth therein, a 
wholly-owned subsidiary of Ensco will merge with and into Pride, with Pride as the surviving entity and an indirect, wholly-owned subsidiary 
of Ensco. Pursuant to the merger agreement, at closing each outstanding share of Pride’s common stock will be converted into the right to 
receive $15.60 in cash and 0.4778 Ensco ADSs. Under certain circumstances, UK residents may receive all cash consideration as a result of 
compliance with legal requirements. The merger will be accounted for using the acquisition method of accounting with Ensco identified as the 
acquirer. Under the acquisition method of accounting, Ensco will record all assets acquired and liabilities assumed at their respective 
acquisition-date fair values at the effective time of closing.  

Basis of Pro Forma Presentation  

     The following unaudited pro forma condensed combined financial statements and related notes combine the historical consolidated balance 
sheet and statements of income of Ensco and of Pride. The pro forma balance sheet gives effect to the merger as if it had occurred on March 31, 
2011. The pro forma statements of income for the three-month period ended March 31, 2011 and for the year ended December 31, 2010 give 
effect to the merger as if the merger had occurred on January 1, 2010. The pro forma statements of income for the three-month period ended 
March 31, 2011 and for the year ended December 31, 2010 were prepared by combining Ensco’s historical consolidated statements of income 
and Pride’s historical consolidated statements of income for the respective periods.  

     The unaudited pro forma condensed combined financial statements are provided for illustrative purposes only and are not intended to 
represent or be indicative of the consolidated results of operations or financial position of the combined company that would have been 
recorded had the merger been completed as of the dates presented and should not be taken as representative of future results of operations or 
financial position of the combined company. The unaudited pro forma condensed combined financial statements do not reflect the impacts of 
any potential operational efficiencies, cost savings or economies of scale that Ensco may achieve with respect to the combined operations of 
Ensco and Pride. Additionally, the pro forma statements of income do not include non-recurring charges or credits and the related tax effects 
which result directly from the transaction. Furthermore, certain reclassifications have been made to Pride’s historical financial statements 
presented herein to conform to Ensco’s historical presentation.  

     The unaudited pro forma condensed combined financial statements reflect the estimated merger consideration expected to be transferred, 
which does not purport to represent what the actual merger consideration transferred will be at the effective time of the closing. In accordance 
with FASB ASC Topic 805, Business Combinations, as amended (“FASB ASC Topic 805”), the fair value of equity securities issued as part of 
the consideration transferred will be measured on the closing date of the merger at the then-current market price. Ensco has estimated the total 
consideration expected to be issued and paid in the merger to be approximately $7.5 billion, consisting of approximately $2.8 billion to be paid 
in cash, approximately $4.7 billion to be paid through the issuance and delivery of approximately 86 million Ensco ADSs valued at the May 4, 
2011 closing share price of $54.77 per share and the estimated fair value of $29 million of Pride employee stock options assumed by Ensco, 
based on the assumption that no Pride employee stock options are exercised prior to the merger closing.  

     The cash portion of the merger consideration is expected to be financed through existing cash and cash equivalents, including proceeds from 
the issuance in a public offering on March 17, 2011 of $1.0 billion aggregate principal amount of 3.25% senior notes due 2016 and $1.5 billion 
aggregate principal amount of 4.70% senior notes due 2021, which are collectively referred to as the “senior notes,” and additional short-term 
debt financing. Pro forma interest expense assumes the proceeds from the senior notes were outstanding during the first quarter of 2011 and full 
year 2010, in addition to anticipated short-term debt financing outstanding for the same periods with an estimated average interest rate of 0.5%. 
A 0.125% change in the estimated interest rate would have a nominal corresponding effect on interest expense for the quarter ended March 31, 
2011 and for the year ended December 31, 2010.  
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     Under FASB ASC Topic 805, acquisition-related transaction costs (i.e. advisory, legal, valuation and other professional fees) are not 
included as a component of consideration transferred but are accounted for as expenses in the periods in which the costs are incurred. Ensco 
estimates that advisory, legal, valuation, and other professional fees and expenses (including amounts incurred as of March 31, 2011) will total 
approximately $31 million, debt issuance costs will total approximately $25 million, ADS issuance costs will total approximately $70 million 
and change in control severance for certain Pride employees will total approximately $44 million. Professional fees and expenses incurred by 
Pride related to the transaction (including amounts incurred as of March 31, 2011) are estimated to total approximately $52 million. Moreover, 
retention awards in the form of non-vested shares were granted in February 2011 to officers and certain key employees of Ensco with a total 
grant-date fair value of $22 million. This amount will be recognized as compensation expense on a straight-line basis over a three-year period, 
the non-recurring effect of which is not included in the unaudited pro forma condensed combined financial statements. After closing, Ensco 
expects to incur additional charges and expenses related to restructuring and integrating the operations of Pride and Ensco, the amount of which 
has not yet been determined.  

