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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: August 15, 2014

Commission File Number 001-35345

PACIFIC DRILLING S.A.

8-10, Avenue de la Gare
L-1610 Luxembourg

(Address of principal executive offices)

Indicate by check mark whether the registrant fiewvill file annual reports under cover of FormB®r Form 40-F.
Form 20-F Form 40-FO
Indicate by check mark if the registrant is subimitthe Form 6-K in paper as permitted by RegufaeT Rule 101(b)(1):O]
Yes O No
Indicate by check mark if the registrant is subimitthe Form 6-K in paper as permitted by RegufaseT Rule 101(b)(7):O]
Yes O No

Indicate by check mark whether the registrant bgifining the information contained in this Formaliso thereby furnishing the information
to the Commission pursuant to Rule 12g3-2(b) utigeiSecurities Exchange Act of 1934.

Yes O No

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




INFORMATION CONTAINED IN THIS FORM 6-K REPORT

On August 14, 2014, Pacific Drilling S.A. (the “Cpany”) entered into Amendment No. 3 to its SeniecBed Credit Facility Agreement
(“SSCF Amendment No. 3”), which amended the Se8exured Credit Facility Agreement dated as of Fafyr9, 2013, among the
Company, certain of its subsidiaries, DNB Bank A@A agent) and the other parties thereto, as ardexrderestated as of September 13,
2013 and as further amended by Amendment No.2 dated March 27, 2014. SSCF Amendment No. 3 indud§ extension of the
availability period for advances for a period attez delivery of thé>acific Melten (ii) removal of certain conditions precedent dcifitate
funding at delivery; (iii) clarifying language asetconditions upon which funds are released tshiygbuilder; and (iv) certain related
clarifying and conforming changes provided therein.

The description of SSCF Amendment No. 3 containetiis Form 6-K does not purport to be complete iarglialified in its entirety by
reference to the full text of such amendment, widdiled herewith as Exhibit 99.1 and incorporakedtein by referenci



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: August 15, 2014 By /s/ Kinga E. Doris
Kinga E. Doris
Vice President, General Counsel and Secre




EXHIBIT INDEX
The following exhibit is filed as part of this ForBaK:

Exhibit Descriptiot
99.1 Amendment No. 3 to Senior Secured Credit Faciliye®men




Exhibit 99.1

AMENDMENT NO. 3 TO SENIOR
SECURED CREDIT FACILITY AGREEMENT

AMENDMENT NO. 3 TO SENIOR SECURED CREDIT FACILITY A GREEMENT, dated as of August 14, 2014 (this “* Amendnignt
among the undersigned:

(1)

(@)

3)

(4)

(5)

(6)

(7)

(8)
(9)

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”);
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 (lmgetith any successor administrative agent andriég@gent appointed pursue
to Section 28 of the Credit Agreement, th&édministrative 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 (tt* Bookrunners” ).

PRELIMINARY STATEMENTS:

(1) The Obligors and the Finance Parties have edt@to that certain Senior Secured Credit Fachigyeement, dated as of
February 19, 2013, as amended and restated bgetatn Amended and Restated Senior Secured Graciiity Agreement, dated as of
September 13, 2013, and as further amended by AmemidNo. 2 to Senior Secured Credit Facility Agreatndated as of March 27, 2014
(the “ Credit Agreemeri). Capitalized terms not otherwise defined in thimendment have the same meanings as specifibe iGriedit
Agreement.

(2) The Borrowers have requested that (i) the Anndlity Period under Section 4.8 of the Credit Agreent be extended and cer
other conforming changes be made to Sections 418 #nof the Credit Agreement; and (ii) certainestamendments be made to the Credit
Agreement (including in Section 10.3 thereof) rielgto the conditions for Advances for the Deliv&ste of each Collateral Vessel and the
required timing for delivery of certain other docemmation relating to the Collateral Vessels.

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

(4) The Obligors and the Lenders have agreed ligaCtedit Agreement be amended, upon the termsuarjdct to the conditions
set forth herein.

