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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM S-8
REGISTRATION STATEMENT

UNDER
THE SECURITIESACT OF 1933

PACIFIC DRILLING S.A.

(Exact name of registrant as specified in its chaer)

Grand Duchy of Luxembourg Not Applicable
(State or other jurisdiction of (LR.S. Employer
incorporation or organization) Identification No.)

8-10 Avenue de la Gare
L-1610 Luxembourg

(Address of Registrant’s principal executive office)

PACIFIC DRILLING S.A. 2011 OMNIBUS STOCK INCENTIVE PLAN, AS AMENDED AND RESTATED
(Full title of the plan)

Kinga E. Doris
Vice President, General Counsel and Secretary
3050 Post Oak Blvd., Suite 1500
Houston, Texas 77056
1 (832) 255-0519
(Name, address, and telephone number, including asecode, of agent for service)

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, m-accelerated filer, or a smaller reporting
company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportirmmpany” in Rule 12b-2 of the Securities
Exchange Act of 1934, as amended (the “Exchang®.Act

Large accelerated fili [ Accelerated filel

Non-accelerated file [0 (Do not check if smaller reporting compal Smaller Reporting Compar O




CALCULATION OF REGISTRATION FEE

Proposed Proposed
Amount maximum maximum
Title of securities to be offering price aggregate Amount of
Name of Plan to be registered registered (1) per share (2) offering price (2) registration fee

Pacific Drilling S.A. 2011 Omnibus
Stock Incentive Plan, as amended and
restatec Common Stock, $0.01 par val 8,670,000 shar $10.89 $94,416,30( $12,160.82

(1) Pursuantto Rule 416(a) under the SecuritigsoAt933, as amended (the “Securities Act”), tieigistration statement shall also cover
any additional shares of common stock that becaswgable under the Pacific Drilling S.A. 2011 Omsil8tock Incentive Plan, as
amended being registered pursuant to this regmtratatement by reason of any stock dividend ksgptit, recapitalization or any other
similar transaction effected without the receiptohsideration which results in an increase innilmaber of the registrant’s outstanding
shares of common stoc

(2) Estimated solely for the purpose of calculatingrémstration fee pursuant to Rule 457(c) and ({gew the Securities Act. The propo:
maximum offering price per share, proposed maxinaggregate offering price, and amount of registretée are each based upon the
average of the high and low prices of the CommatlSof the registrant as reported on the New YddclSExchange on March 3,
2014.




PART |
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTU S

Pacific Drilling S.A. (the “Registrant”) filed a gistration statement on Form S-8 (Registration 388-180485) with the Securities and
Exchange Commission (the “Commission”) on MarchZ@,2 (the “Prior Registration Statement”) registgithe issuance of 7,200,000
shares of the Registrant's Common Stock under &P Drilling S.A. 2011 Omnibus Stock IncentivéaR (the “Plan”). The contents of the
Prior Registration Statement are incorporated hdygireference.

On March 4, 2014, the board of directors of theiReant approved an amendment and restatemeng ¢fltn that increased the total
number of shares of the Registrant's Common Stoakrhay be utilized for awards pursuant to the fiam 7,200,000 to 15,870,000.

This registration statement is being filed in ademce with General Instruction E to Form S-8 fer plurpose of registering the issuance
of an additional 8,670,000 shares of the Regisg@wmmon Stock under the Plan.

PART Il
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3 Incorporation of Documents by Reference

Except to the extent that information is deemedifiired and not filed pursuant to securities lawsragulations, the Registrant
hereby incorporates by reference into this RegistiéStatement the following documents:

(8) The Registrars Annual Report on Form -F (File No. 00-35345) filed with the Commission on March 4, 20

(b) All other reports filed pursuant to Sectiond)3¢r 15(d) of the Exchange Act since the end effigcal year covered
by the document referred to in (a) above;

(c) The description of the Registrant's Common Etpar value $0.01 per share contained in the Ragiss
Registration Statement on Form F-1 (File No. 3337I74), originally filed with the Commission on Nawber 7,
2011, pursuant to Section 12(b) of the ExchangeiActuding any amendment or report filed for thepose of
updating such descriptio



Except to the extent that information is deemedifiired and not filed pursuant to securities lawsragulations, all documents
filed by the Registrant pursuant to Sections 13(3j¢), 14 and 15(d) of the Exchange Act and glbrts on Form 6-K subsequent to the date
hereof and prior to the filing of a post-effectamendment that indicates that all securities offér@ve been sold or that deregisters all
securities then remaining unsold shall also be @ektm be incorporated by reference herein and o fiert hereof from the dates of filing of
such documents. Any statement contained in a dostimeorporated or deemed to be incorporated bgreeice herein shall be deemed to be
modified or superseded for purposes of this Regisin Statement to the extent that a statemenauted herein or in any other subsequently
filed document which also is or is deemed to berporated by reference herein modifies or supessedeh statement. Any statement so
modified or superseded shall not be deemed, exxepb modified or superseded, to constitute agbainis Registration Statement.

Item 8. Exhibits.

Unless otherwise indicated below as being incotedrly reference to another filing of the Registraith the Commission, each
of the following exhibits is filed herewith:

Exhibit
Numbe Descriptiot
4.1 Amended and Restated Articles of Association offRaPrilling, S.A. (incorporated by reference txlibit 3.2 to the
Registrar’s Form I-1 Registration Statement (File No. :-177774), filed on November 7, 201
4.2* Pacific Drilling S.A.2011 Omnibus Stock IncentiviaR, as amended and restal
4.3 Form of Pacific Drilling S.A. 2011 Omnibus Stockcentive Plan Notice of Substitution of Stock Opsiand Stock Option

Grant and Stock Option Agreement (incorporateddfgrence to Exhibit 4.3 to the Registrant’s Fori@ Begistration
Statement (File No. 3:-180485), filed on March 30, 201:

4.4 Form of Pacific Drilling S.A. 2011 Omnibus Stoclcentive Plan Notice of Stock Option Grant and StOgkion Agreement
(incorporated by reference to Exhibit 4.4 to thgiReant's Form S-8 Registration Statement (File BRB-180485), filed on
March 30, 2012)

4.5 Form of Pacific Drilling S.A. 2011 Omnibus Stoclcentive Plan Notice of Restricted Stock Unit Gramtl Restricted Stock
Unit Agreement (incorporated by reference to Exttdlb to the Registrant’'s Form S-8 Registratiortesteent (File No. 333-
180485), filed on March 30, 201:

4.6* Form of Pacific Drilling S.A. 2011 Omnibus Stockcentive Plan Notice of Restricted Stock Unit Grdditector Award) and
Restricted Stock Unit Agreemel

4.7* Form of Pacific Drilling S.A. 2011 Omnibus Stoclcentive Plan Notice of Restricted Stock Unit Grditecutive Award) an
Restricted Stock Unit Agreeme!

4.8* Form of Pacific Drilling S.A. 2011 Omnibus Stockcentive Plan Notice of Restricted Stock Unit Gr@rmployee Award)

and Restricted Stock Unit Agreeme



4.9* Form of Pacific Drilling S.A. 2011 Omnibus Stockckentive Plan Notice of Stock Option Grant (Execaithward).
4.10° Form of Pacific Drilling S.A. 2011 Omnibus Stoclkcentive Plan Notice of Stock Option Grant (Employeeard).

5.1* Opinion of Wildgen, Partners in Law as to the |@gaf the securities being registere
23.1* Consent of Wildgen, Partners in Law (contained>higit 5.1).
23.2* Consent of KPMG LLP
23.3* Consent of Ernst & Young LLF
24.1* Powers of Attorney (included on the signature pafghis Registration Statemen

* Filed herewith



SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reaste grounds to believe that it
meets all of the requirements for filing on Forn8 @nd has duly caused this registration statenodmg signed on its behalf by the
undersigned, thereunto duly authorized, in the Gitldouston, State of Texas on March 6, 2014.

PACIFIC DRILLING S.A.

By: /s/ Christian J. Beckett
Name Christian J. Becke
Title: Chief Executive Office

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose sighature appears below constitutes anairgpp
Christian J. Beckett and Paul T. Reese, and eatteof, his true and lawful attorneys-in-fact andretg, with full power of substitution, for
him and in his name, place and stead, in any drchpécities, to sign any and all amendments (@inly post-effective amendments) to this
registration statement and any additional registnagtatement pursuant to Rule 462(b), and tatidesame with all exhibits thereto, and other
documents in connection therewith, with the Semgiand Exchange Commission, granting unto saidragys-in-fact and agents full power
and authority to do and perform each and evenamadithing requisite and necessary to be done inezion therewith, as fully and to all
intents and purposes as they might or could npeison, hereby ratifying and confirming all thatdsattorneys-in-fact and agents or any of
them, or their or his substitute or substitutes mamyfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digpyehe following persons in
the capacities and on March 6, 20



Signature Title

/s/  Christian J. Beckett Chief Executive Officer and Executive Director

Christian J. Becke (Principal Executive Officer

/s/ Paul T. Reese Chief Financial Officer

Paul T. Rees (Principal Financial Officer

/s/ Richard Tatum Vice President, Controller

Richard Tatun (Principal Accounting Officer
/s Ron Moskovitz Chairman
Ron Moskovitz
/s Laurence N. Charney Director
Laurence N. Charne
/sl Jeremy Asher Director
Jeremy Ashe
/s/ Paul Wolff Director
Paul Wolff
/s/  Cyril Ducau Director
Cyril Ducau
/s Elias Sakellis Director
Elias Sakellis
/s Robert A. Schwed Director
Robert A. Schwe:
Director

/s Sami Iskander

Sami Iskande
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Exhibit 4.2

PACIFIC DRILLING S.A.
2011 OMNIBUS STOCK INCENTIVE PLAN,
as amended and restated March 6, 2014

SECTION 1. PurposeThe purpose of this Pacific Drilling S.A. 2011 @ibus Stock Incentive Plan is to promote the irderef Pacific
Drilling S.A., a limited liability company gociété anonymgorganized under the laws of Luxembourg, haviegégistered office located at
8-10 Avenue de la Gare, L-1610 Luxembourg, andsteggd with the Luxembourg register of commerce@mdpanies under number B
159658, organized under the laws of Luxembourg ‘(8empany”), and its stockholders by (a) attracting and iretey exceptional directors,
officers, employees and consultants (including peasive directors, officers, employees and conatd)eof the Company and its Affiliates {
defined below) and (b) enabling such individualpaaticipate in the long-term growth and finanaatcess of the Company.

SECTION 2._Definitions As used herein, the following terms shall hawertreanings set forth below:

“Affiliate” means (a) any entity that, directly axdirectly, is controlled by, controls or is undg&mmon control with, the Company
(including any Subsidiary) and (b) any entity inieththe Company has a significant equity intenesgither case as determined by the
Committee.

“Award” means any award that is permitted undertia® and granted under the Plan.

“Award Agreement” means any written agreement, i@mtor other instrument or document evidencing Awgrd which shall contain
such terms and conditions with respect to such Awarthe Committee shall determine consistent thghPlan, and which may, but need not,
require execution or acknowledgment by a Partidipan

“Board” means the Board of Directors of the Company

“Change of Control” shall (a) have the meaningfsgh in an Award Agreement or (b) if there is refidition set forth in an Award
Agreement, mean the first of any of the followingts to occur:

(i) the consummation of a merger or consolidatmwhich the Company is a party if the merger orsodidation would result in the
voting securities of the Company outstanding imratedy prior to such merger or consolidation contiguo represent (either by remaining
outstanding or by being converted into voting siiesr of the surviving entity or any parent theddets than 50% of the combined voting
power of the securities of the Company or suchiginy entity or any parent thereof outstanding indiilaéely after such merger or
consolidation;

(i) the direct or indirect beneficial ownershis(@efined in Rule 13d-3 under the Securities Exghaikct) in the aggregate of securities
of the Company representing 50% or more of the tatmbined voting power of the Company’s then issard outstanding securities is
acquired by any person or entity, or group of aiséed persons or entities acting in concpréivided, howeverthat for purposes hereof, the
following acquisitions shall not constitute a Chargd Control: (1) any acquisition by the Companynoy of its subsidiarie:



(2) any acquisition by any employee benefit planréated trust or fiduciary) sponsored or mairgdity the Company or any corporation
controlled by the Company, (3) any acquisition hyuaderwriter temporarily holding securities pursiu® an offering of such securities,

(4) any acquisition by a corporation owned, dinectl indirectly, by the stockholders of the Compamgubstantially the same proportions as
their ownership of stock of the Company, (5) anguasition in connection with a merger or consolidatwhich, pursuant to paragraph

(i) above, does not constitute a Change of Cowntr¢6) any acquisition by an Affiliate of the Conmyain connection with an internal
restructuring of the Company or its Affiliates;

(ii) the consummation of a transaction contempuldig an agreement for the sale or disposition byGbmpany of all or substantially
of the Company’s assets, other than a sale or sitipo by the Company of all or substantially dlklle Companys assets to an entity, at le
50% of the combined voting power of the voting si@s of which are owned by stockholders of therpany in substantially the same
proportions as their ownership of the Company imiatetyy prior to such sale;

(iv) complete a liquidation of the Company, otheairt a liquidation in which the assets of the Comge transferred to an entity, at
least 50% of the combined voting power of the \@8ecurities of which are owned by stockholderthefCompany in substantially the same
proportions as their ownership of the Company imiatet prior to such liquidation; or

(v) such other event or transaction as the Boaatl dbtermine constitutes a Change of Control.

“Code” means the Internal Revenue Code of 198&nanded from time to time, and the regulations pilgated thereunder.

“Committee” means the compensation committee oBihard, the full Board, or such other committe¢hef Board as may be
designated by the Board from time to time to adstérithe Plan.

“Company” means Pacific Drilling S.A. or, whereaeant with regard to the holding and delivery oaf&s pursuant to Awards, any
third party appointed by the Committee to hold 8kdor the purposes of this Plan.

“Exchange Act” means the Securities Exchange Adi9#4, as amended, or any successor statute thereto

“Exercise Price” means (a) in the case of Optitims price specified in the applicable Award Agreatras the price-per-Share at which
Shares may be purchased pursuant to such Optidr) or the case of SARs, the price specified ingpplicable Award Agreement as the
reference price-per-Share used to calculate theiahpayable to the Participant.