     As of the date of the unaudited pro forma condensed combined financial statements, the assets and liabilities of Pride are recorded at their 
preliminary estimated fair values at the assumed date of completion of the merger, with the excess of the purchase price over the sum of these 
fair values recorded as goodwill. The preliminary estimates of fair values are subject to change based on the fair values and the final valuations 
that will be determined as of the closing date of the merger. Actual results will differ from this unaudited pro forma condensed combined 
financial information once Ensco has determined the final merger consideration and completed the detailed valuation analysis and calculations 
necessary to finalize the required purchase price allocations. Accordingly, the final allocations of merger consideration and their effects on its 
results of operations may differ materially from the preliminary allocations and unaudited pro forma combined amounts included herein.  

     The unaudited pro forma condensed combined financial statements do not constitute statutory accounts required by the U.K. Companies Act 
2006, which for the year ended December 31, 2010 were prepared in accordance with generally accepted accounting principles in the U.K. and 
were delivered to the Registrar of Companies in the U.K. The U.K. statutory accounts included an unqualified auditor’s report, which did not 
contain any references to matters to which the auditors drew attention by way of emphasis without qualifying the report or any statements 
under Sections 498(2) or 498(3) of the U.K. Companies Act 2006.  

     The unaudited pro forma condensed combined financial statements should be read in conjunction with the historical consolidated financial 
statements and accompanying notes contained in the Ensco and Pride Annual Reports on Form 10-K and Quarterly Reports on Form 10-Q.  
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ENSCO PLC AND SUBSIDIARIES  
UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEE T  

AS OF MARCH 31, 2011  

See Notes to Unaudited Pro Forma Condensed Combined Financial Statements  
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    Ensco   Pride   Pro Forma   Pro Forma         
    Historical   Historical   Adjustments   Combined         

ASSETS                                          
CURRENT ASSETS                                          

Cash and cash equivalents    $ 3,432     $ 46     $ (2,513 )(a)   $ 965           
Accounts receivable, net      269       341       —      610           
Other      184       77       62 (b)     323           

  

Total current assets      3,885       464       (2,451 )     1,898           
  

                                           
PROPERTY AND EQUIPMENT, NET      5,259       6,373       309 (c)     11,941           
                                           
GOODWILL AND OTHER INTANGIBLE ASSETS      336       10       3,242 (d)     3,588           
                                           
OTHER ASSETS, NET      185       79       (49 )(e)     215           
  

     $ 9,665     $ 6,926     $ 1,051     $ 17,642           
  

                                           
LIABILITIES AND SHAREHOLDERS ’  EQUITY                                          

                                           
CURRENT LIABILITIES                                          

Accounts payable and accrued liabilities and other    $ 452     $ 323     $ 187 (f)   $ 962           
Short-term debt      2,463       —      (2,163 )(g)     300           
Current maturities of long-term debt      17       30       —      47           

  

Total current liabilities      2,932       353       (1,976 )     1,309           
  

                                           
LONG-TERM DEBT      240       1,826       2,812 (h)     4,878           
                                           
DEFERRED INCOME TAXES      350       66       (91) (i)     325           
                                           
OTHER LIABILITIES      151       102       275 (j)     528           
                                           
TOTAL EQUITY      5,992       4,579       31 (k)     10,602           
  

                                           
     $ 9,665     $ 6,926     $ 1,051     $ 17,642           
  



   

ENSCO PLC AND SUBSIDIARIES  
UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF  INCOME  

FOR THE THREE-MONTH PERIOD ENDED MARCH 31, 2011  

See Notes to Unaudited Pro Forma Condensed Combined Financial Statements  
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    Ensco   Pride   Pro Forma   Pro Forma                 
    Historical   Historical   Adjustments   Combined                 
OPERATING REVENUES    $ 362     $ 394     $ (2 )(l)   $ 754                   
                                                   