NOW THEREFORE, in consideration of the premisesthednutual agreements contained herein, and farataluable
consideration the receipt of which is hereby ackedeed, the parties hereto hereby agree as follows:

SECTION 1._Amendment of Credit Agreemeftiffective as of the date hereof, and subjedhéositisfaction of the requirements
set forth in Section 3, the Credit Agreement ishgramended as follows:
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(a) the first sentence in the second paragraplectich 4.8 of the Credit Agreement is hereby amdradel restated as follows:

“The GIEK Facility Loan and the Commercial Facilltpan shall be available in not more than fiveA8lyances from the relevant
Section 10.2 conditions precedent satisfaction, datghe purposes provided in Section 2.4 anccgoedance with Section 4.2 until the
Delivery Date as it pertains to the Pacific Shgsach period, the Sharav Availability Period ”). The GIEK Facility Loan and the
Commercial Facility Loan shall be available in noare than five (5) Advances from the relevant ecfi0.2 conditions precedent
satisfaction date, for the purposes provided irti8e@.4 and in accordance with Section 4.2 unté dundred sixty five (165) days after the
Delivery Date as it pertains to the Pacific Meltésuch period, the Meltem Availability Period , and together with the Sharav Availability
Period, as the context may require, the applicaBleailability Period "). For the avoidance of doubt, each Lender’s @il to contribute
to any Advance that occurs after the Delivery Cetét pertains to the Pacific Meltem and othervdsgng the Meltem Availability Period, is
subject to the satisfaction of the further condisigprecedent set forth in Part C of Schedule 3€aforth on Schedule 1 of this Amendment).”

(b) the first paragraph of Section 8.2 of the Qrédjreement is hereby amended and restated asvillo

“ Repayment of the Commercial Facility Loan. In respect of each Collateral Vessel, the Borrsveball repay the Commercial
Facility Loan in consecutive equal semi-annual gipal installments equal to 1/24 of the principalaant of the Commercial Facility Loan
applicable, in the case of the Pacific Sharav dhe@Delivery Date, and in the case of the Pabifidtem as of the last Commercial Facility
Advance made by the applicable Borrower and:”

(c) Delivery Date Conditions.
(i) Section 10.3 of the Credit Agreement is heralnended and restated in its entirety as follows:

“10.3 Delivery Date Conditions. On or before the Drawdown Date for Advances tonagle to fund amounts due on the Delivery
Date of each Collateral Vessel, the Administrathggent shall have received the documents or eviddeseribed in Part B of Schedule 3 in
form and substance reasonably satisfactory to thraiAistrative 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 conuitiorecedent set forth in Part B of
Schedule 3 are satisfied, provided that in any sirdumstance, the Administrative Agent shall (&)tbe applicable Drawdown Date,
preposition an amount equal to the aggregate pahemount of the Advance at a bank or other firsnestitution (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 (B3us 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
certain



of the required documents or evidence describ&imB of Schedule 3 in form and substance rea$psabisfactory to the Administrative
Agent (on behalf of the Lenders) (unless othensgjsecified in Schedule 3); and provided furthert théhe Delivery Date of the relevant
Collateral Vessel does not occur within fifteen)(Bbisiness Days following the relevant Drawdowne)de funds held at the BuildeBank
shall (at the Borrowers’ expense) be returned éoAtiministrative Agent for further distribution tiee Lenders; and provided further, that
notwithstanding the provisions of Section 6 her@othe event that an Advance has been preposttionaccordance with the terms of this
Section 10.3, the duration of the first Interestidteapplicable to the relevant Loan shall be denfonth, which Interest Period shall
terminate upon the applicable Delivery Date (avigied in Section 6.2(c) hereof) and thereafterlgleakrt to the duration of each Interest
Period elected by the Borrowers in accordance $éttion 6.2 hereof. Notwithstanding anything todbatrary contained herein (including
Sections 8.13, 8.14 and 8.17 hereof), (i) no HmpRate Breakage Costs shall be due in connectithnany return of funds to the Lenders
pursuant to the final proviso of the preceding seo¢, and (ii) any such returned funds may be suiesely reborrowed.