“Fair Market Value” means (a) with respect to amgperty other than Shares, the fair market valuguch property determined by such
methods or procedures as shall be establishedtinoento time by the Committee and (b) with resgedhe Shares, the fair market value of
the Shares as determined in good faith by the Cdteenin accordance with Section 409A of the Codetar regulations thereunder.
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“Incentive Stock Optionmeans an option to purchase Shares from the Contpanya) is granted under Section 6 and (b) msnidéd tc
qualify for special Federal income tax treatmenspant to Sections 421 and 422 of the Code, ascomstituted or subsequently amendec
pursuant to a successor provision of the Codewdrich is so designated in the applicable Award A&grent.

“IRS” means the Internal Revenue Service or angessor thereto and includes the staff thereof.

“Nonqualified Stock Option” means an option to pfhase Shares from the Company that (a) is grantédriBection 6 and (b) is not an
Incentive Stock Option.

“Option” means an Incentive Stock Option or a Naalified Stock Option or both, as the context regsiir

“Participant” means any director, officer, employeeconsultant (including any prospective directdficer, employee or consultant) of
the Company or its Affiliates who is eligible fon &ward under Section 5 and who is selected byCin@mittee to receive an Award under
the Plan or who receives a Substitute Award purtsteaBection 4(c).

“Plan” means this Pacific Drilling S.A. 2011 Omn#8tock Incentive Plan, as in effect from timeinoet

“Restricted Share” means a Share Award deliverettuthe Plan that is subject to certain transfatriaions, forfeiture provisions
and/or other terms and conditions specified hesanhin the applicable Award Agreement.

“RSU” means a restricted stock unit Award that is deseghas such in the applicable Award Agreement hatirepresents an unfunc
and unsecured promise to deliver Shares, cash, starities, other Awards or other property incidance with the terms of the applicable
Award Agreement.

“SAR” means a stock appreciation right Award thegiresents an unfunded and unsecured promise t@d8hares, cash, other
securities, other Awards or other property equafalue to the excess, if any, of the Fair MarkelLiégper Share over the Exercise Price per
Share of the SAR, subject to the terms of the apple Award Agreement.

“SEC” means the Securities and Exchange Commigsi@amy successor thereto and shall include thétsifeof.
“Shares” means shares of common stock of the Comppen value $0.01 per share, or such other sésiof the Company (a) into
which such shares shall be changed by reasonemfagitalization, merger, consolidation, split-upmbination, exchange of shares or other

similar transaction or (b) as may be determinethkeyCommittee pursuant to Section 4(b).

“Subsidiary” means any entity in which the Compadtiyectly or indirectly, possesses 50% or moréheftotal combined voting power
of all classes of its stock.



“Substitute Awards” shall have the meaning spedifieSection 4(c).
SECTION 3._Administration

(a) Composition of CommitteeThe Plan shall be administered by the Commitidéch shall be composed of one or more
individuals, as determined by the Board.

(b) Authority of Committee Subject to the terms of the Plan and applicable &nd in addition to other express powers and
authorizations conferred on the Committee by tlae Phe Committee shall have sole and plenary &itytto administer the Plan, including,
but not limited to, the authority to (i) design&articipants, (ii) determine the type or types @fakds to be granted to a Participant,

(iii) determine the number or Shares to be coversedr with respect to which payments, rights dreotmatters are to be calculated in
connection with, Awards, (iv) determine the termd aonditions of any Awards, (v) determine the messchedules of Awards and, if certain
performance criteria must be attained in ordeafoAward to vest or be settled or paid, establisth performance criteria and certify
whether, and to what extent, such performanceri@iteve been attained, (vi) determine whethewttat extent and under what
circumstances Awards may be settled or exercisedsh, Shares, other securities, other Awardshar @roperty, or canceled, forfeited or
suspended and the method or methods by which Awaaysbe settled, exercised, canceled, forfeitesliepended, (vii) determine whethei
what extent and under what circumstances casheShather securities, other Awards, other propanty other amounts payable with respect
to an Award shall be deferred either automaticatlgt the election of the holder thereof or of @@mmittee, (viii) interpret, administer,
reconcile any inconsistency in, correct any defew#tnd supply any omission in, the Plan and astriment or agreement relating to, or
Award made under, the Plan, (ix) establish, amsuasgpend or waive such rules and regulations andiripguch agents as it shall deem
appropriate for the proper administration of tharPx) accelerate the vesting or exercisabilitypafyment for or lapse of restrictions on,
Awards, (xi) amend an outstanding Award or grarég@acement Award for an Award previously grantader the Plan if, in its sole
discretion, the Committee determines that (A) thedonsequences of such Award to the Company dPdticipant differ from those
consequences that were expected to occur on thdtdaAward was granted or (B) clarifications deipretations of, or changes to, tax lav
regulations permit Awards to be granted that hageenfavorable tax consequences than initially grdated and (xii) make any other
determination and take any other action that thex@ittee deems necessary or desirable for the ashration of the Plan.

(c) Committee DecisionsUnless otherwise expressly provided in the Pddrdesignations, determinations, interpretatioms a
other decisions under or with respect to the Pteeng Award shall be within the sole and plenagcdition of the Committee, may be made
at any time and shall be final, conclusive and isigdipon all persons, including the Company, anffliafe, any Participant, any holder or
beneficiary of any Award and any stockholder.

(d) Indemnification No member of the Board, the Committee or any eyg# of the Company (each such person, a “ Covered
Persori’) shall be liable for any action taken or omittedcbe taken or any determination made in good faith respect to the Plan or any
Award hereunder. Each Covered Person shall be inifiech and held harmless by the

4



Company against and from (i) any loss, cost, ligbdr expense (including attorneys’ fees) that rhayimposed upon or incurred by such
Covered Person in connection with or resulting flamy action, suit or proceeding to which such CesldPerson may be a party or in which
such Covered Person may be involved by reasonyoéetion taken or omitted to be taken under the Blaany Award Agreement and

(ii) any and all amounts paid by such Covered Reraith the Company’s approval, in settlement tb&rer paid by such Covered Person in
satisfaction of any judgment in any such actioiit, uproceeding against such Covered Perpomyidedthat the Company shall have the
right, at its own expense, to assume and defendacty action, suit or proceeding, and, once thef2amy gives notice of its intent to assume
the defense, the Company shall have sole conterl sich defense with counsel of the Company’s ehdibe foregoing right of
indemnification shall not be available to a CovelRedlson to the extent that a court of competeigdiation in a final judgment or other final
adjudication, in either case not subject to furdygpeal, determines that the acts or omissionaalf €overed Person giving rise to the
indemnification claim resulted from such CoveredsBe’s bad faith, fraud or willful criminal act omission or that such right of
indemnification is otherwise prohibited by law grthe Company’s Certificate of Incorporation or 8wiks. The foregoing right of
indemnification shall not be exclusive of any othights of indemnification to which Covered Persamesy be entitled under the Company’s
Certificate of Incorporation or Bylaws, as a matietaw, or otherwise, or any other power that@®mnpany may have to indemnify such
persons or hold them harmless.

(e) Delegation of Authority to Senior Officer§he Committee may delegate, on such terms anditomms as it determines in its
sole and plenary discretion, to one or more sesffarers of the Company the authority to make gsaftAwards to officers (other than
executive officers), employees and consultanth®@iGompany and its Affiliates (including any prosipee officer, employee or consultant)
and all necessary and appropriate decisions aredndieiations with respect thereto.

(H Awards to Committee MembersNotwithstanding anything to the contrary contdimerein, the Board may, in its sole and
plenary discretion, at any time and from time odj grant Awards to members of the Committee orimidter the Plan with respect to such
Awards. In any such case, the Board shall havinalhuthority and responsibility granted to the Guottee herein.

SECTION 4._Shares Available for Awards; Other Lenit

(a) Shares AvailableSubject to adjustment as provided in Section,4fi® aggregate number of Shares that may be dedive
pursuant to Awards granted under the Plan shalBa@7 million. The maximum aggregate number of 8hdinat may be delivered pursuar
Incentive Stock Options granted under the Plan ®legal5.87 million. If, after the effective datetbe Plan, any Award granted under the Plan
is forfeited, or otherwise expires, terminatessocanceled without the delivery of Shares, therihares covered by such forfeited, expired,
terminated or canceled Award shall again becoméadnla to be delivered pursuant to Awards underRtan. If Shares issued upon exercise,
vesting or settlement of an Award, or Shares owned Participant (which are not subject to any géedr other security interest), are
surrendered or tendered to the Company in paynfaéhedexercise Price of an Award or any taxes negiito be withheld in respect of an
Award, in each case, in accordance



with the terms and conditions of the Plan and gpfieable Award Agreement, such surrendered ordmaiShares shall again become
available to be delivered pursuant to Awards uriderPlan.

(b) Adjustments for Changes in Capitalization amdiar Events. In the event that the Committee determines thatdvidend or
other distribution (whether in the form of casha&s, other securities or other property), rechpdtigon, capital contribution, stock split,
reverse stock split, reorganization, merger, cadatbn, split-up, spin-off, combination, repurchas exchange of Shares or other securities
of the Company, issuance of warrants or other sighpurchase Shares or other securities of thep@oyn or other similar corporate
transaction or event affects the Shares such thatlpustment is determined by the Committee idigsretion to be appropriate or desirable,
then the Committee will (i) in such manner as ityrdaem equitable or desirable, adjust any or alApfthe number of Shares or other
securities of the Company (or number and kind béosecurities or property) with respect to whichiahds may be granted, including the
aggregate number of Shares that may be delivenedignt to Awards granted under the Plan, as prdviu&ection 4(a) and (B) the terms of
any outstanding Award, including (1) the numbeBbéres or other securities of the Company (or numibe kind of other securities or
property) subject to outstanding Awards or to whiciistanding Awards relate and (2) the ExerciseeRiith respect to any Award, and (ii) if
deemed appropriate or desirable by the Committeg&emrovision for a cash payment to the holdemadatstanding Award in consideration
for the cancellation of such Award, including, iretcase of an outstanding Option or SAR, a casmpayto the holder of such Option or
SAR in consideration for the cancellation of sugdtiGh or SAR in an amount equal to the exces3yf af the Fair Market Value (as of a
date specified by the Committee) of the Sharesestitp such Option or SAR over the aggregate Egererice of such Option or SAR.

(c) Substitute AwardsAwards may, in the discretion of the Committee glbanted under the Plan in assumption of, or in
substitution for, outstanding awards previouslynged by the Company or any of its Affiliates orapany acquired by the Company or any
of its Affiliates or with which the Company or anyits Affiliates combines (* Substitute Awartls The number of Shares underlying any
Substitute Awards shall be counted against theeagge number of Shares available for Awards urdePtanprovided, howeverthat,
unless otherwise required under applicable lawsttuibe Awards issued in connection with the asdionmf, or in substitution for,
outstanding awards previously granted by an ettidy is acquired by the Company or any of its Adfeés or with which the Company or any
of its Affiliates combines shall not be countediagathe aggregate number of Shares available feards under the Plaprovided further,
however, that Substitute Awards issued in connection Withassumption of, or in substitution for, outstagdstock options intended to
qualify for special tax treatment under Section$ 48d 422 of the Code that were previously grahiedn entity that is acquired by the
Company or any of its Affiliates or with which ti@mpany or any of its Affiliates combines shalldmeinted against the aggregate numbe
Shares available for Incentive Stock Options uniderPlan.

(d) Sources of Shares Deliverable Under Awar8ley Shares delivered pursuant to an Award maistnn whole or in part, of
authorized and unissued Shares or of treasury Share




SECTION 5_Eligibility. Any director, officer, employee or consultantc{urding any prospective director, officer, employee
consultant) of the Company or any of its Affiliatsall be eligible to be designated a Participant.

SECTION 6. Awards

(a) Types of Awards Awards may be made under the Plan in the for(i) @ptions, (i) SARs, (iii) Restricted Shares;)(RSUs,
and (v) other equity-based or equity-related Awdhds the Committee determines are consistentthéthpurpose of the Plan and the interests
of the Company. Awards may be granted in tanderh etlher Awards. No Incentive Stock Option (otherttan Incentive Stock Option that
may be assumed or issued by the Company in coonewtth a transaction to which Section 424(a) ef @ode applies) may be granted to a
person who is ineligible to receive an IncentivecBtOption under the Code.

(b) Options.

(i) Grant. Subject to the provisions of the Plan, the Corteaithall have sole and plenary authority to dateritine Participants to
whom Options shall be granted, the number of Sharbs covered by each Option, whether the Optiitiroe an Incentive Stock Option or a
Nongqualified Stock Option and the conditions amcitiations applicable to the vesting and exercisthefOption. In the case of Incenti
Stock Options, the terms and conditions of suchtgrahall be subject to and comply with such rakesnay be prescribed by Section 422 of
the Code and any regulations related thereto, gsomamended from time to time. All Options grantader the Plan shall be Nonqualified
Stock Options unless the applicable Award Agreemegptessly states that the Option is intended tarbiacentive Stock Option. If an
Option is intended to be an Incentive Stock Optand if for any reason such Option (or any portlwereof) shall not qualify as an Incentive
Stock Option, then, to the extent of such nongiealifon, such Option (or portion thereof) shallrbgarded as a Nonqualified Stock Option
appropriately granted under the Plamvidedthat such Option (or portion thereof) otherwise pbies with the Plars requirements relating
Nonqualified Stock Option:

(ii) Exercise Price Except as otherwise established by the Comnttéiee time an Option is granted and set fortth@applicable
Award Agreement, the Exercise Price of each Shavered by an Option shall be not less than 100%efair Market Value of such Share
(determined as of the date the Option is granfgad)ided, howeverthat in the case of an Incentive Stock Optiomtgd to an employee
who, at the time of the grant of such Option, otk representing more than 10% of the voting pawall classes of stock of the
Company or any Affiliate, the per Share Exercised’shall be no less than 110% of the Fair Markat¥ per Share on the date of the grant.

(iii) Vesting and ExerciseEach Option shall be vested and exercisabledht Bmes, in such manner and subject to such tands
conditions as the Committee may, in its sole aetanly discretion, specify in the applicable Awamgtdement or thereafter. Except as
otherwise specified by the Committee in the appliea@Award Agreement, an Option may only be exettisethe extent that it has already
vested at the time of exercise. Except as otherspseified by the Committee in the Award Agreem@ntions shall become vested and
exercisable with respect to one-quarter of the &hanbject to such Options on each of the first
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four anniversaries of the date of grant. An Opg8ball be deemed to be exercised when written atrelgic notice of such exercise has been
given to the Company in accordance with the terhik@Award and the Award Agreement by the perstitled to exercise the Award and
full payment pursuant to Section 6(b)(iv) for thea®es with respect to which the Award is exercisaslbeen received by the Company.
Exercise of an Option in any manner shall resu#t @ecrease in the number of Shares that thereaftgibe available for purchase under the
Option and, except as expressly set forth in Seet{g), in the number of Shares that may be aveilily purposes of the Plan, by the number
of Shares as to which the Option is exercised.Jtimmittee may impose such conditions with respette exercise of Options, including,
without limitation, any relating to the applicatiohFederal, state, local or foreign securitiesdams it may deem necessary or advisable.