OPERATING EXPENSES                                                  

Contract drilling (exclusive of depreciation)      192       263       —      455                   
Depreciation      59       53       8 (m)     120                   
General and administrative      30       36       —      66                   

  

       281       352       8       641                   
  

                                                   
OPERATING INCOME      81       42       (10 )     113                   
                                                   
OTHER INCOME (EXPENSE), NET      2       (8 )     (14 )(n)     (20 )                 
  

                                                   
INCOME FROM CONTINUING OPERATIONS BEFORE INCOME 

TAXES      83       34       (24 )     93                   
                                                   
PROVISION FOR INCOME TAXES      17       3       (6 )(o)     14                   
  

                                                   
INCOME FROM CONTINUING OPERATIONS    $ 66     $ 31     $ (18 )   $ 79                   
  

                                                   
INCOME FROM CONTINUING OPERATIONS ATTRIBUTABLE 

TO ENSCO SHARES    $ 64             $ —(p)   $ 76                   
                                                   
EARNINGS PER SHARE FROM CONTINUING OPERATIONS:                                                  
Basic    $ .45     $ .17     $ —(q)   $ .34                   
Diluted    $ .45     $ .17     $ —(q)   $ .34                   
                                                   
WEIGHTED-AVERAGE SHARES OUTSTANDING:                                                  
Basic      141       177       86 (r)     227                   
Diluted      141       178       87 (r)     228                   



   

ENSCO PLC AND SUBSIDIARIES  
UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF  INCOME  

FOR THE YEAR ENDED DECEMBER 31, 2010  

See Notes to Unaudited Pro Forma Condensed Combined Financial Statements  
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    Ensco   Pride   Pro Forma   Pro Forma                 
    Historical   Historical   Adjustments   Combined                 
OPERATING REVENUES    $ 1,697     $ 1,460     $ 23 (l)   $ 3,180                   
                                                   
OPERATING EXPENSES                                                  

Contract drilling (exclusive of depreciation)      768       897       —      1,665                   
Depreciation      216       184       38 (m)     438                   
General and administrative      86       104       —      190                   

  

       1,070       1,185       38       2,293                   
  

                                                   
OPERATING INCOME      627       275       (15 )     887                   
                                                   
OTHER INCOME (EXPENSE), NET      18       (23 )     (27 )(n)     (32 )                 
  

                                                   
INCOME FROM CONTINUING OPERATIONS BEFORE INCOME 

TAXES      645       252       (42 )     855                   
                                                   
PROVISION FOR INCOME TAXES      96       9       (1 )(o)     104                   
  

                                                   
INCOME FROM CONTINUING OPERATIONS    $ 549     $ 243     $ (41 )   $ 751                   
  

                                                   
INCOME FROM CONTINUING OPERATIONS ATTRIBUTABLE 

TO ENSCO SHARES    $ 535     $ —    $ —(p)   $ 739                   
                                                   
EARNINGS PER SHARE FROM CONTINUING OPERATIONS:                                                  
Basic    $ 3.80     $ 1.37     $ —(q)   $ 3.26                   
Diluted    $ 3.80     $ 1.37     $ —(q)   $ 3.25                   
                                                   
WEIGHTED-AVERAGE SHARES OUTSTANDING:                                                  
Basic      141       176       86 (r)     227                   
Diluted      141       176       86 (r)     227                   



   

ENSCO PLC AND SUBSIDIARIES  
NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED  

FINANCIAL STATEMENTS  

Note 1. Basis of Presentation  

     The unaudited pro forma condensed combined consolidated financial statements were prepared in accordance with Securities and Exchange 
Commission Regulation S-X Article 11, using the acquisition method of accounting in accordance with FASB ASC Topic 805 and are based 
on the historical financial statements of Ensco and Pride as of and for the three-month period ended March 31, 2011 and for the year ended 
December 31, 2010 after giving effect to the consideration paid by Ensco to consummate the merger and related financing, as well as pro forma 
adjustments.  

     FASB ASC Topic 805 requires, among others, that most assets acquired and liabilities assumed be recognized at their fair values, as 
determined in accordance with FASB ASC Topic 820, Fair Value Measurements (“FASB ASC Topic 820”), as of the acquisition date. In 
addition, FASB ASC Topic 805 establishes that the consideration transferred be measured at the closing date of the acquisition at the then-
current market price, which may be different than the amount of consideration disclosed in these unaudited pro forma condensed combined 
consolidated financial statements.  

