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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 6-K

REPORT OF FOREIGN PRIVATE ISSUER
PURSUANT TO RULE 13a-16 OR 15d-16 UNDER
THE SECURITIES EXCHANGE ACT OF 1934

Date of Report: April 2, 2014

Commission File Number 001-35345

PACIFIC DRILLING S.A.
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L-1610 Luxembourg
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Indicate by check mark whether the registrant fiewill file annual reports under cover of FormB®r Form 40-F. Form 20-HX]
Form 40-F O

Indicate by check mark if the registrant is subimitthe Form 6-K in paper as permitted by Regufa#eT Rule 101(b)(1): Yes O  No

Indicate by check mark if the registrant is subimittthe Form 6-K in paper as permitted by Reguta8eT Rule 101(b)(7): Yes 0  No

Indicate by check mark whether the registrant bifining the information contained in this Formaliso thereby furnishing the information
to the Commission pursuant to Rule 12g3-2(b) utigeiSecurities Exchange Act of 1934. Ye&]l No

If “Yes” is marked, indicate below the file numlessigned to the registrant in connection with Ri2g3-2(b):




INFORMATION CONTAINED IN THIS FORM 6-K REPORT

Senior Secured Credit Facility

On March 27, 2014, Pacific Drilling S.A. (the “Coany”) entered into an Amendment No. 2 to its sesemured credit facility
agreement (“SSCF Amendment No. 27”), which amentdedsenior Secured Credit Facility dated as of Fatyri9, 2013, as amended and
restated on September 13, 2013, between the Compentgin of its subsidiaries, DNB Bank ASA (asmty@nd the other parties thereto.
SSCF Amendment No. 2 included (i) certain adjustsménthe leverage ratio financial covenant toe@fcurrent delivery date expectations
for thePacific Sharawand thePacific Meltemand to synchronize inclusion of the related delbt BBITDA in such ratio, (ii) administrative
changes to facilitate vessel delivery and (iii)taer clarifying and conforming changes as provitteztein. The description of SSCF
Amendment No. 2 contained in this Form 6-K doespurport to be complete and is qualified in itsirety by reference to the full text of
such amendment, which is filed herewith as ExH8Bitl and incorporated herein by reference.

Revolving Credit Facility

On March 28, 2014, the Company entered into a Skdomendment and Limited Waiver to Credit Agreem@RICF Amendment
No. 2"), which amended the Revolving Credit Facility eldas of June 3, 2013, between the Company, Cikibdaw. (as agent) and the other
parties thereto. RCF Amendment No. 2 includeddijain adjustments to the leverage ratio finanm&kenant to reflect current delivery date
expectations for thPacific Sharavand thePacific Meltemand to synchronize inclusion of the related debt BBITDA in such ratio and (ii)
certain conforming changes and a limited techniggler as provided therein. The description of RRGRendment No. 2 contained in this
Form 6-K does not purport to be complete and idifig@ in its entirety by reference to the full teof such amendment, which is filed
herewith as Exhibit 99.2 and incorporated hereimdfgrence



SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly caussdéport to be signed on its behalf
by the undersigned, thereunto duly authorized.

Pacific Drilling S.A.
(Registrant,

Dated: April 2, 2014 By /s/ Kinga E. Doris
Kinga E. Doris
Vice President, General Counsel and Secre




EXHIBIT INDEX
The following exhibits are filed as part of thisrFo6-K:

Exhibit Description

99.1 Amendment No. 2 to Senior Secured Credit Fac
99.2 Amendment No. 2 to Revolving Credit Facil



Exhibit 99.1

AMENDMENT NO. 2 TO SENIOR
SECURED CREDIT FACILITY AGREEMENT

AMENDMENT NO. 2 TO SENIOR SECURED CREDIT FACILITY A GREEMENT, dated as of March 27, 2014 (this * Amendm#¥nt
among the undersigned (to the extent necessasgtdsrth herein):

(1)

(@)

3)

(4)

(5)

(6)

(7)

(8)

PACIFIC SHARAV S.AR.L. , a private limited liability companygociété a responsabilité limit¢éncorporated under the laws of the
Grand-Duchy of Luxembourg, with its registered odfiat 8-10, Avenue de la Garelb10 and registered with the Luxembourg trade
companies register under number B.1697283S"), as owner and joint and several borrower (togethith its successors and assigns
permitted under Section 29.1" Borrower ");

PACIFIC DRILLING VII LIMITED , a company incorporated under the laws of thadBriirgin Islands (‘PDVIIL ), as owner
and joint and several borrower (together with itscessors and assigns permitted under Section&" Borrower ”);

PACIFIC DRILLING S.A. , a public limited liability company gociété anonymgincorporated under the laws of the Grand-Duchy of
Luxembourg, with its registered office at 8-10, Aue de la Gare L-1610 Luxembourg and registerel thvié Luxembourg trade and
companies register under number B.159¢ PDSA"), as guarantor (th* Guarantor ”);

THE EXPORT CREDIT INSTITUTION, THE BANKS AND FINANC IAL INSTITUTIONS listed in Schedule 1-A to the Credit
Agreement (defined below), as GIEK Facility Lendéngluding Eksportkreditt Norge AS, as GIEK FagilEKN Lender, (the ‘GIEK
Facility EKN Lender ), and Citibank N.A., London Branch, as a GIEK HacCommercial Lender, (the GIEK Facility

Commercial Lender”), the" GIEK Facility Lenders ");

THE BANKS AND FINANCIAL INSTITUTIONS listed in Schedule 1 to the Credit Agreement (dafibelow), as Commercial
Facility Lenders (th Commercial Facility Lenders™);

CITIBANK N.A. (“ Citibank ") andDNB MARKETS, INC. (“ DNB Markets "), as structuring banks (theStructuring Banks ")
and as syndication agents (* Syndication Agents”);