(iv) Payment

(A) No Shares shall be delivered pursuant to amyasge of an Option until payment in full of thegaggate Exercise Price
therefor is received by the Company, and the Rpaint has paid to the Company an amount equalytd-aderal, state, local and
foreign income and employment taxes required twitigheld. Such payments shall be made in cash amndiyucting the Company
to withhold a portion of the Shares to be acqubg@xercise of the Option with a Fair Market Vaggual to the Exercise Price
plus any Federal, state, local and foreign inconteeamployment taxes required to be withheld. Howewnethe Committee’s sole
and plenary discretion, payment for the ExerciseeRmay be made by exchanging Shares owned byadtieipant (which are not
the subject of any pledge or other security int¢negh a Fair Market Value equal to the Exercise®and Federal, state, local
and foreign income and employment taxes requirdzbtaithheld;providedthat the combined value of all cash and cash
equivalents and the Fair Market Value of any suchr&s so tendered to the Company or withheld frach ©ption as of the date
of such tender or withholding is at least equaluoh aggregate Exercise Price and the amount ofedigral, state, local or forei
income or employment taxes required to be withheld.

(B) Wherever in the Plan or any Award AgreemenagiBipant is permitted to pay the Exercise PritaroOption or taxes
relating to the exercise of an Option by deliverttares, the Participant may, subject to procediatisfactory to the Committee,
satisfy such delivery requirement by presentingppod beneficial ownership of such Shares. Suchr&hmust be in good form to
transfer and shall be valued at their Fair MarkalLi¢ on the date of Option exercise. Once thedfaatit has established its
ownership of the Shares and that the Shares g®oit form for transfer, the Company shall treat@®pion as exercised (to the
extent the Shares so presented are sufficientvert¢be Exercise Price and all Federal, state] fod foreign income and
employment taxes required to be withheld thereatf)omt further payment and shall withhold such nemiif Shares from the
Shares acquired by the exercise of the Option.

(v) Expiration. Except as otherwise set forth in the applicablal Agreement, each Option shall expire immedyjateithout any
payment, upon the earlier of (A) the tenth anniagr®f the date the Option is granted and (B) eifRp90 days after the date the
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Participant who is holding the Option ceases ta d&ector, officer, employee or consultant of @@mpany or one of its Affiliates for any
reason other than the Participant’s death or §/sinths after the date the Participant who isinglthe Option ceases to be a director,
officer, employee or consultant of the Company e of its Affiliates by reason of the Participard&ath. In no event may an Option be
exercisable after the tenth anniversary of the tteeOption is granted.

(c) SARs.

(i) Grant. Subject to the provisions of the Plan, the Cortemishall have sole and plenary authority to deateithe Participants to
whom SARs shall be granted, the number of Sharbe tvered by each SAR, the Exercise Price themedthe conditions and limitations
applicable to the exercise thereof. SARs may betgdain tandem with another Award, in addition hother Award or freestanding and
unrelated to another Award. SARs granted in tandgém, or in addition to, an Award may be grantetthei at the same time as the Award or
at a later time.

(ii) Exercise Price Except as otherwise established by the Commttéiee time a SAR is granted and set forth in fhieable Award
Agreement, the Exercise Price of each Share coumr@dSAR shall be not less than 100% of the Fairkdt Value of such Share (determi
as of the date the SAR is granted).

(i) Exercise. A SAR shall entitle the Participant to receiveaamount equal to the excess, if any, of the FairkgtaValue of a Share on
the date of exercise of the SAR over the ExercigmePRhereof. The Committee shall determine, irsdke and plenary discretion, whether a
SAR shall be settled in cash, Shares, other sexsjrither Awards, other property or a combinatibany of the foregoing.

(iv) Other Terms and ConditionsSSubject to the terms of the Plan and any apfdkcAtvard Agreement, the Committee shall determine,
at or after the grant of a SAR, the vesting critetérm, methods of exercise, methods and fornettiesent and any other terms and
conditions of any SAR. Any such determination by @ommittee may be changed by the Committee frora to time and may govern the
exercise of SARs granted or exercised thereaftes. Jommittee may impose such conditions or regtriston the exercise of any SAR as it
shall deem appropriate or desirable.

(d) Restricted Shares and RSUs

(i) Grant. Subject to the provisions of the Plan, the Cortemishall have sole and plenary authority to deéteithe Participants to
whom Restricted Shares and RSUs shall be grartedhumber of Restricted Shares and RSUs to beagiamteach Participant, the duration
of the period during which, and the conditionsanfy, under which, the Restricted Shares and RSWysvest or may be forfeited to the
Company and the other terms and conditions of swedrds.

(ii) Transfer Restrictions Restricted Shares and RSUs may not be sold,reskitransferred, pledged or otherwise encumbeteept a:
provided in the Plan or as may be provided in thiglieable Award Agreemengirovided, howeverthat the Committee may in its
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discretion determine that Restricted Shares andsRB84&y be transferred by the Participant. RestriSteares shall be registered in the
Company’s share register in the name of the Ppaiitior such custodian as may be designated bgahenittee or the Company, or if the
shares are held through a central depositary, scaaunt opened with a broker in the name of thiédjzant or such custodian, and shall be
held by the Participant or such custodian untihstiime as the restrictions applicable to such Raett Shares lapse. Upon the lapse of the
restrictions applicable to such Restricted ShahesCompany or other custodian, as applicable| deVer such certificates to the Particip.
or the Participant’s legal representative.

(iif) Payment/L apse of Restrictiongach RSU shall be granted with respect to oneeStvashall have a value equal to the Fair Market
Value of one Share. RSUs shall be paid in cashreShather securities, other Awards or other piiypas determined in the sole and plenary
discretion of the Committee, upon the lapse ofrie&ins applicable thereto, or otherwise in acemak with the applicable Award
Agreement.

(e) Other StoclBased Awards Subject to the provisions of the Plan, the Coneaishall have the sole and plenary authority to
grant to Participants other equity-based or equatsted Awards (including, but not limited to, fulested Shares) in such amounts and
subject to such terms and conditions as the Comengthall determine.

(f) Dividend Equivalents In the sole and plenary discretion of the Comeeitian Award, other than an Option or SAR, may
provide the Participant with dividends or dividezglivalents, payable in cash, Shares, other semyritther Awards or other property, on a
current or deferred basis, on such terms and dondibis may be determined by the Committee iroits @nd plenary discretion, including,
without limitation, (A) payment directly to the Riaipant, (B) withholding of such amounts by then@many subject to vesting of the Award
or (C) reinvestment in additional Shares, Restli@bares or other Awards.

SECTION 7._.Amendment and Termination

(a) Amendments to the Plaisubject to any applicable law or government ragjoh, the Plan may be amended, modified or
terminated by the Board without the approval ofdteckholders of the Company except that stockim@gdproval shall be required for any
amendment that would (i) increase the maximum nurab8hares for which Awards may be granted unkleRlan or increase the maximum
number of Shares that may be delivered pursuantentive Stock Options granted under the Ppeayided, howeverthat any adjustment
under Section 4(b) shall not constitute an incréaspurposes of this Section 7(a) or (ii) chanye ¢lass of employees or other individuals
eligible to participate in the Plan. No modificatjimmendment or termination of the Plan may, withbe consent of the Participant to whom
any Award shall theretofor have been granted, ralieand adversely affect the rights of such R#stint (or his or her transferee) under
Award, unless otherwise provided by the Committethé applicable Award Agreement.

(b) Amendments to AwardsThe Committee may waive any conditions or riginder, amend any terms of, or alter, suspend,
discontinue, cancel or terminate any Award themetgfanted, prospectively or retroactivelypvided, howeverthat, except as set forth in
the Plan (including, without limitation, any adjo&nt of Awards made pursuant to Section 4(b)
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or 7(c)), unless otherwise provided by the Comnmaittethe applicable Award Agreement, any such waeendment, alteration, suspens
discontinuance, cancellation or termination thatildanaterially and adversely impair the rights of #articipant or any holder or benefici
of any Award theretofor granted shall not to thatat be effective without the consent of the imgaiParticipant, holder or beneficiary.

(c) Adjustment of Awards Upon the Occurrence oft@ierUnusual or Nonrecurring Event$he Committee is hereby authorized
to make adjustments in the terms and conditionarad,the criteria included in, Awards in recogmitaf unusual or nonrecurring events
(including, without limitation, the events descidbi@ Section 4(b) or the occurrence of a Changéaftrol) affecting the Company, any
Affiliate, or the financial statements of the Compar any Affiliate, or of changes in applicabldes) rulings, regulations or other
requirements of any governmental body or securéiehange, accounting principles or law (i) whemekie Committee, in its sole and
plenary discretion, determines that such adjustsarg appropriate or desirable, including, withonitation, providing for a substitution or
assumption of Awards, accelerating the exercigstol, lapse of restrictions on, or termination Afyards or providing for a period of time
for exercise prior to the occurrence of such ev@ntf deemed appropriate or desirable by the @uttee, in its sole and plenary discretion,
by providing for a cash payment to the holder ofavrard in consideration for the cancellation oflsdavard, including, in the case of an
outstanding Option or SAR, a cash payment to théenaf such Option or SAR in consideration for taamcellation of such Option or SAR
an amount equal to the excess, if any, of the aiket Value (as of a date specified by the Conea)tof the Shares subject to such Option
or SAR over the aggregate Exercise Price of sudio®@pr SAR and (iii) if deemed appropriate or dabkie by the Committee, in its sole and
plenary discretion, by canceling and terminating @ption or SAR having a per Share Exercise Prigeakto, or in excess of, the Fair Mar
Value (as of a date specified by the Committeed Share subject to such Option or SAR without aaynpent or consideration therefor.

SECTION 8. Change of ControUnless otherwise provided in the applicable Awagieement, in the event of a Change of Control
after the date of the adoption of the Plan, untgesision is made in connection with the Chang€afitrol for (a) assumption of Awards
previously granted or (b) substitution for such Adsof new awards covering stock of a successqoeation or its “parent corporation” (as
defined in Section 424(e) of the Code) or “subsid@orporation” &s defined in Section 424(f) of the Code) with appiate adjustments as
the number and kinds of shares and the Exercisesiif applicable, (i) any outstanding Option$S&Rs then held by Participants that are
unexercisable or otherwise unvested shall autoalbtibe deemed exercisable or otherwise vestetheasase may be, as of immediately
to such Change of Control and (ii) all other outdiag Awards (i.e., other than Options and SARephtheld by Participants that are
unexercisable, unvested or still subject to restms or forfeiture, shall automatically be deenegdrcisable and vested and all restrictions
forfeiture provisions related thereto shall lapse&immediately prior to such Change of Control.

SECTION 9. General Provisions

(a) Nontransferability Except as otherwise specified in the applicabhail Agreement, during each Participant’s lifetieaeh
Award (and any rights and obligations
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thereunder) shall be exercisable only by the Rpédit, or, if permissible under applicable law,tbg Participant’s legal guardian or
representative, and no Award (or any rights anijabbns thereunder) may be assigned, alienatedgpd, attached, sold or otherwise
transferred or encumbered by a Participant otherthian by will or by the laws of descent and disttion, and any such purported
assignment, alienation, pledge, attachment, salesfier or encumbrance shall be void and unenfbteemsyainst the Company or any
Affiliate; providedthat (i) the designation of a beneficiary shall cotstitute an assignment, alienation, pledgeclattent, sale, transfer or
encumbrance and (ii) the Board or the Committee peaynit further transferability, on a general oedfic basis, and may impose conditions
and limitations on any permitted transferabiljpyovided, howeverthat Incentive Stock Options granted under ttae Bhall not be
transferable in any way that would violate Sectiof22-2(a)(2) of the Treasury Regulations. All teramd conditions of the Plan and all
Award Agreements shall be binding upon any permhisieccessors and assigns.

(b) No Rights to AwardsNo Participant or other Person shall have aniyncta be granted any Award, and there is no ohiligat
for uniformity of treatment of Participants or held or beneficiaries of Awards. The terms and danth of Awards and the Committee’s
determinations and interpretations with respeatetieeneed not be the same with respect to eacltipartt and may be made selectively
among Participants, whether or not such Particgpard similarly situated.

(c) Participant Representation§he Committee, in its sole discretion, may regj@iParticipant to make certain representations or
acknowledgements, on or prior to the purchasea®ipé of any Shares pursuant to Awards grantedruthigePlan including, without
limitation, that the Participant is acquiring thieaBes for an investment purpose and not for resadeif the Participant is an Affiliate,
additional acknowledgements regarding when andhatwxtent any transfers of such Shares may occur.

(d) Certificates Notwithstanding anything herein to the contramy,Shares shall be issued under the Plan pursuanitAward
unless the Committee determines, in its sole digerethat the issuance and delivery of such Shawewplies with (or is exempt from) the
requirements of applicable law including, withomtitation, the Luxembourg law of 10 August 1915ammmercial companies, as amended,
the Securities Act of 1933, as amended (and tles mhd regulations promulgated thereunder), andtaitg, local and foreign securities laws
and regulations. Any certificates for Shares oep#ecurities of the Company or any Affiliate detied under the Plan pursuant to any Award
or the exercise thereof shall be subject to sustnictions as the Committee may deem advisableruhéePlan, the applicable Award
Agreement or any applicable Federal, state, loc&mign laws, and the Committee may cause a getegends to be put on any such
certificates to make appropriate reference to sastiictions and may appropriately instruct anpgfar agent in respect of registered Shares.
Notwithstanding anything herein to the contrarg, @ompany may, at its discretion, retain custodsegfstered Shares until such time as
applicable restrictions lapse.