     FASB ASC Topic 820 defines the term “fair value” and sets forth the valuation requirements for any asset or liability measured at fair value 
and specifies a hierarchy of valuation techniques based on the nature of the inputs used to develop the fair value measures. Fair value is defined 
by FASB ASC Topic 820 as “the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between 
market participants at the measurement date.” This is an exit price concept for the valuation of the asset or liability and market participants are 
assumed to be buyers and sellers in the principal (or the most advantageous) market for the asset or liability. Fair value measurements for an 
asset assume the highest and best use by these market participants. As a result of these standards, Ensco may be required to record assets which 
are not intended to be used or sold and/or to value assets at fair value measures that do not reflect Ensco’s intended use of those assets. Many of 
these fair value measurements can be highly subjective, and it is also possible that other professionals, applying reasonable judgment to the 
same facts and circumstances, could develop and support a range of alternative estimated amounts.  

     Under the acquisition method of accounting, the assets acquired and liabilities assumed will be recorded as of the completion of the 
acquisition, primarily at their respective fair values and added to those of Ensco. Financial statements and reported results of operations of 
Ensco issued after completion of the acquisition will reflect these values, but will not be retroactively restated to reflect the historical financial 
position or results of operations of Pride.  

     Under FASB ASC Topic 805, acquisition-related transaction costs ( i.e., advisory, legal, valuation and other professional fees) and certain 
acquisition-related restructuring charges impacting the target company are expensed in the period in which the costs are incurred.  

Note 2. Accounting Policies  

     The unaudited pro forma financial information has been compiled in a manner consistent with the accounting policies of Ensco. Certain 
reclassifications have been made to Pride’s historical financial statements presented herein to conform to Ensco’s historical presentation.  

Note 3. Estimated Merger Consideration and Allocation  

     The estimated merger consideration is expected to total approximately $7.5 billion based on Ensco’s share price of $54.77, which is the 
closing price of Ensco ADSs traded on the New York Stock Exchange on May 4, 2011 assuming no exercise of any options to purchase Pride 
common stock prior to completion of the merger and that all  
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such options are assumed by Ensco. The value of the merger consideration will fluctuate based upon changes in the price of shares of Ensco 
and the number of Pride common shares and options outstanding at the closing date.  

     The following table summarizes the components of the estimated merger consideration (dollars in millions, except per share amounts):  

     The cash portion of the merger consideration is expected to be financed through existing cash and cash equivalents, including proceeds from 
Ensco’s issuance in a public offering on March 17, 2011 of $1.0 billion aggregate principal amount of 3.25% senior notes due 2016 and 
$1.5 billion aggregate principal amount of 4.70% senior notes due 2021, and additional short-term debt financing.  

     The table below illustrates the potential impact to the estimated merger consideration payable resulting from a 10% increase or decrease in 
Ensco’s share price as of May 4, 2011 of $54.77. For the purpose of this calculation, the total number of shares has been assumed to be the 
same as in the table above (in millions).  

     The estimated goodwill included in the pro forma adjustments is calculated as the difference between the estimated merger consideration 
expected to be transferred and the estimated fair values assigned to the assets acquired and liabilities assumed. The following table summarizes 
the estimated goodwill calculation as of March 31, 2011 (in millions):  

     This preliminary allocation of the merger consideration is based upon management’s estimates, judgments and assumptions. These 
estimates, judgments and assumptions are subject to change upon final valuation and should be treated as preliminary values. The final 
allocation of consideration will include changes in (1) Ensco’s share price, (2) estimated fair values of property and equipment, (3) allocations 
to intangible assets and liabilities and (4) other assets and liabilities. Therefore, actual results may differ once Ensco has determined the final 
merger consideration and completed the detailed valuation analysis and calculations necessary to finalize the required purchase price 
allocations. Accordingly, the final allocations of merger consideration, which will be determined  
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Estimated share consideration payable upon closing:          
180 million outstanding shares of Pride common stock converted to 86 million of Ensco ADSs using the exchange ratio of 

0.4778 and valued at $54.77 per share    $ 4,710   
Estimated cash consideration payable upon closing:          
180 million outstanding shares of Pride common stock at $15.60 per share      2,808   
Estimated fair value of 3 million vested Pride employee stock options assumed by Ensco      29   
  