CITIBANK andDNB BANK ASA, NEW YORK BRANCH (* DNB "), as global ECA coordinators (theGlobal ECA Coordinators
");

CITIBANK , as documentation agent (I* Documentation Agent”);



(9) CITIBANK N.A., LONDON BRANCH , as GIEK Commercial Guarantee Hol( the* GIEK Commercial Guarantee Holder ");
(10) EKSPORTKREDITT NORGE AS, as GIEK EKN Guarantee Holder (t“ GIEK EKN Guarantee Holder”);

(11) DNB, as administrative agent and security agent (lkmgetith any successor administrative agent andriég@gent appointed pursue
to Section 28 of the Credit Agreement, theédministrative Agent ” or as applicable, the Security Agent”) and as account bank (in
such capacity, th* Account Bank”) and as GIEK facility agent (in such capacity, “ GIEK Facility Agent ");

(12) CITIBANK, DNB, ABN AMRO CAPITAL USA LLC, ING CAPITA L LLC, SKANDINAVISKA ENSKILDA BANKEN AB
(PUBL.) andSTANDARD CHARTERED BANK PLC, as mandated lead arrangers (“Mandated Lead Arrangers ”); and

(13) CITIBANK, DNB MARKETS, ABN AMRO CAPITAL USA LLC,IN G CAPITAL LLC, SKANDINAVISKA ENSKILDA
BANKEN AB (PUBL.) andSTANDARD CHARTERED BANK PLC, as book runners (tf*Bookrunners " ).

PRELIMINARY STATEMENTS:

(1) The Obligors and the Finance Parties have edt@eto that certain Senior Secured Credit Fachigyeement, dated as of
February 19, 2013 and amended and restated aptefniiger 13, 2013 (the “ Credit Agreem&ntCapitalized terms not otherwise defined in
this Amendment have the same meanings as spetifibd Credit Agreement.

(2) The Borrowers have requested that (i) the tiolelsof ownership by a Person other than QPIL®oA(filiates that triggers a
“PDSA Change of Control Event” be increased frorfodid 50%, (ii) certain amendments be made to Sedt®8 of the Credit Agreement,
(iii) certain amendments be made to the Credit Agrent (including in Section 10.3 thereof) relatiaghe conditions for Advances for the
Delivery Date of each Collateral Vessel and (iviai@a other amendments be made to the Credit Ageaermcluding (x) clarification of the
definition of Net Income and the permitted timirg fividends and distributions pursuant to Secti8ri0, and (y) the required timing for
delivery of Security Documents and other documéonriaelating to an Internal Charterer pursuantgot®n 15.20.

(3) In connection with the changes requested byBtireowers as described in recital (2) above, aedenendments to the Credit
Agreement are necessary and appropriate.

(4) The Obligors and the Lenders (to the extenessary, as set forth herein) have agreed thatrbditG\greement be amended,
upon the terms and subject to the conditions s#t feerein.

NOW THEREFORE, in consideration of the premisesthednutual agreements contained herein, and far aaluable
consideration the receipt of which is hereby ackedged, the parties hereto hereby agree as follows:
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SECTION 1._Amendment of Credit Agreemeftiffective as of the date hereof, and subjedhéositisfaction of the conditions
precedent referred to in Section 3 hereto, the iCAggieement is hereby amended as follows:

(a) the definition of “PDSA Change of Control Eveisthereby amended and restated as follows:

“* PDSA Change of Control Event’ means at any time during the Security Period, Bagson, other than QPIL or any Affiliate
thereof, obtains ownership or control, directhiratirectly, of 50% or more of the issued and outdtag Equity Interests of PDSA;”

(b) Sections 6.2 of the Credit Agreement is her@imgnded by replacing the first word “The” with tlwerds “Except as otherwise
set forth in Section 10.3, the”.

(c) Section 10.3 of the Credit Agreement is heraimgnded and restated in its entirety as follows:

“10.3 Delivery Date Conditions. On or before the Drawdown Date for Advances tonele to fund amounts due on the Delivery
Date of each Collateral Vessel, the Administrathgeent shall have received the documents or eviddeseribed in Part B of Schedule 3 in
form and substance reasonably satisfactory to thraifistrative Agent (unless otherwise specifie&ahedule 3). Notwithstanding the
foregoing or anything to the contrary containeceirgrbut without limitation of the requirements®dction 10.4 and 10.5 hereof, an Advance
may be borrowed to fund amounts due on the Delildate of each Collateral Vessel before the conustiorecedent set forth in Part B of
Schedule 3 are satisfied, provided that in any surdumstance, the Administrative Agent shall (&)tbe applicable Drawdown Date,
preposition an amount equal to the aggregate ppahaemount of the Advance at a bank or other firs@nestitution (the “Builder’s Bank”)
satisfactory to the Administrative Agent (on belalthe Lenders), which funds shall be held atBbo#der’'s Bank in the name and under the
sole control of the Administrative Agent and (Bjus a SWIFT MT 199 or other similar communicatieadh such communication, a
“Disbursement Authorization”) authorizing the redeaof such funds by the Builder’'s Bank on the rate\Delivery Date upon receipt of the
documents or evidence described in Part B of Sdbe’lin form and substance reasonably satisfad¢totiye Administrative Agent (on behalf
of the Lenders) (unless otherwise specified in 8ale3); and provided further, that if the Delivédate of the relevant Collateral Vessel d
not occur within fifteen (15) Business Days follogithe relevant Drawdown Date, the funds held @Bhilder’'s Bank shall (at the
Borrowers’ expense) be returned to the AdministeafAigent for further distribution to the Lenderaggrovided further, that notwithstanding
the provisions of Section 6 hereof, in the eveat #n Advance has been prepositioned in accordaiticeéhe terms of this Section 10.3, the
duration of the first Interest Period applicablétte relevant Loan shall be one (1) month, whidkrkst Period shall terminate upon the
applicable Delivery Date (as provided in Sectia?(6). hereof) and thereafter shall revert to theation of each Interest Period elected by the
Borrowers in accordance with Section 6.2 hereotwitbstanding anything to the contrary containecehre(including Sections 8.13, 8.14 ¢
8.17 hereof), (i) no Floating Rate Breakage Cdstdl e due in connection with any return of futaishe Lenders pursuant to the final
proviso of the preceding sentence, and (ii) anyhseturned funds may be subsequently reborrowed.”
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(d) Section 10.4(a) of the Credit Agreement is hgr@mended and restated in its entirety as follows:

“(a) that the payment of any Project Cost (inclgdiReimbursement Payments) being paid from such #chvés due on or before
or within thirty (30) days after the relevant Draweh Date (together with confirmation from the Beitdhat all previous installments of the
Contract Price due and payable to it under thevaglieConstruction Contract have been paid), oihéncase of an Advance for payments to be
made on the Delivery Date of a Collateral Vessgthgpayment is expected to become due within 15nBes Days of the Drawdown Date
related thereto;”

(e) Section 13.8(b) of the Credit Agreement is hgr@mended by (i) replacing the reference to “Saper 30, 2015” in the first
sentence thereof with “December 31, 2015”, (ii)laeng the reference to “December 31, 2015” infifet sentence thereof with “March 31,
2016"; and (iii) replacing the reference to “DecemnB1, 2014” in the last sentence thereof with t8eber 30, 2015”;

(f) Sections 13.10(a) and 13.10(b) of the Credite®gnent are each hereby amended by inserting thaswiout excluding any
exceptional, extraordinary, one off or non-recigrittms” immediately following the words “as defthby GAAP” in each such Section;

(g) Section 13.10(b)(iii) of the Credit Agreemestiereby amended and restated in its entiretyliasvi
“(iii) such dividends are paid no later than thédwing calendar year.”

(h) Section 15.20 of the Credit Agreement is heratmgnded by inserting the words “later of (i) theliilery Date of a Collateral
Vessel subject to an Internal Charter and (ii)ghlesequent” prior to the words “execution and @l in the first sentence thereof; and

(i) Clause (xiv) of Part B of Schedule 3 to the @ité\greement is hereby amended by replacing thelsvtmaking the relevant
Advance” with the words “payment of the proceedshefrelevant Advance to the Builder on the DelpMente”.

SECTION 2. Agreement in Furtherance of the Amendméthe Credit AgreementThe parties hereto hereby agree that the
amendment of the Credit Agreement pursuant todimag hereof (a) does not violate or conflict witlty &erm, condition, covenant, prohibiti
or other agreement contained in any of the othesifie Documents, (b) in the case of Sections (g)(c), (d) and (i) hereof (the “
Unanimous Amendment$, requires the unanimous written consent of dagider and (c) in the case of Sections 1(e), @f)a6d (h) hereof
(the “ Majority Amendment$ and together with the Unanimous Amendments, tRefuested Amendmerifs requires the written consent
the Majority Lenders.

SECTION 3. Conditions to Effectiveness

This Amendment shall become effective on and dkevflate first above written (the * Amendment Hfifee Date”) including as
to either or both of the Unanimous Amendments &edMajority Amendments upon satisfaction of eacthefpreconditions described on
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Schedule 1 hereto and each of the parties heretbgtextent necessary, as set forth herein) Hagl its applicable duly authorized and
executed signature page or pages to this Amendiméné Administrative Agent or its counsel. For g#widance of doubt, (i) this
Amendment shall not become effective as to the nams Amendments unless all of the Lenders havieated a duly authorized and
executed signature page to this Amendment whicicaeks their approval of the Unanimous Amendmendts(a) this Amendment shall not
become effective as to the Majority Amendments sstbe Majority Lenders have delivered a duly atitled and executed signature page to
this Amendment which indicates their approval & kajority Amendments.

SECTION 4._Reference to and Effect on the Financeuments (a) On and after the Amendment Effective Dateheaference
in the Credit Agreement to “this Agreement”, “hemder”, “hereof” or words of like import referring the Credit Agreement, and each

reference in the other Finance Documents to “tredlit Agreement”, “thereunder”, “thereof’ or wordklike import referring to the Credit
Agreement, shall mean and be a reference to thaitGxgreement as amended by this Amendment.

(b) The Credit Agreement and each of the otherrieiaddocuments, as specifically amended by this Atmamt, are and shall
continue to be in full force and effect and arechgrin all respects ratified and confirmed as ifelie set forth in their entirety, and this
Amendment is for all purposes a Finance Document.

(c) The execution, delivery and effectiveness &f &imendment shall not, except as expressly praviterein, operate as a waiver
of any right, power or remedy of any Finance Partgler the Credit Agreement or any of the other i@eaDocuments, or constitute a waiver
of any provision of the Credit Agreement or anyh# other Finance Documents.

SECTION 5._Costs and Expensekhe Borrowers agree to pay on demand all costeapenses of the Administrative Agent and
the Security Agent in connection with the prepamtiexecution, delivery and administration, modifion and amendment of this
Amendment, the Credit Amendment and the otherunstints and documents to be delivered hereundduding, without limitation, the
reasonable fees and expenses of counsel for théndsirative Agent) in accordance with the term$ettion 21.3 of the Credit Agreement.

In addition, upon approval of the Majority Amendrterthe Borrowers agree to pay to the Administeathgent for further distribution
to the Lenders an amendment fee of 5 bps, dis&tibpto rata corresponding to each Lender’s shatteeo€ommitment.