(e) Restrictions on Share&ny Shares received by a Participant pursuaaht@ward shall be subject to such rights of repaseh
rights of first refusal or other restrictions ae thommittee may determine. Such restrictions sfeafiet forth in the applicable Award
Agreement and shall apply in addition to any geln@striction that may apply to holders of Shares.
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(f) Withholding. A Participant may be required to pay to the Comypar any Affiliate, and the Company or any Afftkashall
have the right and is hereby authorized to withti@d any Award, from any payment due or transfadmunder any Award or under the
Plan or from any compensation or other amount owong Participant, the amount (in cash, Sharegratbcurities, other Awards or other
property) of any applicable withholding taxes isgect of an Award, its exercise, vesting or anynpayt or transfer under an Award or under
the Plan and to take such other action as may ¢&seary in the opinion of the Committee or the Camypto satisfy all obligations for the
payment of such taxes.

(g) Section 409A of the Codsdt is intended that the provisions of the Plad #re Award Agreements comply with Section 409A,
and all provisions of the Plan and the Award Agrests shall be construed and interpreted in a masoresistent with the requirements for
avoiding taxes or penalties under Section 409AthEcextent that the Committee determines that amgrd granted under the Plan is subject
to Section 409A of the Code, the Award Agreemeidencing such Award shall incorporate the terms @ntlitions required by
Section 409A of the Code. To the extent applicatle,Plan and Award Agreements shall be interprietedcordance with Section 409A of
the Code and Department of Treasury regulationso#tmel interpretive guidance issued thereundehydireg without limitation any such
regulations or other guidance that may be issuted tife adoption of the Plan. With respect to ama/Ad that is subject to Section 409A of
Code, the provisions of Sections 4(b) and 7 shealiplied in a manner that is consistent with $actiO9A of the Code and Department of
Treasury regulations and other interpretive guidansued thereunder. Notwithstanding any provisiothe Plan to the contrary, in the event
that following the adoption of the Plan, the Comegtdetermines that any Award may be subject ttd@e409A of the Code and related
Department of Treasury guidance (including suchdbdepent of Treasury guidance as may be issuedtafteadoption of the Plan), the
Committee may adopt such amendments to the Platharapplicable Award Agreement or adopt othergiesi and procedures (including
amendments, policies and procedures with retroaetffect), or take any other actions, that the Cdtemdetermines are necessary or
appropriate to (a) exempt the Award from SectiofAt0f the Code and/or preserve the intended tatrirent of the benefits provided with
respect to the Award, or (b) comply with the regments of Section 409A of the Code and related Deeat of Treasury guidance and
thereby avoid application of penalty taxes undeitiSe 409A. Participants are solely responsible léattle for the satisfaction of all taxes and
penalties that may arise in connection with Awgidsluding any taxes arising under Section 409Ahef Code), and the Company shall not
have any obligation to indemnify or otherwise hafg/ Participant harmless from any or all of suctesa

(h) Award AgreementsEach Award hereunder shall be evidenced by anrdgreement, which shall be delivered to the
Participant and shall specify the terms and comatitiof the Award and any rules applicable theietyuding, but not limited to, the effect on
such Award of the death, disability or terminat@fremployment or service of a Participant and tiecg if any, of such other events as may
be determined by the Committee. Award Agreementgaisd contain such put and call rights as shatldtermined by the Committee in its
sole discretion.
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(i) No Limit on Other Compensation Arrangemenhkdothing contained in the Plan shall prevent tben@any or any Affiliate fror
adopting or continuing in effect other compensatiomngements, which may, but need not, provid¢h@igrant of options, restricted stock,
shares and other types of equity-based awardse@ubj stockholder approval if such approval isureagl), and such arrangements may be
either generally applicable or applicable onlypeific cases.

() No Right to Employment The grant of an Award shall not be construedigag a Participant the right to be retained as a
director, officer, employee or consultant of ottte Company or any Affiliate, nor shall it be cansd as giving a Participant any rights to
continued service on the Board. Further, the Comparan Affiliate may at any time dismiss a Papart from employment or discontinue
any consulting relationship, free from any lialyiliir any claim under the Plan, unless otherwiseesgty provided in the Plan or in any
Award Agreement.

(k) No Rights as StockholdeiNo Participant or holder or beneficiary of any & shall have any rights as a stockholder with
respect to any Shares to be distributed underldreuntil he or she has become the holder of sheneS. The rights of the Participant or
holder or beneficiary shall be described in the Adwagreement or such separate agreement as shafigseved by the Committee for such
purpose. Except as otherwise provided in Sectibl, &ection 7(c) or the applicable Award Agreemantadjustments shall be made for
dividends or distributions on (whether ordinaryeatraordinary, and whether in cash, Shares, otfrrriies or other property), or other
events relating to, Shares subject to an Awardvfuch the record date is prior to the date suchré&hare delivered.

() No Effect on Right or PowerThe existence of the Plan and the Awards grameelunder shall not affect in any way the right
or power of the Board or the stockholders of thenBany to make or authorize any adjustment, red&giteon, reorganization, or other
change in the Company’s or any Affiliate’s cap#tlcture or its business, any merger or consadidatf the Company or any Affiliate, any
issue of debt or equity securities ahead of orctifig shares representing the Company’s shareatapithe rights thereof, the dissolution or
liquidation of the Company or any Affiliate, anylsdease, exchange, or other disposition of alror part of its assets or business, or any
other corporate act or proceeding.

(m) Governing Law The validity, construction and effect of the Pérd any rules and regulations relating to the BRtahany
Award Agreement shall be determined in accordaritte tive laws of the State of New York, without gigieffect to the conflict of laws
provisions thereof.

(n) Severability. If any provision of the Plan or any Award is @cbmes or is deemed to be invalid, illegal or uosgable in an
jurisdiction or as to any Person or Award, or wodishualify the Plan or any Award under any lawrded applicable by the Committee, s
provision shall be construed or deemed amendedrtfoan to the applicable laws, or if it cannot lemstrued or deemed amended without, in
the determination of the Committee, materially rithige the intent of the Plan or the Award, such Bsimn shall be construed or deemed
stricken as to such jurisdiction, Person or Award the remainder of the Plan and any such Awarlll idraain in full force and effect.
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(o) No Trust or Fund Created\either the Plan nor any Award shall create ocdigstrued to create a trust or separate fundyof an
kind or a fiduciary relationship between the Companany Affiliate, on one hand, and a Participanany other Person, on the other hand.
To the extent that any Person acquires a rightdeive payments from the Company or any Affiliatespant to an Award, such right shall be
no greater than the right of any unsecured geiceeditor of the Company or such Affiliate.

(p) No Fractional SharesNo fractional Shares shall be issued or delivgrgduant to the Plan or any Award, and the Coremitt
shall determine whether cash, other securitiesht@rgroperty shall be paid or transferred in bé@any fractional Shares or whether such
fractional Shares or any rights thereto shall beceked, terminated or otherwise eliminated.

(q) Requirement of Consent and Notification of Hlae Under Section 83(b) of the Code or Similarvsimn . No election under
Section 83(b) of the Code (to include in gross meadn the year of transfer the amounts specifié8aation 83(b) of the Code) or under a
similar provision of law may be made unless expygssrmitted by the terms of the applicable Awargkdement or by action of the
Committee in writing prior to the making of sucleetion. If an Award recipient, in connection wittetacquisition of Shares under the Pla
otherwise, is expressly permitted under the terhiBeapplicable Award Agreement or by such Comemitiction to make such an election
and the Participant makes the election, the Ppatittishall notify the Committee of such electiothivi ten days of filing notice of the electi
with the IRS or other governmental authority, imiidn to any filing and notification required puemnt to regulations issued under Section 83
(b) of the Code or other applicable provision.

(r) Requirement of Notification Upon Disqualifyifi®jsposition Under Section 421(b) of the CodEany Participant shall make
any disposition of Shares delivered pursuant teettercise of an Incentive Stock Option under theuohstances described in Section 421(b)
of the Code (relating to certain disqualifying disfiions) or any successor provision of the Codehd$articipant shall notify the Company
such disposition within ten days of such dispoaitio

(s) Headings Headings are given to the Sections and subseabibtihe Plan solely as a convenience to faciliteterence. Such
headings shall not be deemed in any way materialevant to the construction or interpretatiornhaf Plan or any provision thereof.

SECTION 10. Term of the Plan

(a) Effective Date The Plan shall be effective as of the date cdidtsption by the Board and approval by the Company’
stockholdersprovided, howeverthat no Incentive Stock Options may be grantedkuthe Plan unless it is approved by the Company’s
stockholders within twelve (12) months before deafhe date the Plan is adopted by the Board.

(b) Expiration Date No Award shall be granted under the Plan aftettéimth anniversary of the date the Plan is apgraneler
Section 10(a). Unless otherwise expressly providede Plan or in an applicable Award Agreemeny, Award granted hereunder may, and
the authority of the Board or the Committee to athetter, adjust, suspend, discontinue or termiaatesuch Award or to waive any
conditions or rights under any such Award shaljemtheless continue thereafter.
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Exhibit 4.6

PACIFIC DRILLING S.A.
2011 OMNIBUS STOCK INCENTIVE PLAN
NOTICE OF RESTRICTED STOCK UNIT GRANT
(Director Award)

Pacific Drilling S.A. (the “Company”) hereby grantsu (the “Recipient”) the following Restricted $koUnits representing the right to
receive shares of the Company’s share capital (&3 The terms and conditions of this grant o$tReted Stock Units are set forth in this
notice below, as well as in the attached Restri€tisg¢k Unit Agreement (the “Restricted Stock Ungréement”)and the Pacific Drilling S.A
2011 Omnibus Stock Incentive Plan (the “Plan”) hbot which are attached to and made a part ofdbésiment.

Date of Grant: [

Name of Recipien [

Number of Restricted Stock Uni [ ]

Vesting Schedule: Subject to the terms and conditions set forth @Restricted Stock Unit Agreement and the terms
S?;jn(t:(c))r;]d[itions set fort]h in the Plan, the Restli&@eock Units will vest with respect to 100% of the

In the event your service as a member of the Bizart/oluntarily terminated by reason of your
death or disability or in the event that your tesrpires and you are not edected prior to the vesti
of the Restricted Stock Units, then all remainimyested Restricted Stock Units shall vest.

In the event of a Change of Control (as definethéPlan) 100% of the unvested Restricted Stock
Units will become fully vested on the effective éaf the Change of Contr¢

By clicking “Agree” below, you acknowledge receipbf a copy of the Plan, and agree that (a) you hawarefully read, fully
understand and agree to all of the terms and condins described in the attached Restricted Stock UnAgreement and the Plan
document; (b) you understand and agree that the Pig Restricted Stock Unit Agreement, and Notice of Bstricted Stock Unit Grant,
including its cover sheet and attachments, constitas the entire understanding between you and the @pany regarding this award of
Restricted Stock Units, and that any prior agreemets, commitments or negotiations concerning this grat of Restricted Stock Units
are replaced and superseded; (c) you have been given opportunity to consult your own legal and taxcounsel with respect to all
matters relating to this grant of Restricted StockUnits prior to signing this cover sheet and that yo have either consulted such couns
or voluntarily declined to consult such counsel andd) any tax liability or other adverse tax consegances to you resulting from the
grant or vesting of the Restricted Stock Units wilbe the responsibility of, and will be borne entirty by, you.

In addition, by clicking “Agree” below you are congnting to receive documents from the Company and 8om Capital Inc. or
any future plan administrator (the “Administrator”) by means of electronic delivery. You agree that yphave received notice that
delivery of the Notice of Restricted Stock Unit Grat, Restricted Stock Unit Agreement, prospectus, prspectus updates, annual
reports of the Company, and any

P AciFic D RILLING S.A.
N oTICE OFR ESTRICTEDS TOCK U NIT G RANT

-1-



other documents that the Company is required or deges to deliver to you as a result of your particigtion in the 2011 Omnibus Stock
Incentive Plan, or any other equity or incentive pAns maintained or adopted by the Company in the fuire (the “Plans”) will be made
electronically through the Administrator’s website or via the most recent email account that the Compa/ has on file for you at the
time of the document distribution. If documents areposted to the Administrator's website rather than emailed directly to you, therthe
Company or the Administrator will send you an emailnotifying you that a document or documents have ke posted and instruction
on how to access those documents. You understandathin order to view these documents you will need eonnection to the internet,
you will need to log into your email and/or the Adnmistrator’s intranet page, and you will need to hae internet web browsing
software and software that can process PDF documentsuch as Adobe Reader, installed on the computgou are using in order to
view the documents being delivered to you. These@grams and an internet connection are available oypour workplace computer. If
you are attempting to access these documents fromoyr home computer and you do not have access to shéoftware, the Company wil
provide you with free software and technical assiahce in order to access the documents. The only tés you of viewing the
documents electronically should be any charges yauay incur for connection to the internet, to the etent you do not access the
documents from your work computer and you do not hae access to a free internet connection outsidewbrk. This consent shall be
effective for the entire time that you are a partigpant in the Plans.

[DIRECTOR] P AciFic D RILLING S.A.
SOCIETE ANONYME
37,RUED'A NVERS
L-1130 L UXEMBOURG

By:
Title: Christian J. Beckett, CE
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PACIFIC DRILLING S.A.
2011 OMNIBUS STOCK INCENTIVE PLAN
RESTRICTED STOCK UNIT AGREEMENT

SECTION 1. THE GRANT .

Subject to the conditions set forth below, the Camyphereby grants you, effective as of the Dat@raint set forth in the Notice
Restricted Stock Unit Grant (“Notice”), as a mattéseparate inducement but not in lieu of any otoenpensation for your services to the
Company, an award (the “Award”) consisting of tiggregate number of Restricted Stock Units set fiorthe Notice in accordance with the
terms and conditions set forth in the Notice, hrerand in the Plan.

SECTION 2. VESTING .

Subject to the terms and conditions of the PlanthisdRestricted Stock Unit Agreement (the “Agreetie your Restricted Stock
Units will become vested in accordance with theesdlcie set forth in the Notice. After your servioghie Company or its Affiliates terminates
for any reason, subject always to any terms anditions in the Plan or the Notice, vesting of y&estricted Stock Units immediately stops
and the Restricted Stock Units that are not veaseof the date your service to the Company orififigkes terminates shall be forfeited
immediately.

SECTION 3. DELIVERY; CERTIFICATES; LEGENDS

(a) Within 30 days following the vesting of the R&ted Stock Units, the Company shall cause afiate or certificates for
Shares to be issued without legend (except fodegsnd required pursuant to applicable securifies lor any other agreement to which you
are a party) in your name in cancellation for thestRcted Stock Units that are vested, if any,fasioh date.

(b) The Company, in its sole discretion, may etedeliver certificates either in certificate foonelectronically to a brokerage
account established for your benefit at a brokdfegacial institution selected by the Company. Yamree to complete and sign any
documents and take any additional actions thaCtiapany may request to enable it to deliver theeshan your behalf.