Merger consideration    $ 7,547   
  

                  
    10% increase   10% decrease 
    in Ensco   in Ensco 
    share price   share price 
                   
Share consideration    $ 5,181     $ 4,239   
Cash consideration      2,808       2,808   
Pride employee stock option consideration      29       30   
  

Merger consideration    $ 8,018     $ 7,077   
  

Goodwill    $ 3,326     $ 2,384   
  

          
Current assets    $ 525   
Noncurrent assets      7,104   
  

Total assets acquired      7,629   
Liabilities assumed      (2,937 ) 
  

Net assets acquired      4,692   
Less: Estimated merger consideration      (7,547 ) 
  

Estimated goodwill    $ 2,855   
  



   

subsequent to the closing of the merger, may differ materially from the estimated allocations and unaudited pro forma combined amounts 
included herein.  

Note 4. Pro Forma Adjustments  

     (a) Cash and cash equivalents — Represents the pro forma adjustments to cash and cash equivalents as follows (in millions):  

     (b) Other current assets — Represents the pro forma adjustments to record the estimated fair value of other current assets as follows (in 
millions):  

     The pro forma adjustment to record the estimated fair value of inventory arises from a difference in Ensco’s and Pride’s accounting policy. 
Inventory consists of consumable parts and supplies maintained on drilling rigs for use in operations and generally is comprised of items of low 
per unit cost and high reorder frequency. The pro forma adjustment to record the estimated fair value of inventory reflects Ensco’s estimate of 
the fair value of consumable parts and supplies maintained on Pride’s drilling rigs for use in their operations. Ensco recognizes inventory for 
consumable parts and supplies when purchased and subsequently expenses the inventory when consumed on the drilling rig. Pride has stated its 
policy is to recognize an expense for consumable parts and supplies as a period cost when received for use on the drilling rig and, therefore, 
Pride’s historical financial statements do not include an inventory balance.  

     The pro forma adjustment for the elimination of Pride historical deferred expenses associated with contract drilling primarily relates to 
deferred mobilization costs. Costs incurred for the mobilization of equipment and personnel prior to the commencement of drilling services are 
deferred and subsequently amortized by Pride over the term of the related drilling contract. These deferred costs provide no future economic 
benefit to Ensco.  

     (c) Property and equipment, net — Represents the pro forma adjustments to historical amounts to record the estimated fair value of property 
and equipment.  

     (d) Goodwill and other intangible assets — Represents the pro forma adjustments to record the estimated fair value of goodwill and other 
intangible assets as follows (in millions):  

     The pro forma adjustment to record the estimated fair value of Pride drilling contracts represents the intangible assets recognized for firm 
drilling contracts in place at the pro forma balance sheet date that have favorable contract terms as compared to current market day rates for 
comparable drilling rigs. The various factors considered in the pro forma adjustment are (1) the contracted day rate for each contract, (2) the 
remaining term of each contract, (3) the rig class and (4) the market conditions for each respective rig class at the pro forma balance sheet date. 
The intangible assets are calculated based on the present value of the difference in cash inflows over the remaining contract term as compared 
to a hypothetical contract with the same remaining term at an estimated current market day rate using a risk-adjusted discount rate and an 
estimated effective income tax rate. The calculated  
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Cash provided by financing, net of debt issuance costs    $ 295   
Cash paid to Pride shareholders      (2,808 ) 
  

     $ (2,513 ) 
  

          
Estimated fair value of inventory    $ 78   
Deferred tax effect of certain pro forma adjustments      16   
Elimination of Pride historical debt issuance costs      (4 ) 
Elimination of Pride historical deferred expenses related to contract drilling      (28 ) 
  

     $ 62   
  

          
Estimated goodwill    $ 2,855   
Estimated fair value of Pride drilling contracts      385   
Estimated fair value of Pride operating leases      2   
  

     $ 3,242   
  



   

amount is subject to change based on contract positions and market conditions at the closing date of the merger. This balance will be amortized 
to operating revenues over the respective remaining contract terms on a straight-line basis.  