SECTION 6. Execution in Counterpart$his Amendment may be executed in any numbeouoiiterparts and by different parties
hereto in separate counterparts, each of which whexecuted shall be deemed to be an originahkuod which taken together shall
constitute but one and the same agreement. Delofeap executed counterpart of a signature pagieiscAmendment by telecopier shall be
effective as delivery of a manually executed cop#e of this Amendment.
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SECTION 7.GOVERNING LAW . THIS AMENDMENT AND ANY CLAIM, CONTROVERSY OR DISP UTE ARISING
HEREUNDER OR RELATED HERETO, AND ALL ISSUES CONCERN ING THE RELATIONSHIP OF THE PARTIES HERETO
AND ENFORCEMENT OF THE RIGHTS AND DUTIES OF THE PAR TIES HERETO, SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK, WITHOUT REGARD TO ANY
CONFLICTS OF LAW PRINCIPLES (WITH THE EXCEPTION OF SECTIONS 5-1401 AND 5-1402 OF THE NEW YORK
GENERAL OBLIGATIONS LAW).

[The remainder of this page intentionally left ign
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IN WITNESS WHEREOF, the parties hereto have catisisdAmendment No. 2 to Senior Secured Credit Fgdlgreement to be
executed by their respective officers thereunty dulthorized, as of the date first above written.

PACIFIC SHARAV S.AR.L.

By:  /s/ John Boots

PACIFIC DRILLING VII LIMITED

By:  /s/ Christian J. Beckett

Name John Boots
Title: Managel

PACIFIC DRILLING S.A.

By:  /s/ Christian J. Beckett

Name Christian J. Becke
Title: Presiden

Name Christian J. Becke
Title: Chief Executive Office

Signature Page to Amendment N



GIEK FACILITY LENDERS,
with respect to the Unanimous Amendments

EKSPORTKREDITT NORGE AS, as a GIEK
Facility EKN Lendel

By: /s/ Olav E. Rygc¢
Name: Olav E. Rygc
Title: Executive Vice Presidel

CITIBANK N.A., LONDON BRANCH, as a
GIEK Facility Commercial Lende

By: /sl Kara Cat
Name: Kara Catl
Title: Vice Presiden

KOMMUNAL LANDSPENSJONKASSE, as
a GIEK Facility Commercial Lende

By: /s/ Victor Nordar
Name: Victor Nordan
Title: Senior VP

Signature Page to Amendment No. 2 (Unanimous Anemid)



COMMERCIAL FACILITY LENDERS,
with respect to the Unanimous Amendments

DNB CAPITAL LLC, as Lende CITIBANK, N.A., LONDON BRANCH, as Lende

By: /s/ Evan Uhlick By:  /s/ George Clayto

Name Evan Uhlick Name George Claytol

Title: First Vice Presider Title: Director

ABN AMRO CAPITAL USA LLC, as Lender CREDIT AGRICOLE CORPORATE &
INVESTMENT BANK, as Lende

By:  /s/ Urvashi Zutsh By:  /s/ Nova B Pvevpa

Name Urvashi Zutsh Name Nova B Pvevpal

Title: Managing Directo Title: Attorney-in-Fact

CREDIT INDUSTRIEL ET COMMERCIAL, ING CAPITAL LLC, as Lender

as Lende

By:  /s/ Andrew McKuin By: /s/ Tanja Van der Wouc

Name Andrew McKuin Name Tanja Van der Woud

Title:  Vice Presiden Title: Director

NIBC BANK N.V., as Lende SKANDINAVISKA ENSKILDA BANKEN AB (PUBL.), as Lende

By:  /s/ Saskia Hover By:  /s/ Erling Amundsel

Name Saskia Hover Name Erling Amundser

Title: Managing Directo Title:

STANDARD CHARTERED BANK PLC, as Lend¢

By:  /s/ Stephen Hacke
Name Stephen Hacke
Title: Regional Head Americas, Structured Fina

Signature Page to Amendment No. 2 (Unanimous Anemid)



GIEK FACILITY LENDERS,
with respect to the Majority Amendments

EKSPORTKREDITT NORGE AS, as a GIEK
Facility EKN Lendel

By: /s/ Olav E. Rygc¢
Name: Olav E. Rygc
Title: Executive Vice Presidel

CITIBANK N.A., LONDON BRANCH,
as a GIEK Facility Commercial Lend

By: /sl Kara Cat
Name: Kara Catl
Title: Vice Presiden

KOMMUNAL LANDSPENSJONKASSE, as
a GIEK Facility Commercial Lende

By: /s/ Victor Nordar
Name: Victor Nordan
Title: Senior VP

Signature Page to Amendment No. 2 (Majority Amemdsh



COMMERCIAL FACILITY LENDERS,

with respect to the Majority Amendments

DNB CAPITAL LLC, as Lende

By: /s/ Evan Uhlick

Name Evan Uhlick
Title: First Vice Presider

ABN AMRO CAPITAL USA LLC, as Lender

By:  /s/ Urvashi Zutsh

Name Urvashi Zutsh
Title: Managing Directo

CREDIT INDUSTRIEL ET COMMERCIAL, as Lends

By:  /s/ Andrew McKuin

Name Andrew McKuin
Title: Vice Presiden

NIBC BANK N.V., as Lende

By:  /s/ Saskia Hover

Name Saskia Hover
Title: Managing Directo

STANDARD CHARTERED BANK PLC, as Lend¢

By:  /s/ Stephen Hacke

Name Stephen Hacke
Title: Regional Head Americas, Structured Fina

CITIBANK, N.A., LONDON BRANCH, as Lende

By:  /s/ George Clayto

Name George Claytol
Title: Director

CREDIT AGRICOLE CORPORATE &
INVESTMENT BANK, as Lende

By: /s/ Nova B. Prempe

Name Nova B. Prempe
Title: Attorney-in-Fact

ING CAPITAL LLC, as Lende

By: /s/ Tanja Van der Wouc

Name Tanja Van der Woud
Title: Director

SKANDINAVISKA ENSKILDA BANKEN
AB (PUBL.), as Lende

By: /s/ Olav Buche-Johannesse

Name Olav Buche-Johannesse
Title:

Signature Page to Amendment No. 2 (Majority Amemdsh



ALL THE FOREGOING IS HEREBY ACKNOWLEDGED AND AGREED
AS OF THE DATE FIRST ABOVE WRITTEN BY:

PACIFIC DRILLING (GIBRALTAR)
LIMITED, as Pledgol

By: /s/ Christian J. Beckett
Name: Christian J. Becke
Title: Director

Signature Page to Amendment N



SCHEDULE 1

Conditions Precedent to Effectiveness of Amendrent2
to the Credit Agreement

The Administrative Agent shall have received omefore the Amendment Effective Date the followiragdments or evidence, being the
documents referred to in Section 3 of this Amendnan 2, each, to the extent applicable, duly etetand dated on or prior to such date
(unless otherwise specified), in form and substaeasonably satisfactory to the Administrative Ag@mless otherwise specified) and, to the
extent applicable, in sufficient counterparts facle Lender:

(i) This Amendment No. 2.

(i) Incumbency certificates of other evidencelod aauthority of the officers of each Obligor and Bledgor authorized to sign this
Amendment No. 2.

(iii) The GIEK Guarantees in favor of each GIEK HiacLender shall be in full force and effect.
(iv) The Administrative Agent shall be satisfieatlas of the date hereof and as of the Amendméettizfe Date:

(a) all of the representations and warranties ohd&bligor set forth in the Credit Agreement anel tither Finance Documents
shall be true and correct in all material respeattser than any such representations or warrathtgsby their terms, refer solely to a specific
date, which shall be true and correct in all matedspects as of such specified date; and

(b) no Default or Event of Default shall have oecedrand be continuing,
and the Administrative Agent shall have receivegdificate from an officer of each Obligor to thedfect.

(v) Such other items as the Administrative Agemtajoy Lender through the Administrative Agent) magsonably require.



Exhibit 99.2

SECOND AMENDMENT AND LIMITED WAIVER TO CREDIT AGREBMENT

SECOND AMENDMENT AND LIMITED WAIVER TO CREDIT AGREBMENT (this “ Second Amendmefit, dated as of
March 28, 2014, by and among PACIFIC DRILLING S.Al.uxembourg corporation under the form cio@iété anonymghe “ Borrower”),
the lenders party hereto (each, a “ Leridand, collectively, the “ Lendery, the Issuing Lenders party hereto, and CITIBANKA., as
Administrative Agent (in such capacity, the “ Adnsitnative Agent’), and solely for purposes of Section Il herd@écific Santa Ana
(Gibraltar) Limited, a company incorporated under laws of Gibraltar (the * Pledgty, and Pacific Santa Ana S.ar.l., a Luxembourg pei
limited liability company under the forspciété a responsabilité limit¢the “ Issuer’). Unless otherwise indicated, all capitalizedrsrused
herein and not otherwise defined shall have theees/e meanings provided such terms in the Crsglitement referred to below.

WITNESSETH:

WHEREAS, the Borrower, the Lenders from time todiparty thereto, and the Administrative Agent agips to a Credit
Agreement, dated as of June 3, 2013, as amendtzt [yirst Amendment to Credit Agreement, datedf&@atober 30, 2013 (as amended,
restated, supplemented or otherwise modified, tBectit Agreement);

WHEREAS, the Borrower has informed the AdministratAgent that it failed to deliver 15 days’ prioritten notice to the Pari
Passu Collateral Agent in connection with the cleanfigthe Pledgor’'s name from Pacific Santa Ana tddR?acific Santa Ana (Gibraltar)
Limited and the redomiciliation of the Pledgor fraseria to Gibraltar, as required under Sectiorld®f the Credit Agreement;

WHEREAS, in connection with entering into the Ciedljreement, the Pledgor, the Issuer and the ResuPCollateral Agent
entered into the Share Pledge Agreement, dateflJasme 3, 2013 (as amended, restated, supplementgderwise modified, the * Pledge
Adreement), pursuant to which the Pledgor pledged all & @apital Stock of the Issuer to secure the PasiP®bligations (as defined in
the Intercreditor Agreement);

WHEREAS, subject to the terms and conditions of S@cond Amendment, the parties hereto wish to droemain provisions of
the Credit Agreement and the Pledge Agreementasnherovided;

NOW, THEREFORE, it is agreed:
. LIMITED WAIVER OF INFORMATION DELIVERY REQUIREMENTAND REPRESENTATION AND WARRANTY.

The Lenders party hereto (which constitute the Redu_enders) hereby waive any Default or Everbefault arising under
Sections 11.02 or 11.03 of the Credit Agreemenii¢oextent, and only to the extent, that such OetalEvent of Default resulted from the
failure of the Borrower to deliver to the Pari Ra§vllateral Agent notice with respect to the clanfthe Pledgor's name from Pacific Santa
Ana Ltd. to Pacific Santa Ana (Gibraltar) Limiteddathe redomiciliation of the Pledgor from LibettaGibraltar, as required under
Section 10.14 of the Credit Agreement, or fromréqaresentation and warranty made by the Pledg8edation 4.1(b) of the Pledge Agreen
being untrue when made or deemed made due to ¢dgdts not being incorporated and existing undedaws of Liberia (such Defaults or
Events of Default, the * Waived Defaulfs The foregoing waivers are limited and do ndeef any other term or condition of the Credit
Agreement or any other Credit Docume