(c) You agree that the Shares which you may acquirsuant to this Agreement will not be sold orevitise disposed of in any
manner which would constitute a violation of anplagable federal, state, or foreign securities laviau also agree that (i) the Company may
refuse to register the transfer of the Shares asdjyursuant to this Agreement on the stock tramsfaords of the Company if such proposed
transfer would, in the opinion of counsel satisfagtto the Company, constitute a violation of applicable securities law, and (ii) the
Company may give related instructions to its tranafjent, if any, to stop registration of the tfansf such Shares.
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SECTION 4. NONTRANSFERABILITY OF RESTRICTED STOCK UNITS

You may not sell, transfer, pledge, exchange, Hygmite or dispose of the Restricted Stock Unitistelach of these terms of this
Agreement shall cause a forfeiture of the Restli@®ck Units.

SECTION 5. NO SHAREHOLDER RIGHTS .

The Restricted Stock Units granted pursuant toAlieement do not and shall not entitle you to aglyts of a holder of Shares
prior to the date Shares are issued to you inese¢tht of the Award.

SECTION 6. PAYMENT OF TAXES .

You will not receive your Shares following theilify of the restrictions described herein unlessyay, or make acceptable
arrangements to pay, any taxes required to be alidhds a result of the vesting of the Shares ofrReesd Stock Units. You hereby authorize
withholding from payroll or any other payment doeypu from the Company or any Affiliate to satisfiyy such withholding tax obligation.
You may also, subject to and pursuant to procediessribed under this Agreement and the Plan, aitie &ole and plenary discretion of the
Committee, pay all or part of your withholding aation by using any Shares that you own.

SECTION 7. COMPLIANCE WITH SECURITIES LAW

Notwithstanding any provision of this Agreementhe contrary, the issuance of Shares will be stitgecompliance with all
applicable requirements of federal, state, or fpréaw with respect to such securities and withréggiirements of any stock exchange or
market system upon which the Shares may then teellislo Shares will be issued hereunder if suakaisse would constitute a violation of
any applicable federal, state, or foreign secuitisvs or other law or regulations or the requirete®f any stock exchange or market system
upon which the Shares may then be listed. In amgiShares will not be issued hereunder unless (@jistration statement under the
Securities Act of 1933, as amended (the “Ad)at the time of issuance in effect with respedhe shares issued or (b) in the opinion of |
counsel to the Company, the shares issued magbedsn accordance with the terms of an applicakéenption from the registration
requirements of the Act. The inability of the Compdo obtain from any regulatory body having juitsion the authority, if any, deemed by
the Company’s legal counsel to be necessary tiatifell issuance and sale of any shares subjetieté\ward will relieve the Company of
any liability in respect of the failure to issuecBushares as to which such requisite authorityneabeen obtained. As a condition to any
issuance hereunder, the Company may require ysatigfy any qualifications that may be necessamppropriate to evidence compliance
with any applicable law or regulation and to makg eepresentation or warranty with respect to starhpliance as may be requested by the
Company. From time to
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time, the Board and appropriate officers of the @any are authorized to take the actions necessargppropriate to file required docume
with governmental authorities, stock exchanges,ahdr appropriate Persons to make shares of Sheadable for issuance.

SECTION 8. RESALE RESTRICTIONS/MARKET STAND -OFF .

In connection with any underwritten public offeribg the Company of its equity securities pursuaran effective registration
statement filed under the U.S. Securities Act #3,%s amended, including the Comparigitial public offering, you may be prohibiteafn
engaging in any transaction with respect to anjhefCompany’s Shares without the prior written em®f the Company or its underwriters
for a period of time communicated to you by the @any.

SECTION 9. RETENTION RIGHTS .

This Agreement does not give you the right to seasva member of the Board or be retained by thegaasnor its Affiliates in an
other capacity. The Company and its Affiliates rees the right to terminate your service at anyetand for any reason without thereby
incurring any liability to you.

SECTION 10. SHAREHOLDER'S AGREEMENT .

Prior to the consummation of any initial publicerifhg of Shares by the Company, as a conditioretifery of Shares pursuant to
the vesting of your Restricted Stock Units, if riegd by the Committee, you shall be required tocexe as a condition of delivery of such
Shares, a Shareholder’s agreement in a form apgtmyéhe Committee (the “Shareholder's Agreemeritfle Shareholder’'s Agreement may
contain (i) restrictions on your transfer and s#lsuch Shares, (ii) obligations for you to seltlsiEhares in connection with a sale of interests
in the Company or its affiliates and (iii) such ethestrictions and obligations as the Committderd@nes, in its sole discretion, to impose,
all of which will be applicable prior to the consomation of any initial public offering of Shares the Company. If you fail to execute such
Shareholder’'s Agreement within the deadline esshbli by the Committee therefor, your Shares skalinmediately cancelled and of no
further effect.

SECTION 11. TAXDISCLAIMER

You agree that you are responsible for consultmgr ywn tax advisor as to the tax consequencegiassd with the grant and
vesting of your Restricted Stock Units. The taxesufjoverning Restricted Stock Units are compleangke frequently and depend on the
individual taxpayer’s situation.

By accepting this grant of Restricted Stock Unjtsy acknowledge that any tax liability or other arbe tax consequences to you
resulting from the grant or vesting of the ReséricStock Units will be the responsibility of, andlwe borne entirely by, you. YOU ARE
THEREFORE ENCOURAGED TO CONSULT YOUR OWN TAX ADVISOBEFORE ACCEPTING THE GRANT OF THESE
RESTRICTED STOCK UNITS.
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SECTION 12. THE PLAN AND OTHER AGREEMENTS .

The text of the Plan is incorporated in this Agreeirby reference. Capitalized terms used in thisegent and not otherwise
defined herein shall have the meanings ascribdtkeim in the Plan or the Notice. The Notice, thisegfgnent, including its attachments, and
the Plan constitute the entire understanding batwee and the Company regarding this grant of Retett Stock Units. Any prior
agreements, commitments or negotiations concethisgyrant of Restricted Stock Units are supersetiedhe extent the terms of the Notice
or this Agreement conflict with the terms of tha®Ithe terms of the Notice and this Agreement ghaVail.

SECTION 13. MISCELLANEOUS PROVISIONS .

(a) You understand and acknowledge that (i) the Bl@ntirely discretionary, (ii) the Company hasarved the right to amend,
suspend or terminate the Plan at any time, (i@)ghant of Restricted Stock Units does not in aay wreate any contractual or other right to
receive additional grants of Restricted Stock Ufatsbenefits in lieu of Restricted Stock Unitskal time or in any amount and (iv) all
determinations with respect to any additional ggaimicluding (without limitation) the times when fRected Stock Units will be granted, the
number of Shares offered, and the vesting schedilldge at the sole discretion of the Company.

(b) You understand and acknowledge that partiaypati the Plan ceases upon termination of yourisete the Company for any
reason, except as may explicitly be provided otis=un the Plan or this Agreement

SECTION 14. APPLICABLE LAW

This Agreement will be interpreted and enforcedairttie laws of the State of New York (without reytr their choice of law
provisions).

P ACIFIC DRILLING S. A.
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Exhibit 4.7

PACIFIC DRILLING S.A.
2011 OMNIBUS STOCK INCENTIVE PLAN
NOTICE OF RESTRICTED STOCK UNIT GRANT
(Executive Award)

Pacific Drilling S.A. (the “Company”) hereby grantsu (the “Recipient”) the following Restricted $koUnits representing the right to
receive shares of the Company’s share capital (&3 The terms and conditions of this grant o$tReted Stock Units are set forth in this
notice below, as well as in the attached Restri€tisg¢k Unit Agreement (the “Restricted Stock Ungréement”)and the Pacific Drilling S.A
2011 Omnibus Stock Incentive Plan (the “Plan”) hbot which are attached to and made a part ofdbésiment.

Date of Grant: [

Name of Recipien [ ]

Number of Restricted Stock Uni [ ]

Vesting Schedule: Subiject to the terms and conditions set forth eRlestricted Stock Unit Agreement and the
terms and conditions set forth in the Plan, thetfiéasd Stock Units will vest as follows: (i) 25% o
the grant on [ tHd “Initial Vesting Date”), (ii) 25% of the graoh the first

anniversary of the Initial Vesting Date, (iii) 258bthe grant on the second anniversary of thedhiti
Vesting Date, and (iv) 25% of the grant on thedinniversary of the Initial Vesting Date.

In the event of a Change of Control (as defineth@Plan), vesting of Restricted Stock Units
that are unvested as of the Change of Control fslisvs: (i) 50% of the unvested Restricted Stock
Units will become fully vested on the effective eélaf the Change of Control with the remaining &
of the unvested Restricted Stock Units continumgedst on the original vesting schedule, provided
that, if you are terminated by your employer with@ause (as defined below) or you terminate your
employment for Good Reason (as defined below) padhe sixth month anniversary of such Che
of Control, all remaining unvested Restricted Stolckts shall vest; and (ii) in the event of a Chang
of Control described under clause (iv) of the dédtin of Change of Controli(e ., generally, a
complete liquidation of the Company) in which dlisses of securities of the Company receive only
cash, there will be an accelerated vesting of @htanding unvested Restricted Stock Units. For the
avoidance of doubt, in the event that a Changeowtit©l occurs in which provision is not made for
the assumption or substitution of the RestrictaxtiStInits as described in Section 8 of the Plam, th
Restricted Stock Units will vest in accordance v@#ction 8 of the Pla
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“Cause” shall mean: (i) your failure to substamjiglerform your material duties owed to the
Company or your employer, under any employmenteagemt between you and the Company or
your employer or otherwise (other than as a rexfulicapacity due to physical or mental illness);
your gross negligence, fraud or willful miscondircthe course of your employment with yc
employer that has a detrimental effect on the Campygour employer or any of their Affiliates; (iii)
your commission of any act or your failure to take act that the Company or your empla
reasonably determines was intended by you to inheeeputation, business, or business
relationships of the Company, your employer or afitheir affiliates; (iv) your indictment of,
conviction of, or plea of guilty or nolo contendé¢oe(A) any misdemeanor involving moral turpitu
theft, unethical business conduct or other condinith could reflect in some material fashion
unfavorably upon the Company, your employer or @fitheir affiliates or (B) any felony (or the
equivalent of such misdemeanor or felony in a glicison other than the United States); (v) your
material breach of any employment agreement betweerself and your employer, including
without limitation, any of the restrictive covenamntained therein; or (vi) your intentional, etk
misappropriation, embezzlement or misuse of fundsraperty belonging to the Company, your
employer or any of their Affiliates.

“Good Reason” shall mean: (i) A material diminutionyour title, duties or responsibilities, or
the assignment to you of duties or responsibilitiesnsistent in any material respect with youe it
duties and responsibilities as set forth in anylegnpent agreement between you and your empl
(i) A material reduction in your base salary, attiean as part of an across-theard reduction in th
salaries of other similarly situated employeeshef Company or your employer; (iii) Any reduction
in the aggregate compensation and benefits provmgdu under any employment agreement
between you and your employer, other than any segthction that is part of an across-the-board
reduction in aggregate compensation and benefitsigeed to other similarly situated employees of
the Company or your employer; or (iv) Any matebatach by your employer of any employment
agreement between yourself and your emplc
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By clicking “Agree” below, you acknowledge receipbf a copy of the Plan, and agree that (a) you hawarefully read, fully
understand and agree to all of the terms and condins described in the attached Restricted Stock UnAgreement and the Plan
document; (b) you understand and agree that the Pig Restricted Stock Unit Agreement, and Notice of Bstricted Stock Unit Grant,
including its cover sheet and attachments, constitas the entire understanding between you and the @pany regarding this award of
Restricted Stock Units, and that any prior agreemets, commitments or negotiations concerning this gt of Restricted Stock Units
are replaced and superseded; (c) you have been given opportunity to consult your own legal and taxcounsel with respect to all
matters relating to this grant of Restricted StockUnits prior to signing this cover sheet and that yo have either consulted such couns
or voluntarily declined to consult such counsel andd) any tax liability or other adverse tax consegances to you resulting from the
grant or vesting of the Restricted Stock Units wilbe the responsibility of, and will be borne entirly by, you.

In addition, by clicking “Agree” below you are congnting to receive documents from the Company and 8om Capital Inc. or
any future plan administrator (the “Administrator”) by means of electronic delivery. You agree that yphave received notice that
delivery of the Notice of Restricted Stock Unit Grat, Restricted Stock Unit Agreement, prospectus, prspectus updates, annual
reports of the Company, and any other documents thiahe Company is required or desires to deliver tgyou as a result of your
participation in the 2011 Omnibus Stock Incentive Ran, or any other equity or incentive plans maintaned or adopted by the Compan'
in the future (the “Plans”) will be made electronially through the Administrator’'s website or via the most recent email account that
the Company has on file for you at the time of thelocument distribution. If documents are posted totie Administrator’'s website
rather than emailed directly to you, then the Compay or the Administrator will send you an email notfying you that a document or
documents have been posted and instruction on how aiccess those documents. You understand that indar to view these documents
you will need a connection to the internet, you wliineed to log into your email and/or the Administrdor’s intranet page, and you will
need to have internet web browsing software and defare that can process PDF documents, such as AdoBeader, installed on the
computer you are using in order to view the documes being delivered to you. These programs and ant&rnet connection are
available on your workplace computer. If you are atempting to access these documents from your homeraputer and you do not
have access to this software, the Company will prale you with free software and technical assistanda order to access the
documents. The only cost to you of viewing the doments electronically should be any charges you magcur for connection to the
internet, to the extent you do not access the documts from your work computer and you do not have atess to a free internet
connection outside of work. This consent shall befective for the entire time that you are a particpant in the Plans.

[ NAME ] P AciFic D RILLING S.A.
SOCIETE ANONYME

37,RUED’'A NVERS
L-1130 L UXEMBOURG

Date:

By:

Title:
Date:
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PACIFIC DRILLING S.A.
2011 OMNIBUS STOCK INCENTIVE PLAN
RESTRICTED STOCK UNIT AGREEMENT

SECTION 1. THE GRANT .

Subject to the conditions set forth below, the Camyphereby grants you, effective as of the Dat@raint set forth in the Notice
Restricted Stock Unit Grant (“Notice”), as a mattéseparate inducement but not in lieu of any otoenpensation for your services to the
Company, an award (the “Award”) consisting of tiggregate number of Restricted Stock Units set fiorthe Notice in accordance with the
terms and conditions set forth in the Notice, hrerand in the Plan.