     (e) Other assets, net — Represents the pro forma adjustments to record the estimated fair value of other assets as follows (in millions):  

     The pro forma adjustment for the elimination of Pride historical deferred costs associated with contract drilling primarily relates to deferred 
mobilization costs and deferred regulatory inspection costs. Costs incurred for the mobilization of equipment and personnel prior to the 
commencement of drilling services are deferred and subsequently amortized by Pride over the term of the related drilling contract. Deferred 
regulatory inspection costs are related to periodic inspections and surveys of each drilling rig’s condition. Deferred regulatory inspection costs 
are deferred and amortized by Pride over the corresponding inspection periods. These deferred costs provide no future economic benefit to 
Ensco.  

     (f) Accounts payable and accrued liabilities and other — Represents the pro forma adjustments to record the estimated fair value of current 
liabilities associated with the merger as follows (in millions):  

     The pro forma adjustment for the estimated fair value of Pride drillship construction contracts relates to an unfavorable construction contract 
liability recorded as a result of comparing the firm obligations for the remaining construction of one Pride drillship as of March 31, 2011 to 
current market rates for the construction of a similar design drilling rig. The unfavorable construction contract liability is calculated based on 
the present value of the difference in cash outflows for the remaining contractual payments as compared to a hypothetical contract with the 
same remaining contractual payments at current market rates using a risk-adjusted discount rate and estimated effective income tax rate.  

     The pro forma adjustment for change in control provisions in Pride benefit plans relates to the additional liability that will be incurred upon 
a change in control for benefits payable to certain executive officers of Pride as a result of pre-existing employee arrangements. These benefits 
include estimated cash severance payments under pre-existing employee arrangements and other severance benefits, including SERP and tax 
gross-up payments assuming the transaction occurred on March 31, 2011.  

     (g) Short-term debt — Represents the reclassification of our senior notes as long-term debt and the pro forma adjustment to record Ensco’s 
estimated short-term debt financing associated with the merger as follows (in millions):  
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Deferral of estimated Ensco debt issuance costs    $ 5   
Elimination of Pride historical debt issuance costs      (17 ) 
Elimination of Pride historical deferred expenses related to contract drilling      (37 ) 
  

     $ (49 ) 
  

          
Estimated fair value of Pride drillship construction contracts    $ 47   
Estimated ADS issuance costs      70   
Estimated Pride transaction costs      44   
Change in control provisions on Pride benefit plans      44   
Estimated Ensco transaction costs      15   
Elimination of Pride historical deferred revenues      (33 ) 
  

     $ 187   
  

          
Reclassification of Ensco’s senior notes as long-term debt    $ (2,463 ) 
Estimated Ensco short-term debt financing      300   
  

     $ (2,163 ) 
  



   

     Due to certain respective mandatory redemption features, the senior notes were classified as short-term debt on Ensco’s historical condensed 
consolidated balance sheet as of March 31, 2011. The balance would have been reclassified as long-term debt had the merger been 
consummated as of March 31, 2011.  

     (h) Long-term debt — Represents the reclassification of our senior notes as long-term debt and the pro forma adjustments to adjust Pride’s 
debt to its estimated fair value as follows (in millions):  

     Due to certain respective mandatory redemption features, the senior notes were classified as short-term debt on Ensco’s historical condensed 
consolidated balance sheet as of March 31, 2011. The balance would have been reclassified as long-term debt had the merger been 
consummated as of March 31, 2011.  

     The pro forma adjustment to adjust Pride’s debt to its estimated fair value was based on quoted market prices for Pride’s publicly traded 
debt and an income approach valuation model for Pride’s non-publicly traded debt.  

     (i) Deferred income tax liabilities — Represents the pro forma adjustment to record the estimated incremental deferred income taxes, which 
reflects the tax effect of the difference between the preliminary fair value of Pride’s assets, other than goodwill, and liabilities recorded under 
the acquisition method of accounting and the carryover tax basis of those assets and liabilities.  

     (j) Other liabilities — Represents the pro forma adjustments to record the estimated fair value of other liabilities as follows (in millions):  

     The pro forma adjustment to record the estimated fair value of Pride drilling contracts represents the intangible liabilities recognized for 
firm drilling contracts in place at the pro forma balance sheet date that have unfavorable contract terms as compared to current market day rates 
for comparable drilling rigs. The various factors considered in the pro forma adjustment are (1) the contracted day rate for each contract, (2) the 
remaining term of each contract, (3) the rig class and (4) the market conditions for each respective rig class at the pro forma balance sheet date. 
The intangible liabilities are calculated based on the present value of the difference in cash inflows over the remaining contract term as 
compared to a hypothetical contract with the same remaining term at an estimated current market day rate using a risk-adjusted discount rate 
and an estimated effective income tax rate. The calculated amount is subject to change based on contract positions and market conditions at the 
closing date of the merger. This balance will be amortized to operating revenues over the respective remaining contract terms on a straight-line 
basis.  