For the avoidance of doubt, the Disbursement Aighation described in this Section 10.3 may incladenstruction to the Builder's Bank to
hold such funds in trust and release such fundiset®uilder only upon presentation by the Buildettte Builder's Bank of a fax or emailed
copy of the protocol of delivery and acceptancelierapplicable Collateral Vessel duly signed teydhthorized representative of each of the
Builder and the applicable Borrower and countemsibhy a designated person acting on behalf of thmaiAistrative Agent.”;

(ii) Part B of Schedule 3 to the Credit Agreemariinended by deleting Clause (iii). (An AssignmaiRe-insurances for each
Collateral Vessel); and

(iii) Clause (xx) of Part B of Schedule 3 to thee@it Agreement is amended and restated as follows:

“Evidence that the relevant Borrower, as ownenisampliance with the ISM and also with the Intéioraal Ship and Port Facility
Security Code as adopted by the IMO, such evideragg a valid Document of Compliance (being a Doenhissued as evidence of its
compliance with the requirements of the ISM Coddy dssued and a valid interim Safety Managementifizmate (being a Document issued
to a vessel as evidence that the vessel operaldtsashipboard management operate in accordartbeawiapproved and structured and
documented system enabling the Personnel of tisgelenanager to implement effectively the safety emvironmental protection policy of
that vessel manager) duly issued to the respeCidateral Vessel pursuant to the ISM Code, proditiet if an interim Safety Management
Certificate is not available on the Delivery Dates relevant Borrower shall deliver the interim&gfManagement Certificate no later than
five (5) Business Days after the relevant Deliv@ate (or such longer period of time as the Admiatste Agent, in its reasonable discretion,
may agree).”

SECTION 2._Agreement in Furtherance of the Amendméthe Credit AgreementThe parties hereto hereby agree that the
amendment of the Credit Agreement pursuant togirag hereof does not violate or conflict with aegnt, condition, covenant, prohibition or
other agreement contained in any of the other E@&ocuments.




SECTION 3. Conditions to Effectiveness

This Amendment shall become effective on and dbeflate first above written (the * Amendment Efifex Date”™) upon
satisfaction of each of the preconditions descritme&chedule 2 hereto and each of the partiescheastdelivered its applicable duly
authorized and executed signature page or paghstAmendment to the Administrative Agent or itainsel.

SECTION 4. Reference to and Effect on the Finangeuinents (a) On and after the Amendment Effective Datehaaference
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 thditGxgreement as amended by this Amendment.

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

(c) The execution, delivery and effectiveness &f &mendment shall not, except as expressly praviteein, operate as a waiver
of any right, power or remedy of any Finance Partgler the Credit Agreement or any of the other f@é@aDocuments, 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 otherunstnts and documents to be delivered hereundéuding, without limitation, the
reasonable fees and expenses of counsel for théndsdrative Agent) in accordance with the term$ettion 21.3 of the Credit Agreement.

SECTION 6._Execution in Counterpart¥his Amendment may be executed in any numbeoofiterparts and by different parties he
in separate counterparts, each of which when socutee shall be deemed to be an original and allldEh taken together shall constitute but
one and the same agreement. Delivery of an execotatterpart of a signature page to this Amendrhgiielecopier shall be effective as
delivery of a manually executed counterpart of fisendment.

SECTION 7.GOVERNING LAW . THIS AMENDMENT AND ANY CLAIM, CONTROVERSY OR DISPUT E 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 kddn

5



IN WITNESS WHEREOF, the parties hereto have catisisdAmendment No. 3 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/ Johannes P. Boc

PACIFIC DRILLING VII LIMITED

By:  /s/ Johannes P. Boc

Name Johannes P. Boo
Title: Managel

PACIFIC DRILLING S.A.

By: /s/ Paul Rees

Name Johannes P. Boo
Title: Treasure

Name Paul Rees
Title: Chief Financial Office

Signature Page to Amendment No. 3
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GIEK FACILITY LENDERS,

EKSPORTKREDITT NORGE AS, as a GIEK Facility
EKN Lender

By: /sl 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/ Harald Koc-Hagen
Name: Harald Kocl-Hagen
Title:  Senior Vice Presidet

SANTANDER BANK N.A., as
a GIEK Facility Commercial Lend¢

By: /sl Jea-Baptiste Piett
Name: Jeai-Baptiste Piettt
Title: Executive Directo

Signature Page to Amendment No. 3
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COMMERCIAL FACILITY LENDERS,