SECTION 2. VESTING .

Subject to the terms and conditions of the PlanthisdRestricted Stock Unit Agreement (the “Agreetie your Restricted Stock
Units will become vested in accordance with theesdlcie set forth in the Notice. After your servioghie Company or its Affiliates terminates
for any reason, subject always to any terms anditions in the Plan or the Notice, vesting of y&estricted Stock Units immediately stops
and the Restricted Stock Units that are not veaseof the date your service to the Company orififigkes terminates shall be forfeited
immediately.

SECTION 3. DELIVERY; CERTIFICATES; LEGENDS

(a) Within 30 days following the vesting of the R&ted Stock Units, the Company shall cause afiate or certificates for
Shares to be issued without legend (except fodegsnd required pursuant to applicable securifies lor any other agreement to which you
are a party) in your name in cancellation for thestRcted Stock Units that are vested, if any,fasioh date.

(b) The Company, in its sole discretion, may etedeliver certificates either in certificate foonelectronically to a brokerage
account established for your benefit at a brokdfegacial institution selected by the Company. Yamree to complete and sign any
documents and take any additional actions thaCtiapany may request to enable it to deliver theeshan your behalf.

(c) You agree that the Shares which you may acquirsuant to this Agreement will not be sold orevitise disposed of in any
manner which would constitute a violation of anplagable federal, state, or foreign securities laviau also agree that (i) the Company may
refuse to register the transfer of the Shares asdjyursuant to this Agreement on the stock tramsfaords of the Company if such proposed
transfer would, in the opinion of counsel satisfagtto the Company, constitute a violation of applicable securities law, and (ii) the
Company may give related instructions to its tranafjent, if any, to stop registration of the tfansf such Shares.
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SECTION 4. NONTRANSFERABILITY OF RESTRICTED STOCK UNITS

You may not sell, transfer, pledge, exchange, Hygmite or dispose of the Restricted Stock Unitistelach of these terms of this
Agreement shall cause a forfeiture of the Restli@®ck Units.

SECTION 5. NO SHAREHOLDER RIGHTS .

The Restricted Stock Units granted pursuant toAlieement do not and shall not entitle you to aglyts of a holder of Shares
prior to the date Shares are issued to you inese¢tht of the Award.

SECTION 6. PAYMENT OF TAXES .

You will not receive your Shares following theilify of the restrictions described herein unlessyay, or make acceptable
arrangements to pay, any taxes required to be alidhds a result of the vesting of the Shares ofrReesd Stock Units. You hereby authorize
withholding from payroll or any other payment doeypu from the Company or any Affiliate to satisfiyy such withholding tax obligation.
You may also, subject to and pursuant to procediessribed under this Agreement and the Plan, aitie &ole and plenary discretion of the
Committee, pay all or part of your withholding aation by using any Shares that you own.

SECTION 7. COMPLIANCE WITH SECURITIES LAW

Notwithstanding any provision of this Agreementhe contrary, the issuance of Shares will be stitgecompliance with all
applicable requirements of federal, state, or fpréaw with respect to such securities and withréggiirements of any stock exchange or
market system upon which the Shares may then teellislo Shares will be issued hereunder if suakaisse would constitute a violation of
any applicable federal, state, or foreign secuitisvs or other law or regulations or the requirete®f any stock exchange or market system
upon which the Shares may then be listed. In amgiShares will not be issued hereunder unless (@jistration statement under the
Securities Act of 1933, as amended (the “Ad)at the time of issuance in effect with respedhe shares issued or (b) in the opinion of |
counsel to the Company, the shares issued magbedsn accordance with the terms of an applicakéenption from the registration
requirements of the Act. The inability of the Compdo obtain from any regulatory body having juitsion the authority, if any, deemed by
the Company’s legal counsel to be necessary tiatifell issuance and sale of any shares subjetieté\ward will relieve the Company of
any liability in respect of the failure to issuecBushares as to which such requisite authorityneabeen obtained. As a condition to any
issuance hereunder, the Company may require ysatigfy any qualifications that may be necessamppropriate to evidence compliance
with any applicable law or regulation and to makg eepresentation or warranty with respect to starhpliance as may be requested by the
Company. From time to
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time, the Board and appropriate officers of the @any are authorized to take the actions necessargppropriate to file required docume
with governmental authorities, stock exchanges,ahdr appropriate Persons to make shares of Sheadable for issuance.

SECTION 8. RESALE RESTRICTIONS/MARKET STAND -OFF .

In connection with any underwritten public offeribg the Company of its equity securities pursuaran effective registration
statement filed under the U.S. Securities Act #3,%s amended, including the Comparigitial public offering, you may be prohibiteafn
engaging in any transaction with respect to anjhefCompany’s Shares without the prior written em®f the Company or its underwriters
for a period of time communicated to you by the @any.

SECTION 9. RETENTION RIGHTS .

This Agreement does not give you the right to seasva member of the Board or be retained by thegaasnor its Affiliates in an
other capacity. The Company and its Affiliates rees the right to terminate your service at anyetand for any reason without thereby
incurring any liability to you.

SECTION 10. SHAREHOLDER'S AGREEMENT .

Prior to the consummation of any initial publicerifhg of Shares by the Company, as a conditioretifery of Shares pursuant to
the vesting of your Restricted Stock Units, if riegd by the Committee, you shall be required tocexe as a condition of delivery of such
Shares, a Shareholder’s agreement in a form apgtmyéhe Committee (the “Shareholder's Agreemeritfle Shareholder’'s Agreement may
contain (i) restrictions on your transfer and s#lsuch Shares, (ii) obligations for you to seltlsiEhares in connection with a sale of interests
in the Company or its affiliates and (iii) such ethestrictions and obligations as the Committderd@nes, in its sole discretion, to impose,
all of which will be applicable prior to the consomation of any initial public offering of Shares the Company. If you fail to execute such
Shareholder’'s Agreement within the deadline esshbli by the Committee therefor, your Shares skalinmediately cancelled and of no
further effect.

SECTION 11. TAXDISCLAIMER

You agree that you are responsible for consultmgr ywn tax advisor as to the tax consequencegiassd with the grant and
vesting of your Restricted Stock Units. The taxesufjoverning Restricted Stock Units are compleangke frequently and depend on the
individual taxpayer’s situation.

By accepting this grant of Restricted Stock Unjtsy acknowledge that any tax liability or other arbe tax consequences to you
resulting from the grant or vesting of the ReséricStock Units will be the responsibility of, andlwe borne entirely by, you. YOU ARE
THEREFORE ENCOURAGED TO CONSULT YOUR OWN TAX ADVISOBEFORE ACCEPTING THE GRANT OF THESE
RESTRICTED STOCK UNITS.
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SECTION 12. THE PLAN AND OTHER AGREEMENTS .

The text of the Plan is incorporated in this Agreeirby reference. Capitalized terms used in thisegent and not otherwise
defined herein shall have the meanings ascribdtkeim in the Plan or the Notice. The Notice, thisegfgnent, including its attachments, and
the Plan constitute the entire understanding batwee and the Company regarding this grant of Retett Stock Units. Any prior
agreements, commitments or negotiations concethisgyrant of Restricted Stock Units are supersetiedhe extent the terms of the Notice
or this Agreement conflict with the terms of tha®Ithe terms of the Notice and this Agreement ghaVail.

SECTION 13. MISCELLANEOUS PROVISIONS .

(a) You understand and acknowledge that (i) the Bl@ntirely discretionary, (ii) the Company hasarved the right to amend,
suspend or terminate the Plan at any time, (i@)ghant of Restricted Stock Units does not in aay wreate any contractual or other right to
receive additional grants of Restricted Stock Ufatsbenefits in lieu of Restricted Stock Unitskal time or in any amount and (iv) all
determinations with respect to any additional ggaimicluding (without limitation) the times when fRected Stock Units will be granted, the
number of Shares offered, and the vesting schedilldge at the sole discretion of the Company.

(b) You understand and acknowledge that partiaypati the Plan ceases upon termination of yourisete the Company for any
reason, except as may explicitly be provided otis=un the Plan or this Agreement

SECTION 14. APPLICABLE LAW

This Agreement will be interpreted and enforcedairttie laws of the State of New York (without reytr their choice of law
provisions).

P ACIFIC DRILLING S. A.
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Exhibit 4.8

PACIFIC DRILLING S.A.
2011 OMNIBUS STOCK INCENTIVE PLAN
NOTICE OF RESTRICTED STOCK UNIT GRANT
(Employee Form)

Pacific Drilling S.A. (the “Company”) hereby grantsu (the “Recipient”) the following Restricted $koUnits representing the right to
receive shares of the Company’s share capital (&3 The terms and conditions of this grant o$tReted Stock Units are set forth in this
notice below, as well as in the attached Restri€tisg¢k Unit Agreement (the “Restricted Stock Ungréement”)and the Pacific Drilling S.A
2011 Omnibus Stock Incentive Plan (the “Plan”) hbot which are attached to and made a part ofdbésiment.

Date of Grant: [

Name of Recipien [ ]

Number of Restricted Stock Uni [ ]

Vesting Schedule: Subiject to the terms and conditions set forth eRlestricted Stock Unit Agreement and the
terms and conditions set forth in the Plan, thetfiéasd Stock Units will vest as follows: (i) 25% o
the grant on [ tHd “Initial Vesting Date”), (ii) 25% of the graoh the first

anniversary of the Initial Vesting Date, (iii) 258bthe grant on the second anniversary of thedhiti
Vesting Date, and (iv) 25% of the grant on thedinniversary of the Initial Vesting Date.

In the event of a Change of Control (as defineth@Plan) Restricted Stock Units that are
unvested as of the Change of Control will contitmeest on the original vesting schedule, provided
that, if you are terminated by your employer with@ause (as defined below) or you terminate your
employment for Good Reason (as defined below) padihe sixth month anniversary of such Che
of Control, all remaining unvested Restricted Stolchts shall vest. Notwithstanding the foregoin
the event that a Change of Control occurs in wpiavision is not made for the assumption or
substitution of the Restricted Stock Units as dbesdrin Section 8 of the Plan, the Restricted Stock
Units will vest in accordance with Section 8 of tan.

“Cause” shall mean: (i) your failure to substamjiglerform your material duties owed to the
Company or your employer, under any employmenteagest between you and the Company or
your employer or otherwise (other than as a resfulicapacity due to physical or mental illness);
your gross
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negligence, fraud or willful misconduct in the cseirof your employment with your employer that
has a detrimental effect on the Company, your eygplor any of their Affiliates; (iii) your
commission of any act or your failure to take anithat the Company or your employer reasonably
determines was intended by you to injure the rdjmutabusiness, or business relationships of the
Company, your employer or any of their affiliatéig) your indictment of, conviction of, or plea of
guilty or nolo contendere to (A) any misdemeanepblwing moral turpitude, theft, unethical busin
conduct or other conduct which could reflect in samaterial fashion unfavorably upon the
Company, your employer or any of their affiliategB) any felony (or the equivalent of such
misdemeanor or felony in a jurisdiction other tila@ United States); (v) your material breach of any
employment agreement between yourself and your@replincluding without limitation, any of the
restrictive covenants contained therein; or (viyiymtentional, material misappropriation,
embezzlement or misuse of funds or property betangp the Company, your employer or any of
their Affiliates.

“Good Reason” shall mean: (i) A material diminutionyour title, duties or responsibilities, or
the assignment to you of duties or responsibilitiesnsistent in any material respect with youe it
duties and responsibilities as set forth in anylegnpent agreement between you and your empl
(i) A material reduction in your base salary, attiean as part of an across-theard reduction in th
salaries of other similarly situated employeeshef€Company or your employer; (iii) Any reduction
in the aggregate compensation and benefits provimgdu under any employment agreement
between you and your employer, other than any segtiaction that is part of an across-the-board
reduction in aggregate compensation and benefitdged to other similarly situated employees of
the Company or your employer; or (iv) Any matebetach by your employer of any employment
agreement between yourself and your emplc

By clicking “Agree” below, you acknowledge receipbf a copy of the Plan, and agree that (a) you hawarefully read, fully
understand and agree to all of the terms and condidns described in the attached Restricted Stock UnAgreement and the Plan
document; (b) you understand and agree that the Pig Restricted Stock Unit Agreement, and Notice of Bstricted Stock Unit Grant,
including its cover sheet and attachments, constitas the entire understanding between you and the @wany regarding this award of
Restricted Stock Units, and that any prior agreemets, commitments or negotiations concerning this grat of Restricted Stock Units
are replaced and superseded; (c) you have been givan opportunity to consult your own legal and taxcounsel with respect to all
matters relating to this grant of Restricted StockUnits prior to signing this cover sheet and that yo have either consulted such couns
or voluntarily declined to consult such counsel andd) any tax liability or other adverse tax conseqgences to you resulting from the
grant or vesting of the Restricted Stock Units wilbe the responsibility of, and will be borne entirly by, you.
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In addition, by clicking “Agree” below you are congnting to receive documents from the Company and 8om Capital Inc. or
any future plan administrator (the “Administrator”) by means of electronic delivery. You agree that yphave received notice that
delivery of the Notice of Restricted Stock Unit Grat, Restricted Stock Unit Agreement, prospectus, prspectus updates, annual
reports of the Company, and any other documents thiahe Company is required or desires to deliver tgyou as a result of your
participation in the 2011 Omnibus Stock Incentive Ran, or any other equity or incentive plans maintaned or adopted by the Compan'
in the future (the “Plans”) will be made electronially through the Administrator’'s website or via the most recent email account that
the Company has on file for you at the time of thelocument distribution. If documents are posted totie Administrator’'s website
rather than emailed directly to you, then the Compay or the Administrator will send you an email notfying you that a document or
documents have been posted and instruction on how access those documents. You understand that indar to view these documents
you will need a connection to the internet, you wliineed to log into your email and/or the Administrdor’s intranet page, and you will
need to have internet web browsing software and d@fare that can process PDF documents, such as AdoBeader, installed on the
computer you are using in order to view the documes being delivered to you. These programs and ant@rnet connection are
available on your workplace computer. If you are aempting to access these documents from your homeraputer and you do not
have access to this software, the Company will prale you with free software and technical assistanda order to access the
documents. The only cost to you of viewing the doments electronically should be any charges you magcur for connection to the
internet, to the extent you do not access the documts from your work computer and you do not have atess to a free internet
connection outside of work. This consent shall befective for the entire time that you are a particpant in the Plans.