     (k) Total equity — Represents the pro forma adjustments as follows (in millions):  

     (l) Operating revenues — Represents the pro forma adjustments for the amortization of intangible assets and liabilities associated with the 
estimated fair value of Pride drilling contracts.  
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Reclassification of Ensco’s senior notes as long-term debt    $ 2,463   
Estimated fair value of Pride debt      349   
  

     $ 2,812   
  

          
Estimated fair value of Pride drilling contracts    $ 290   
Elimination of Pride historical deferred revenues      (15 ) 
  

     $ 275   
  

          
Ensco share consideration recorded as capital in excess of par value    $ 4,701   
Estimated ADS issuance costs      (70 ) 
Estimated fair value of Pride employee stock options assumed      29   
Ensco shares issued as part of the merger consideration, par value      9   
Estimated Ensco transaction costs      (15 ) 
Estimated Pride transaction costs      (44 ) 
Elimination of Pride’s historical shareholders’  equity      (4,579 ) 
  

     $ 31   
  



   

     (m) Depreciation — Represents the pro forma adjustments for depreciation of Pride’s property and equipment. Pride’s property and 
equipment consists primarily of drilling rigs and related equipment. The pro forma depreciation adjustments relate to the pro forma adjustment 
to record the estimated fair value of Pride’s drilling rigs and related equipment after conforming depreciable lives and salvage values and 
computing depreciation using the straight-line method. Ensco estimated remaining useful lives for Pride’s drilling rigs ranged from 10 to 35 
years based on original estimated useful lives of 30 to 35 years.  

     (n) Other income (expense), net — Represents the pro forma adjustments for incremental interest expense incurred on the estimated 
financing to be obtained by Ensco to fund the merger for the quarter ended March 31, 2011 and for the year ended December 31, 2010 as 
follows (in millions):  

     The pro forma adjustment for incremental interest expense incurred assumes the proceeds from Ensco’s senior notes were outstanding 
during the first quarter of 2011 and full year 2010, in addition to anticipated short-term debt financing outstanding for the same periods with an 
estimated average interest rate of 0.5%. A 0.125% change in the estimated interest rate would have a nominal corresponding effect on interest 
expense for the quarter ended March 31, 2011 and for the year ended December 31, 2010.  

     (o) Provision for income taxes — Represents the incremental income tax provision associated with Ensco’s pro forma adjustments.  

     (p) The following is a reconciliation of pro forma income from continuing operations attributable to Ensco shares for the quarter ended 
March 31, 2011 and for the year ended December 31, 2010 (in millions):  

     (q) Earnings per share — Pro forma adjustments to reflect the effect of Ensco ADSs issued to Pride stockholders in connection with the 
merger.  

     (r) Weighted-average shares outstanding — Represents pro forma adjustments for the quarter ended March 31, 2011 and for the year ended 
December 31, 2010 as follows (in millions):  
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    2011   2010 
                   
Incremental interest expense on Ensco debt financing    $ (17 )   $ (105 ) 
Amortization of Ensco debt issuance costs, discounts and other      (5 )     (19 ) 
Amortization of fair value adjustment to Pride’s debt      8       30   
Assumed additional interest capitalized      —      67   
  

     $ (14 )   $ (27 ) 
  

                  
    2011   2010 
                   
Pro forma income from continuing operations    $ 79     $ 751   
Pro forma income from continuing operations attributable to non-vested shares      (2 )     (6 ) 
Pro forma income from continuing operations attributable to noncontrolling interests      (1 )     (6 ) 
  

     $ 76     $ 739   
  

                  
    2011   2010 
                   
Ensco historical weighted-average shares outstanding — basic      141       141   
ADSs issued to Pride shareholders      86       86   
  

Pro forma weighted-average shares outstanding — basic      227       227   
  

Ensco historical weighted-average shares outstanding — diluted      141       141   
ADSs issued to Pride shareholders and dilutive effect of options assumed in connection with the merger      87       86   
  

Pro forma weighted-average shares outstanding — diluted      228       227   
  