II. AMENDMENTS TO CREDIT AGREEMENT.
1. The definition of “Change of Control” is hereagnended by replacing the reference to “40%” in s#afi) thereof to “50%”;

2. The definition of “Consolidated Net Debt” is bby amended by replacing the reference to “Dece®bge2014"in clause (i) o
the proviso thereof with “September 30, 2015";

3. The table presented in Section 10.07 of the iCAggieement is amended to read in its entiretfollsws:

Period Maximum Ratio
December 31, 2013 through March 31, 2014 5.75t0 1.0
June 30, 2014 and December 31, 2 5.25t0 1.0
March 31, 2015 through December 31, 2 4.75t0 1.0
March 31, 2016 and thereafi 42510 1.0

. AMENDMENTS TO THE PLEDGE AGREEMEN'.

Effective from the effective date of the redomatiion of the Pledgor from Liberia to Gibraltar, kaeference in the Pledge
Agreement to the Pledgor’s being incorporated utitetaws of Liberia shall be deemed to be a refezdo the Pledgor’s being incorporated
under the laws of Gibraltar.

IV. MISCELLANEOUS PROVISIONE.

1. In order to induce the Lenders to enter inte 8&cond Amendment, the Borrower hereby represauitsvarrants that (i) no
Default or Event of Default exists as of the SecAmiendment Effective Date (as defined herein) teefother than the Waived Defaults) or
after giving effect to this Second Amendment aijd{l of the representations and warranties comtgiin the Credit Agreement and in each
of the other Credit Documents are true and coireall material respects on the Second AmendmefecEfe Date both before (except for
those representations and warranties that arauthject of the Waived Defaults) and after givingeeffto this Second Amendment, with the
same effect as though such representations andnti@s had been made on and as of the Second Ameendifiective Date, except for any
representation and warranty that is qualified byemality or reference to Material Adverse Effestich such representation and warranty
shall be true and correct in all respects on anaf asch date (it being understood that any repitasien or warranty that by its terms is made
as of a specific date shall be true and correatlimaterial respects as of such specific dateggixfor any representation and warranty that is
qualified by materiality or reference to Materiadiverse Effect, which such representation and warrstmall be true and correct, only as of
such specified date).

2. This Second Amendment is limited precisely agt&r and shall not be deemed to (i) be a waiveraf consent to the
modification of or deviation from any other termamndition of the Credit Agreement or the otherdiir®ocuments or any of the other
instruments or agreements referred to thereinij)guréjudice any right or rights which any of thenders or the Administrative Agent now
have or may have in the future under or in conneatiith the Credit Agreement, as amended hereleypther Credit Documents or any of
other instruments or agreements referred to thekgioh of the Borrower, the Pledgor and the Issaefirm and agree that the Credit
Agreement and each of the Security Documents talwihiis a party is and shall continue to be in folce and effect and is ratified and
confirmed in all respects, except that, on and dfte Second Amendment Effective Date each referenthe Credit Agreement and the ot
Security Documents to “the Credit Agreement,”



“thereunder,” “thereof,” “therein” or any other egsion of like import referring to the Credit Agreent shall mean and be a reference to the
Credit Agreement as amended by this Second Amendilea Administrative Agent, the Pari Passu Cotkdtégent, the Issuing Lenders ¢
the Lenders expressly reserve all their rightsrantedies except as expressly set forth in this i®kéonendment.

3. This Second Amendment may be executed in anyoeuof counterparts and by the different partiagtoeon separate
counterparts, each of which counterparts when @égdcand delivered shall be an original, but allvbfch shall together constitute one and
same instrument. Delivery of an executed countegfaa signature page to this Second Amendmenabsirile or other electronic means
shall be effective as delivery of a manually exedutounterpart of this Amendment.

4. THIS SECOND AMENDMENT AND THE RIGHTS AND OBLIGAT IONS OF THE PARTIES HEREUNDER SHALL
BE CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY THE LAWS OF THE STATE OF NEW YORK.

5. Each of the parties hereto hereby irrevocabtyarconditionally submits to the exclusive jurigiin and venue of the United
States District Court for the Southern DistrictN#w York and of any New York State court sittingNew York County, Borough of
Manhattan, and any appellate court from any sudbrfd or state court, for purposes of all suitipas or legal proceedings arising out of or
relating to this Second Amendment and the CredieAment or the transactions contemplated heretheoeby. Each of the parties hereto
irrevocably waives, to the fullest extent permittgdiaw, any objection that it may now or hereaftave to the laying of the venue of any ¢
proceeding brought in such a court and any claahahy such proceeding brought in such a courbbas brought in an inconvenient forum.
EACH OF THE BORROWER, THE ADMINISTRATIVE AGENT ANOHE LENDERS PARTY HERETO HEREBY IRREVOCABLY
WAIVES ALL RIGHT TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM (WHETHER BASED ON
CONTRACT, TORT OR OTHERWISE) ARISING OUT OF OR RELMNG TO THIS SECOND AMENDMENT, THE CREDIT
AGREEMENT OR THE ACTIONS OF THE ADMINISTRATIVE AGEN OR ANY LENDER IN THE NEGOTIATION,
ADMINISTRATION, PERFORMANCE OR ENFORCEMENT THEREOF.