[ NAME ] P AciFic D RILLING S.A.
SOCIETE ANONYME

37,RUED’'A NVERS
L-1130 L UXEMBOURG

Date:

By:

Title:
Date:
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PACIFIC DRILLING S.A.
2011 OMNIBUS STOCK INCENTIVE PLAN
RESTRICTED STOCK UNIT AGREEMENT

SECTION 1. THE GRANT .

Subject to the conditions set forth below, the Camyphereby grants you, effective as of the Dat@raint set forth in the Notice
Restricted Stock Unit Grant (“Notice”), as a mattéseparate inducement but not in lieu of any otoenpensation for your services to the
Company, an award (the “Award”) consisting of tiggregate number of Restricted Stock Units set fiorthe Notice in accordance with the
terms and conditions set forth in the Notice, hrerand in the Plan.

SECTION 2. VESTING .

Subject to the terms and conditions of the PlanthisdRestricted Stock Unit Agreement (the “Agreetie your Restricted Stock
Units will become vested in accordance with theesdlcie set forth in the Notice. After your servioghie Company or its Affiliates terminates
for any reason, subject always to any terms anditions in the Plan or the Notice, vesting of y&estricted Stock Units immediately stops
and the Restricted Stock Units that are not veaseof the date your service to the Company orififigkes terminates shall be forfeited
immediately.

SECTION 3. DELIVERY; CERTIFICATES; LEGENDS

(a) Within 30 days following the vesting of the R&ted Stock Units, the Company shall cause afiate or certificates for
Shares to be issued without legend (except fodegsnd required pursuant to applicable securifies lor any other agreement to which you
are a party) in your name in cancellation for thestRcted Stock Units that are vested, if any,fasioh date.

(b) The Company, in its sole discretion, may etedeliver certificates either in certificate foonelectronically to a brokerage
account established for your benefit at a brokdfegacial institution selected by the Company. Yamree to complete and sign any
documents and take any additional actions thaCtiapany may request to enable it to deliver theeshan your behalf.

(c) You agree that the Shares which you may acquirsuant to this Agreement will not be sold orevitise disposed of in any
manner which would constitute a violation of anplagable federal, state, or foreign securities laviau also agree that (i) the Company may
refuse to register the transfer of the Shares asdjyursuant to this Agreement on the stock tramsfaords of the Company if such proposed
transfer would, in the opinion of counsel satisfagtto the Company, constitute a violation of applicable securities law, and (ii) the
Company may give related instructions to its tranafjent, if any, to stop registration of the tfansf such Shares.
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SECTION 4. NONTRANSFERABILITY OF RESTRICTED STOCK UNITS

You may not sell, transfer, pledge, exchange, Hygmite or dispose of the Restricted Stock Unitistelach of these terms of this
Agreement shall cause a forfeiture of the Restli@®ck Units.

SECTION 5. NO SHAREHOLDER RIGHTS .

The Restricted Stock Units granted pursuant toAlieement do not and shall not entitle you to aglyts of a holder of Shares
prior to the date Shares are issued to you inese¢tht of the Award.

SECTION 6. PAYMENT OF TAXES .

You will not receive your Shares following theilify of the restrictions described herein unlessyay, or make acceptable
arrangements to pay, any taxes required to be alidhds a result of the vesting of the Shares ofrReesd Stock Units. You hereby authorize
withholding from payroll or any other payment doeypu from the Company or any Affiliate to satisfiyy such withholding tax obligation.
You may also, subject to and pursuant to procediessribed under this Agreement and the Plan, aitie &ole and plenary discretion of the
Committee, pay all or part of your withholding aation by using any Shares that you own.

SECTION 7. COMPLIANCE WITH SECURITIES LAW

Notwithstanding any provision of this Agreementhe contrary, the issuance of Shares will be stitgecompliance with all
applicable requirements of federal, state, or fpréaw with respect to such securities and withréggiirements of any stock exchange or
market system upon which the Shares may then teellislo Shares will be issued hereunder if suakaisse would constitute a violation of
any applicable federal, state, or foreign secuitisvs or other law or regulations or the requirete®f any stock exchange or market system
upon which the Shares may then be listed. In amgiShares will not be issued hereunder unless (@jistration statement under the
Securities Act of 1933, as amended (the “Ad)at the time of issuance in effect with respedhe shares issued or (b) in the opinion of |
counsel to the Company, the shares issued magbedsn accordance with the terms of an applicakéenption from the registration
requirements of the Act. The inability of the Compdo obtain from any regulatory body having juitsion the authority, if any, deemed by
the Company’s legal counsel to be necessary tiatifell issuance and sale of any shares subjetieté\ward will relieve the Company of
any liability in respect of the failure to issuecBushares as to which such requisite authorityneabeen obtained. As a condition to any
issuance hereunder, the Company may require ysatigfy any qualifications that may be necessamppropriate to evidence compliance
with any applicable law or regulation and to makg eepresentation or warranty with respect to starhpliance as may be requested by the
Company. From time to
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time, the Board and appropriate officers of the @any are authorized to take the actions necessargppropriate to file required docume
with governmental authorities, stock exchanges,ahdr appropriate Persons to make shares of Sheadable for issuance.

SECTION 8. RESALE RESTRICTIONS/MARKET STAND -OFF .

In connection with any underwritten public offeribg the Company of its equity securities pursuaran effective registration
statement filed under the U.S. Securities Act #3,%s amended, including the Comparigitial public offering, you may be prohibiteafn
engaging in any transaction with respect to anjhefCompany’s Shares without the prior written em®f the Company or its underwriters
for a period of time communicated to you by the @any.

SECTION 9. RETENTION RIGHTS .

This Agreement does not give you the right to seasva member of the Board or be retained by thegaasnor its Affiliates in an
other capacity. The Company and its Affiliates rees the right to terminate your service at anyetand for any reason without thereby
incurring any liability to you.

SECTION 10. SHAREHOLDER'S AGREEMENT .

Prior to the consummation of any initial publicerifhg of Shares by the Company, as a conditioretifery of Shares pursuant to
the vesting of your Restricted Stock Units, if riegd by the Committee, you shall be required tocexe as a condition of delivery of such
Shares, a Shareholder’s agreement in a form apgtmyéhe Committee (the “Shareholder's Agreemeritfle Shareholder’'s Agreement may
contain (i) restrictions on your transfer and s#lsuch Shares, (ii) obligations for you to seltlsiEhares in connection with a sale of interests
in the Company or its affiliates and (iii) such ethestrictions and obligations as the Committderd@nes, in its sole discretion, to impose,
all of which will be applicable prior to the consomation of any initial public offering of Shares the Company. If you fail to execute such
Shareholder’'s Agreement within the deadline esshbli by the Committee therefor, your Shares skalinmediately cancelled and of no
further effect.

SECTION 11. TAXDISCLAIMER

You agree that you are responsible for consultmgr ywn tax advisor as to the tax consequencegiassd with the grant and
vesting of your Restricted Stock Units. The taxesufjoverning Restricted Stock Units are compleangke frequently and depend on the
individual taxpayer’s situation.

By accepting this grant of Restricted Stock Unjtsy acknowledge that any tax liability or other arbe tax consequences to you
resulting from the grant or vesting of the ReséricStock Units will be the responsibility of, andlwe borne entirely by, you. YOU ARE
THEREFORE ENCOURAGED TO CONSULT YOUR OWN TAX ADVISOBEFORE ACCEPTING THE GRANT OF THESE
RESTRICTED STOCK UNITS.
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SECTION 12. THE PLAN AND OTHER AGREEMENTS .

The text of the Plan is incorporated in this Agreeirby reference. Capitalized terms used in thisegent and not otherwise
defined herein shall have the meanings ascribdtkeim in the Plan or the Notice. The Notice, thisegfgnent, including its attachments, and
the Plan constitute the entire understanding batwee and the Company regarding this grant of Retett Stock Units. Any prior
agreements, commitments or negotiations concethisgyrant of Restricted Stock Units are supersetiedhe extent the terms of the Notice
or this Agreement conflict with the terms of tha®Ithe terms of the Notice and this Agreement ghaVail.

SECTION 13. MISCELLANEOUS PROVISIONS .

(a) You understand and acknowledge that (i) the Bl@ntirely discretionary, (ii) the Company hasarved the right to amend,
suspend or terminate the Plan at any time, (i@)ghant of Restricted Stock Units does not in aay wreate any contractual or other right to
receive additional grants of Restricted Stock Ufatsbenefits in lieu of Restricted Stock Unitskal time or in any amount and (iv) all
determinations with respect to any additional ggaimicluding (without limitation) the times when fRected Stock Units will be granted, the
number of Shares offered, and the vesting schedilldge at the sole discretion of the Company.

(b) You understand and acknowledge that partiaypati the Plan ceases upon termination of yourisete the Company for any
reason, except as may explicitly be provided otis=un the Plan or this Agreement

SECTION 14. APPLICABLE LAW

This Agreement will be interpreted and enforcedairttie laws of the State of New York (without reytr their choice of law
provisions).
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Exhibit 4.9

PACIFIC DRILLING S.A.
2011 OMNIBUS STOCK INCENTIVE PLAN
NOTICE OF STOCK OPTION GRANT
(Executive Award)

Pacific Drilling S.A. (the “Company”) hereby grantsu (the “Optionee”) the following option (the “@@n”) to purchase shares
representing the Company’s share capital (“Shar&si§ terms and conditions of this Option are sehfor this notice below, as well as in-
attached stock option agreement (the “Stock Optigreement”) and the Pacific Drilling S.A. 2011 Orons Stock Incentive Plan (the
“Plan”), both of which are attached to and madau @f this document.

Date of Grant:

Name of Optionee
Number of Option Share
Exercise Price per Shar
Type of Option

Vesting Schedule:

[
[
[ ]

1]

Non-Qualified Stock Optiot

Subject to the terms and conditions set forth @3$tock Option Agreement and the terms and
conditions set forth in the Plan, the Option witlst as follows: (i) 25% of the grant on

[ ] (the “InitiMesting Date”), (ii) 25% of the grant on the fiestniversary of
the Initial Vesting Date, (iii) 25% of the grant tme second anniversary of the Initial Vesting Date
and (iv) 25% of the grant on the third anniversafrjhe Initial Vesting Date.

In the event of a Change of Control (as defineth@Plan), vesting of Options that are unvesteaf
the Change of Control is as follows: (i) 50% of thevested Options will become fully vested on the
effective date of the Change of Control with theaéning 50% of the unvested Options continuir
vest on the original vesting schedule, provided, tfigou are terminated by your employer without
Cause (as defined below) or you terminate your eympént for Good Reason (as defined below)
prior to the sixth month anniversary of such Chaoig€ontrol, all remaining unvested Options shall
vest; and (i) in the event of a Change of Conti@dcribed under clause (iv) of the definition of
Change of Control ite., generally, a complete liquidation of the Companyyhich all classes of
securities of the Company receive only cash, thdlide
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an accelerated vesting of all outstanding unve®gtibns. For the avoidance of doubt, in the event
that a Change of Control occurs in which provisenot made for the assumption or substitution of
the Options as described in Section 8 of the RlenQptions will vest in accordance with Section 8
of the Plan.

“Cause” shall mean: (i) your failure to substamyiglerform your material duties owed to the
Company or your employer, under any employmenteagemt between you and the Company or
your employer or otherwise (other than as a resfulicapacity due to physical or mental illness);
your gross negligence, fraud or willful miscondircthe course of your employment with yc
employer that has a detrimental effect on the Campypour employer or any of their Affiliates; (iii)
your commission of any act or your failure to take act that the Company or your empla
reasonably determines was intended by you to inheeeputation, business, or business
relationships of the Company, your employer or afitheir affiliates; (iv) your indictment of,
conviction of, or plea of guilty or nolo contendéoe(A) any misdemeanor involving moral turpitu
theft, unethical business conduct or other conddnith could reflect in some material fashion
unfavorably upon the Company, your employer or @fityeir affiliates or (B) any felony (or the
equivalent of such misdemeanor or felony in a glicison other than the United States); (v) your
material breach of any employment agreement betweerself and your employer, including
without limitation, any of the restrictive covenamontained therein; or (vi) your intentional, rmetk
misappropriation, embezzlement or misuse of fundsraperty belonging to the Company, your
employer or any of their Affiliates.

“Good Reason” shall mean: (i) A material diminutiaryour title, duties or responsibilities, or the
assignment to you of duties or responsibilitieoimgistent in any material respect with your title,
duties and responsibilities as set forth in anyleympent agreement between you and your empl
(i) A material reduction in your base salary, attiean as part of an across-theard reduction in th
salaries of other similarly situated employeeshef Company or your employer; (iii) Any reduction
in the aggregate compensation and benefits provimgdu under any employment agreement
between you and your employer, other than any sehction that is part of ¢
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across-the-board reduction in aggregate compemsatio benefits provided to other similarly
situated employees of the Company or your emplayrefiv) Any material breach by your employer
of any employment agreement between yourself and gmployer

By clicking “Accept” below, you acknowledge receipbf a copy of the Plan, and agree that (a) you haaarefully read, fully
understand and agree to all of the terms and condins described in the attached Stock Option Agreenm¢ and the Plan document anc
(b) you understand and agree that the Plan, Stock @ion Agreement, and this Notice of Stock Option Gant, including its cover sheet
and attachments, constitutes the entire understandg between you and the Company regarding this Optig and that any prior
agreements, commitments or negotiations concernirtis Option are replaced and superseded; (c) you ka been given an opportunity
to consult your own legal and tax counsel with reset to all matters relating to this Option prior to signing this cover sheet and that
you have either consulted such counsel or voluntdyi declined to consult such counsel and (d) any tdiability or other adverse tax
consequences to you resulting from the grant, vesatj or exercise of the Option will be the responsilify of, and will be borne entirely
by, you.