DNB CAPITAL LLC, as Lende

By: /s/ Florianne Robil

Name Florianne Robir
Title: First Vice Presider

By:  /s/ Barbara Gronquit

Name Barbara Gronquis
Title: Senior Vice Presidel

ABN AMRO CAPITAL USA LLC, as Lender

By: /s/ P. Veefhino

Name P. Veefinhol
Title: VP

By:  Urvashi Zutsh

Name Urvashi Zutsh
Title: Managing Directo

CREDIT INDUSTRIEL ET COMMERCIAL, as Lends

By:  /s/ Andrew McKuin

Name Andrew McKuin
Title: Vice Presiden

By:  /s/ Garry Weis!

Name Garry Weiss
Title: Managing Directo

NIBC BANK N.V., as Lende

By:  /s/ Eric Snaters

Name Eric H. Snaters
Title: Managing Directo

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

By:  /s/ George Clayto
Name George Claytot
Title: Director

CREDIT AGRICOLE CORPORATE & INVESTMENT BANK, ¢
Lender

By:  /s/ Jerome Duve
Name Jerome Duva
Title: Managing Directo

By: /s/ Eden Rahma
Name Eden Rahma
Title: Associate

ING CAPITAL LLC, as Lende

By:  /s/ Jens Van Yperzee
Name Jens Van Yperzee
Title: Director

By: /s/ Tanja van der Wouc
Name Tanja van der Woud
Title: Director

SKANDINAVISKA ENSKILDA BANKEN
AB (PUBL.), as Lende

By: /sl Kristin Kongsruc
Name Kristin Kongsrud
Title:

Signature Page to Amendment No. 3
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By:  /s/ Jeroen van der Putt By: /s/ Gisle S. Bendikse

Name Jeroen van der Puttt Name Gisle S. Bendikse
Title: Director Title:

STANDARD CHARTERED BANK PLC, as Lendt
By: /s/ Stephen Hacke

Name Stephen Hacke
Title: Regional Head, Structured Finar

Signature Page to Amendment No. 3



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. Becke
Name: Christian J. Becke
Title: Director

Signature Page to Amendment No. 3
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SCHEDULE 1 TO AMENDMENT NO. 3 TO SENIOR SECURED FACTY AGREEMENT
“ Schedule 3
PART C
Post-Delivery Date Conditions

The Administrative Agent shall have received oefore such date the following documents or evidedaly executed and dated on or prior
to such date (unless otherwise specified), in fami substance reasonably satisfactory to the Adimaive Agent (unless otherwise
specified) and, to the extent applicable, in sidfic counterparts for each Lender:

(i) a Drawdown Notice relating to the Advance torbade on such date;

(i) a certificate signed by a Responsible Offioéeach Obligor, dated such date, certifying asach of the requirements set forth in
Section 10.4 (b) (i) and (ii) thereof;

(iii) if applicable:

(a) An irrevocable written notice delivered by tieéevant Obligors to the Administrative Agent, doming such drilling contracts
as shall constitute “Satisfactory Drilling Contrsicas defined herein; and

(b) Counsel for the Administrative Agent shall hdngeen granted access to true, correct and comueies of all Satisfactory
Drilling Contracts and (B) the Administrative Agesttall have received a copy of an appropriate sumofahe material terms of such
Satisfactory Drilling Contracts certified by a Reapible Officer; and

(iv) such other items as the Administrative Agatgny Lender through the Administrative Agent) megsonably require.”
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SCHEDULE 2 TO AMENDMENT NO. 3 TO SENIOR SECURED FACTY AGREEMENT

Conditions Precedent to Effectiveness of Amendnent3
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 3, 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. 3.

(i) Incumbency certificates or other evidencelwd tiuthority of the officers of each Obligor and Bledgor authorized to sign this
Amendment No. 3.

(iii) The GIEK Guarantees in favor of each GIEK HiacLender shall be in full force and effect.
(iv) The Administrative Agent shall be satisfiectlas 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 warratitasby their terms, refer solely to a specific
date, which shall be true and correct in all mategspects 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 Agemtgioy Lender through the Administrative Agent) mmagisonably require.
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