6. This Second Amendment shall become effectivitherdate (the * Second Amendment Effective Dateghen (i) the Borrower,
the Pledgor, the Issuer and the Required Lendetstsve signed a counterpart hereof (whether dneesor different counterparts) and shall
have delivered (including by way of facsimile ohet electronic transmission) the same to the Adstriative Agent, (ii) each Subsidiary
Guarantor shall have signed a counterpart of tke@eledgment attached to this Second Amendmenttfwene¢he same or different
counterparts) and shall have delivered (includipgvly of facsimile or other electronic transmisgitite same to the Administrative Agent
and (iii) the Borrower shall have paid to the Adisirative Agent all reasonable out-of-pocket castd expenses in connection with the
Second Amendment (including, without limitatione treasonable fees and expenses of Baker Botts.)..L.P

7. This Second Amendment is a Credit DocumentHferpurposes of the Credit Agreement and the othexlitDocuments. From
and after the Second Amendment Effective Dategédirences in the Credit Agreement and each oftter Credit Documents to the Credit
Agreement shall be deemed to be references torégit@\greement, as amended hereby, and all refeseim the Pledge Agreement to the
Pledge Agreement shall be deemed to be referertbe tBledge Agreement, as amended hereby.

* k%
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IN WITNESS WHEREOF, the parties hereto have catiseid duly authorized officers to execute and d=lithis Second
Amendment as of the date first above written.

PACIFIC DRILLING S.A.

By: /s/ Christian J. Beckett

Name: Christian J. Becke
Title: Chief Executive Office

Signature page to Second Amendment to Credit Agee¢



Solely for purposes of Section |

PACIFIC SANTA ANA
(GIBRALTAR) LIMITED

By: /s/ Christian J. Beckett

Name: Christian J. Becke
Title: Director

PACIFIC SANTA ANA SARL.L.

By: /s/ J. P. Boots

Name: J. P. Bool
Title: Managel

Signature page to Second Amendment to Credit Agee¢



Each of the undersigned, as Subsidiary Guarantatsrithe U.S. Subsidiary Guaranty dated as of 3u@813 (as amended, restated,
supplemented or otherwise modified, the “ Guardphtgnd as debtors, mortgagors, and/or grantoreutiee Security Documents, hereby
(a) consents to this Second Amendment, and (bjroesfind agrees that the Guaranty and each ofeberi8/ Documents to which it is a
party is and shall continue to be in full force affict and is ratified and confirmed in all resigseexcept that, on and after the Second
Amendment Effective Date each reference in the &tgrand the other Security Documents to “the Grédgieement,” “thereunder,”
“thereof,” “therein” or any other expression ofdikmport referring to the Credit Agreement shalamand be a reference to the Credit
Agreement as amended by this Second Amendment.

PACIFIC BORA LTD.

By: /s/ Christian J. Beckett
Name: Christian J. Becke
Title: Presiden

PACIFIC MISTRAL LTD.

By: /s/ Christian J. Beckett
Name: Christian J. Becke
Title: Presiden

PACIFIC SCIROCCO LTD

By: /s/ Christian J. Beckett
Name: Christian J. Becke
Title: Presiden

PACIFIC SANTA ANA SARLL.

By: /s/ John Boots
Name: John Boot
Title: Managel

PACIFIC DRILLING LIMITED

By: /s/ Christian J. Beckett
Name: Christian J. Becke
Title: Presiden

Signature page to Second Amendment to Credit Agee¢



PACIFIC INTERNATIONAL
DRILLING WEST AFRICA LIMITED

By: /s/ Dick Verhaagen

Name: Dick Verhaage
Title: Director

PACIFIC SANTA ANA
(GIBRALTAR) LIMITED

By: /s/ Christian J. Beckett

Name: Christian J. Becke
Title: Director

PACIFIC DRILLSHIP S.AR.L.

By: /s/ Christian J. Beckett

Name: Christian J. Becke
Title: Managel

PACIFIC DRILLING, INC.

By: /s/ Christian J. Beckett

Name: Christian J. Becke
Title: Presiden

Signature page to Second Amendment to Credit Agee¢



SIGNATURE PAGE TO THE SECOND AMENDMENT TO
CREDIT AGREEMENT, DATED AS OF THE DATE FIRST
WRITTEN ABOVE, AMONG PACIFIC DRILLING S.A,,
VARIOUS LENDERS PARTY HERETO AND CITIBANK, N.A,,
AS ADMINISTRATIVE AGENT

CITIBANK, N.A., as Administrative Agent,
Issuing Lender and Lenc

By: /s/ Robert Malleck

Name: Robert Mallec
Title: Managing Director
Global Energy
Global Banking
388 Greenwich Street 4th FI
Tel: 212-816-5435
Fax: 64-291-1688

Signature page to Second Amendment to Credit Agee¢



SIGNATURE PAGE TO THE SECOND AMENDMENT TO
CREDIT AGREEMENT, DATED AS OF THE DATE FIRST
WRITTEN ABOVE, AMONG PACIFIC DRILLING S.A,,
VARIOUS LENDERS PARTY HERETO AND CITIBANK, N.A
AS ADMINISTRATIVE AGENT

ABN AMRO Capital USA LLC
By /s/ Urvashi Zutshi

Name: Urvashi Zutst
Title: Managing Directo

For institutions requiring a second signature bic

By /s/ P. Veefhinol
Name: P. Veefhinc
Title: VP

Signature page to Second Amendment to Credit Agee¢



SIGNATURE PAGE TO THE SECOND
AMENDMENT TO CREDIT AGREEMENT,
DATED AS OF THE DATE FIRST WRITTEN
ABOVE, AMONG PACIFIC DRILLING S.A,,
VARIOUS LENDERS PARTY HERETO AND
CITIBANK, N.A., AS ADMINISTRATIVE AGENT

CREDIT AGRICOLE CORPORATE
& INVESTMENT BANK, as Lende

By /s/ Jerome Duve

Name: Jerome Duvi
Title: Attorney-In-Fact

For institutions requiring a second signature bic

By /s/ Michael Choin:

Name: Michael Choin
Title: Attorney-In-Fact

Signature page to Second Amendment to Credit Agee¢



SIGNATURE PAGE TO THE SECOND
AMENDMENT TO CREDIT AGREEMENT,
DATED AS OF THE DATE FIRST WRITTEN
ABOVE, AMONG PACIFIC DRILLING S.A,,
VARIOUS LENDERS PARTY HERETO AND
CITIBANK, N.A., AS ADMINISTRATIVE AGENT

ING Capital LLC

By: /s/ Tanja van der Woude /s/ Richard E
Name: Tanja van der Woude Richard Et
Title: Director Managimgrector

For institutions requiring a second signature bic

By:

Name:
Title:

Signature page to Second Amendment to Credit Agee¢



SIGNATURE PAGE TO THE SECOND
AMENDMENT TO CREDIT AGREEMENT,
DATED AS OF THE DATE FIRST WRITTEN
ABOVE, AMONG PACIFIC DRILLING S.A,,
VARIOUS LENDERS PARTY HERETO AND
CITIBANK, N.A., AS ADMINISTRATIVE AGENT

NIBC Bank N.V

By: /s/ Saskia Hover

Name: Saskia Hove
Title: Managing Directo

For institutions requiring a second signature bic

By: /s/ Jeroen van der Putt

Name: Jeroen van der Putl
Title: Director

Signature page to Second Amendment to Credit Agee¢



SIGNATURE PAGE TO THE SECOND
AMENDMENT TO CREDIT AGREEMENT,
DATED AS OF THE DATE FIRST WRITTEN
ABOVE, AMONG PACIFIC DRILLING S.A,,
VARIOUS LENDERS PARTY HERETO AND
CITIBANK, N.A., AS ADMINISTRATIVE AGENT

Skandinaviska Enskilda Banken AB (pt

By: /s/ Erling Amundsel

Name: Erling Amundse
Title:

For institutions requiring a second signature bic

By: /s/ Per Olav Buch-Johannesse

Name: Per Olav Buch-Johannesse
Title:

Signature page to Second Amendment to Credit Agee¢



SIGNATURE PAGE TO THE SECOND
AMENDMENT TO CREDIT AGREEMENT,
DATED AS OF THE DATE FIRST WRITTEN
ABOVE, AMONG PACIFIC DRILLING S.A,,
VARIOUS LENDERS PARTY HERETO AND
CITIBANK, N.A., AS ADMINISTRATIVE AGENT

STANDARD CHARTERED BANK, as Issuing
Lender and Lend:

By: /s/ Juan P. Vallej

Name: Juan P. Vallej
Title: Director

By: /s/ Stephen Hacke

Name: Stephen Hacke
Title: Regional Head Americas, Structured Fina

Signature page to Second Amendment to Credit Agee¢



SIGNATURE PAGE TO THE SECOND
AMENDMENT TO CREDIT AGREEMENT,
DATED AS OF THE DATE FIRST WRITTEN
ABOVE, AMONG PACIFIC DRILLING S.A,,
VARIOUS LENDERS PARTY HERETO AND
CITIBANK, N.A., AS ADMINISTRATIVE AGENT

THE BANK OF NOVA SCOTIA

By: /s/ John Fraze

Name: John Fraze
Title: Director

Signature page to Second Amendment to Credit Agee¢



SIGNATURE PAGE TO THE SECOND
AMENDMENT TO CREDIT AGREEMENT,
DATED AS OF THE DATE FIRST WRITTEN
ABOVE, AMONG PACIFIC DRILLING S.A,,
VARIOUS LENDERS PARTY HERETO AND
CITIBANK, N.A., AS ADMINISTRATIVE AGENT

GOLDMAN SACHS BANK USA

By: /s/ Ashwin Ramakrishn

Name: Ashwin Ramakrishr
Title: Authorized Signator

For institutions requiring a second signature bic

By:

Name:
Title:

Signature page to Second Amendment to Credit Agee¢



SIGNATURE PAGE TO THE SECOND
AMENDMENT TO CREDIT AGREEMENT,
DATED AS OF THE DATE FIRST WRITTEN
ABOVE, AMONG PACIFIC DRILLING S.A,,
VARIOUS LENDERS PARTY HERETO AND
CITIBANK, N.A., AS ADMINISTRATIVE AGENT

DEUTSCHE BANK AG NEW YORK
BRANCH, as Lende

By: /s/ Lisa Wong

Name: Lisa Won(
Title: Vice Presiden

For institutions requiring a second signature bic

By: /s/ Marcus M. Tarkingto

Name: Marcus M. Tarkingto
Title: Director

Signature page to Second Amendment to Credit Agee¢



SIGNATURE PAGE TO THE SECOND
AMENDMENT TO CREDIT AGREEMENT,
DATED AS OF THE DATE FIRST WRITTEN
ABOVE, AMONG PACIFIC DRILLING S.A,,
VARIOUS LENDERS PARTY HERETO AND
CITIBANK, N.A., AS ADMINISTRATIVE AGENT

Barclays Bank PL

By: /s/ May Huanc

Name: May Huan
Title: Assistant Vice Preside

Signature page to Second Amendment to Credit Agee¢



SIGNATURE PAGE TO THE SECOND
AMENDMENT TO CREDIT AGREEMENT,
DATED AS OF THE DATE FIRST WRITTEN
ABOVE, AMONG PACIFIC DRILLING S.A,,
VARIOUS LENDERS PARTY HERETO AND
CITIBANK, N.A., AS ADMINISTRATIVE AGENT

CREDIT INDUSTRIEL ET COMMERCIAL
as Lende

By: /s/ Andrew McKuin

Name: Andrew McKuir
Title: Vice Presiden

By: /s/ Adrienne Molloy

Name: Adrienne Mollo
Title: Vice Presiden

Signature page to Second Amendment to Credit Agee¢