In addition, by clicking “Accept” below you are consenting to receive documents from the Company andoBum Capital Inc. or
any future plan administrator (the “Administrator”) by means of electronic delivery. You agree that yphave received notice that
delivery of the Notice of Stock Option Grant, StockOption Agreement, prospectus, prospectus updateannual reports of the
Company, and any other documents that the Companysirequired or desires to deliver to you as a resutif your participation in the
2011 Omnibus Stock Incentive Plan, or any other edty or incentive plans maintained or adopted by theCompany in the future (the
“Plans”) will be made electronically through the Administrator's website or via the most recent emaihccount that the Company has
on file for you at the time of the document distrilution. If documents are posted to the Administrators website rather than emailed
directly to you, then the Company or the Administraor will send you an email notifying you that a doament or documents have been
posted and instruction on how to access those docents. You understand that in order to view these dmuments you will need a
connection to the internet, you will need to log ito your email and/or the Administrator’s intranet page, and you will need to have
internet web browsing software and software that ca process PDF documents, such as Adobe Reader, aiktd on the computer you
are using in order to view the documents being defered to you. These programs and an internet conngan are available on your
workplace computer. If you are attempting to accesthese documents from your home computer and you dwot have access to this
software, the Company will provide you with free stiware and technical assistance in order to accefise documents. The only cost to
you of viewing the documents electronically shoule any charges you may incur for connection to thimternet, to the extent you do
not access the documents from your work computer ahyou do not have access to a free internet connaxt outside of work. This
consent shall be effective for the entire time thagou are a participant in the Plans.
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[NAME] Pacific Drilling S.A.
Société Anonyme
37, rue d’Anvers
L-1130 Luxembourg

Date: By:

Title:

Date:

P AciFic D RILLING S.A.
N oTICE oFS ToCK O PTIONG RANT



Exhibit 4.10

PACIFIC DRILLING S.A.
2011 OMNIBUS STOCK INCENTIVE PLAN
NOTICE OF STOCK OPTION GRANT
(Employee Form)

Pacific Drilling S.A. (the “Company”) hereby grantsu (the “Optionee”) the following option (the “@pn”) to purchase shares
representing the Company’s share capital (“Shar&si§ terms and conditions of this Option are sehfor this notice below, as well as in-
attached stock option agreement (the “Stock Optigreement”) and the Pacific Drilling S.A. 2011 Orons Stock Incentive Plan (the
“Plan”), both of which are attached to and madau @f this document.

Date of Grant:

Name of Optionee
Number of Option Share
Exercise Price per Shar
Type of Option

Vesting Schedule:

[
[
[ ]

1]

Non-Qualified Stock Optiot

Subject to the terms and conditions set forth @3$tock Option Agreement and the terms and
conditions set forth in the Plan, the Option witlst as follows: (i) 25% of the grant on

[ ] (the “InitiMesting Date”), (ii) 25% of the grant on the fiestniversary of
the Initial Vesting Date, (iii) 25% of the grant tme second anniversary of the Initial Vesting Date
and (iv) 25% of the grant on the third anniversafrjhe Initial Vesting Date.

In the event of a Change of Control (as defineth@Plan) Options that are unvested as of the
Change of Control will continue to vest on the ové vesting schedule, provided that, if you are
terminated by your employer without Cause (as @efinelow) or you terminate your employment
for Good Reason (as defined below) prior to théhsimonth anniversary of such Change of Control,
all remaining unvested Options shall vest. Notwéhding the foregoing in the event that a Change
of Control occurs in which provision is not made ttoe assumption or substitution of the Options as
described in Section 8 of the Plan, the Optionsweist in accordance with Section 8 of the Plan.

“Cause” shall mean: (i) your failure to substatyiglerform your material duties owed to the
Company or your employer, under any employmenteagest between yc
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and the Company or your employer or otherwise (athen as a result of incapacity due to physical
or mental iliness); (ii) your gross negligenceuftar willful misconduct in the course of your
employment with your employer that has a detrimlegffect on the Company, your employer or any
of their Affiliates; (iii) your commission of anycaor your failure to take any act that the Compar
your employer reasonably determines was intendegbbyto injure the reputation, business
business relationships of the Company, your employany of their affiliates; (iv) your indictment
of, conviction of, or plea of guilty or nolo contdgre to (A) any misdemeanor involving moral
turpitude, theft, unethical business conduct oeottonduct which could reflect in some material
fashion unfavorably upon the Company, your emplayeaany of their affiliates or (B) any felony (or
the equivalent of such misdemeanor or felony iarggliction other than the United States); (v) your
material breach of any employment agreement betweerself and your employer, including
without limitation, any of the restrictive covenamontained therein; or (vi) your intentional, nmatk
misappropriation, embezzlement or misuse of fundsraperty belonging to the Company, your
employer or any of their Affiliates.

“Good Reason” shall mean: (i) A material diminutianyour title, duties or responsibilities, or the
assignment to you of duties or responsibilitie®irgistent in any material respect with your title,
duties and responsibilities as set forth in anylegnpent agreement between you and your empl
(i) A material reduction in your base salary, attiean as part of an across-theard reduction in th
salaries of other similarly situated employeeshef€Company or your employer; (iii) Any reduction
in the aggregate compensation and benefits protmgdu under any employment agreement
between you and your employer, other than any segthaction that is part of an across-the-board
reduction in aggregate compensation and benefitdged to other similarly situated employees of
the Company or your employer; or (iv) Any matebetach by your employer of any employment
agreement between yourself and your emplc

By clicking “Accept” below, you acknowledge receipbf a copy of the Plan, and agree that (a) you haaarefully read, fully
understand and agree to all of the terms and conddns described
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in the attached Stock Option Agreement and the Pladocument and (b) you understand and agree that thelan, Stock Option
Agreement, and this Notice of Stock Option Grant,ncluding its cover sheet and attachments, constitas the entire understanding
between you and the Company regarding this Optiorand that any prior agreements, commitments or neg@tions concerning this
Option are replaced and superseded; (c) you have & given an opportunity to consult your own legal ad tax counsel with respect to
all matters relating to this Option prior to signing this cover sheet and that you have either conseli such counsel or voluntarily
declined to consult such counsel and (d) any taxalbility or other adverse tax consequences to you salting from the grant, vesting or
exercise of the Option will be the responsibility ) and will be borne entirely by, you.

In addition, by clicking “Accept” below you are consenting to receive documents from the Company andoBum Capital Inc. or
any future plan administrator (the “Administrator”) by means of electronic delivery. You agree that yphave received notice that
delivery of the Notice of Stock Option Grant, StockOption Agreement, prospectus, prospectus updateannual reports of the
Company, and any other documents that the Companysirequired or desires to deliver to you as a resutif your participation in the
2011 Omnibus Stock Incentive Plan, or any other edty or incentive plans maintained or adopted by theCompany in the future (the
“Plans”) will be made electronically through the Administrator's website or via the most recent emaihccount that the Company has
on file for you at the time of the document distritution. If documents are posted to the Administrators website rather than emailed
directly to you, then the Company or the Administraor will send you an email notifying you that a doament or documents have been
posted and instruction on how to access those docents. You understand that in order to view these dmuments you will need a
connection to the internet, you will need to log ito your email and/or the Administrator’s intranet page, and you will need to have
internet web browsing software and software that ca process PDF documents, such as Adobe Reader, ailktd on the computer you
are using in order to view the documents being delered to you. These programs and an internet conngéign are available on your
workplace computer. If you are attempting to accesthese documents from your home computer and you dwot have access to this
software, the Company will provide you with free stiware and technical assistance in order to accefise documents. The only cost to
you of viewing the documents electronically shoulde any charges you may incur for connection to thimternet, to the extent you do
not access the documents from your work computer ahyou do not have access to a free internet connext outside of work. This
consent shall be effective for the entire time thagou are a participant in the Plans.

[NAME] Pacific Drilling S.A.
Société Anonyme
37, rue d’Anvers
L-1130 Luxembourg

Date: By:

Title:
Date:
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PARTNERS IN LAW

Pacific Drilling S.A.
8-10Avenue de la Gare
L-1610 Luxembourg

Luxemburg, March 6, 20:

Pacific Drilling S.A. / Registration Statement on Brm S-8
INTRODUCTION

Dear Sirs,

We are acting as Luxembourg counsel to PacifidibgilS.A., a Luxembourg company (si@té anonymé with registered office at 8-10
Avenue de la Gare L-1610 Luxembourg, registeredt e Luxembourg Register of Commerce and CompdriR&€sS ) under number B
159658 (theCompany), in connection with the Registration StatemenfFonm S-8 being filed with the Securities and ExgfCommission
under the US Securities Act of 1933, as amendkedReégistration Statement) relating to the registration by the Company @&78,000
ordinary shares, with an accounting par value $@d¥share (th8hares).

1  BASIS OF THE OPINION

1.1 This opinion is based on Luxembourg law anddmizourg public policyprdre public, as at the date hereof. It is therefore limitetht
laws of the Grand Duchy of Luxembourg and we expresopinion as to any laws other than the lansuegEmbourg

1.2 Save as set out herein we have made no indepeimdestigation and we do not express or imply @pinion as to the laws of any other
jurisdiction and we have assumed, without enquirgt there is nothing in the laws of any such othesdiction which would or migk
affect our opinion as stated here

Legal Opinion Page |
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PARTNERS IN LAW

DOCUMENTATION

We have examined the following documents (togetieDocument(s)):

21
2.2

2.3

2.4

2.5

2.6

3

A copy of the amended and restated articles ofcietson of the Company (tFArticles );

The circular resolutions of Company dated March014 where the share capital increase was azgtldosubject to — inter alia — receipt
of the relevant subscription monies (tDirectors Resolutions);

An excerpt from the Luxembourg Trade and ComfRegister (Registre de Commerce et des Sociétés de Luxempfmurthe
Company dated March 6, 2014 (IRCS Extract);

A certificate of non-inscription of judicial dision (certificat de non-inscription d’'une decision judiaie ) for the Company dated
March 6, 2014 and \-to-date on March 5, 2014 and (hereafterNon-Inscription Certificates );

The notarial deed dated March 6, 2014 drawhyulglaitre Jean SECKLER, Notary in Junglinster, @r@uchy of Luxembourg
recording the share capital increase Notarial Deed); and

A confirmation letter executed on behalf of bioard of directors of the Company with respeaterain factual matters, dated March 4,
2014 (theConfirmation Letter ).

ASSUMPTIONS

For purposes of this opinion, we have assumed efitte following without any further verification:

3.1

3.2

3.3
3.4

3.5

the authenticity of all documents submitteddas originals and the conformity to the origiralall documents submitted to us as
copies;

that all factual matters and statements relpgh or assumed herein were true and completeeodate of execution of the Documents
(and any documents in connection therewi

the Documents are complete and up to ¢

that “non-assessable shares” has the establisbaning in the U.S. where the shareholders dbangt to pay more than the original
investment; ani

all factual statements in the Directors Resoluti@isrred to under point 2.2 and in the Confirmati@tter under 2.6. are corre

Legal Opinion Page |



4

OPINION

Based on the foregoing, and subject to the quatifios stated herein, we are of the opinion thsafar as Luxembourg law is concerned as of
the date hereof and without regard to any chandgcis and circumstances which may occur subsedoaéhé issuance of this opinion:

4.1
4.2

5

The Company is a validly existinsociété anonym under the laws of the Grand Duchy of Luxembo

The issuance of Shares has been duly authanzeztordance with the Articles and the laws okeémbourg. The issuance of such
Shares was subject to a preferential subscriptgint which has been withdrawn. After having beelydssued, subscribed and fully

paid up in accordance with the Directors Resolgtithe Shares — when sold — will be validly issaed non-assessable (based on the
meaning of those terms as understood under U.$.

QUALIFICATIONS

This opinion is subject to the following qualificatons:

51

5.2
5.3

6.2

For the purposes of this opinion, we have eeiewed any documents other than the Documentsvarithve not reviewed any
documents referred to therein or incorporated Egremce into any document reviewed by us. We haveonducted any independent
factual investigation of our own but have relietegoupon the Documents, the statements and infoomaet forth therein and the
additional matters recited or assumed herein fallich we have assumed to be true, complete acurate in all material aspec

This legal opinion is as of this date and we uradextno obligation to update it or to advise of @emhereafter occurrin

Legal concepts used in this opinion are traiosia in English language of the original Luxemlgplagal concepts defined in French
terms so that may not be identical to the samegémriEnglish language as defined in other laws tha®mbourg laws
MISCELLANEOUS

We express no opinion, nor do we imply any igminas to any laws other than Luxembourg lawstargdOpinion is given on the
express condition, accepted by each person entitlegly on it, that this Opinion and all rightdligiations, issues of interpretation and
liabilities in relation to it are governed by, aslthll be construed in accordance with, Luxemboawgdnd any actions or claims in
relation to it can be brought exclusively before thuxembourg court:

This Opinion is strictly limited to the matterspressly set forth at clause 4 above. No othiriapis, or may be, implied or inferred
therefrom.
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6.3 We hereby consent to the filing of this Opinaman exhibit to the Registration Statement. Tihiag of this Opinion does not constitute
acceptance or agreement that we are in the catefjpgrsons whose consent is required under settadrthe U.S. Securities Act of

1933, as amende

This opinion shall be governed by and construeattordance with the Luxembourg law. The courtswfdmbourg shall have exclusive
jurisdiction to settle any dispute arising in coctien with this opinion

Yours faithfully

Samia RABIA
Avocat a la Cou- Partnet
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Exhibit 23.2
Consent of Independent Registered Public Accountingirm

The Board of Directors
Pacific Drilling S.A.:

We consent to the use of our reports dated Mar@0B4 with respect to the consolidated balancetstoddacific Drilling, S.A. and
subsidiaries (the Company) as of December 31, 20813012, and the related consolidated stateménfsesations, comprehensive income
(loss), shareholders’ equity, and cash flows faheaf the years in the three-year period ended iDbee 31, 2013, and the effectiveness of
internal control over financial reporting as of Batber 31, 2013, incorporated by reference hereamdity not audit the financial statement
Transocean Pacific Drilling Inc. (TPDI — a 50% ownenconsolidated investee company). The Companytsiment in TPDI at December
31, 2011 was $0, and its equity in earnings of TRB$ $18,955,000 for the year ended December 31,. Zthe financial statements of TPDI
were audited by other auditors whose report has heeished to us, and our opinion, insofar agldtes to the amounts included for TPDI, is
based solely on the report of other auditors.

/sl KPMG LLP

Houston, Texas
March 6, 2014



Exhibit 23.3

Consent of Independent Registered Public Accountingirm

We consent to the incorporation by reference inRbgistration Statement (Form S-8) pertaining ®Rhacific Drilling S.A. 2011 Omnibus
Stock Incentive Plan, as amended, of our repogdiitarch 5, 2012, with respect to the consolidéitethcial statements of Transocean

Pacific Drilling Inc. for the three months endedrgla31, 2011 included in Pacific Drilling S.A.’s Anal Report (Form 20-F) for the year
ended December 31, 2013, filed with the Securéies Exchange Commission.

/sl Ernst & Young LLP

Houston, Texas
March 3, 201«



