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Item 1A

This combined Quarterly Report on Form 10-Q is separately filed by Noble Corporation plc, a public limited company incorporated under the laws of
England and Wales (“Noble-UK”), and Noble Corporation, a Cayman Islands company (“Noble-Cayman”). Information in this filing relating to NobleCayman is filed by Noble-UK and separately by Noble-Cayman on its own behalf. Noble-Cayman makes no representation as to information relating to
Noble-UK (except as it may relate to Noble-Cayman) or any other affiliate or subsidiary of Noble-UK. Since Noble-Cayman meets the conditions specified
in General Instructions H(1)(a) and (b) to Form 10-Q, it is permitted to use the reduced disclosure format for wholly-owned subsidiaries of reporting
companies as stated in General Instructions H(2). Accordingly, Noble-Cayman has omitted from this report the information called for by “Item 3
(Quantitative and Qualitative Disclosures about Market Risk)” of Part I of Form 10-Q and the following items of Part II of Form 10-Q, “Item 2
(Unregistered Sales of Equity Securities and Use of Proceeds),” and “Item 3 (Defaults upon Senior Securities).”
This report should be read in its entirety as it pertains to each Registrant. Except where indicated, the Condensed Consolidated Financial Statements and
related Notes are combined. References in this Quarterly Report on Form 10-Q to “Noble,” the “Company,” “we,” “us,” “our” and words of similar
meaning refer collectively to Noble-UK and its condensed consolidated subsidiaries, including Noble-Cayman.
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PART I. FINANCIAL INFORMATION

Item 1. Financial Statements
NOBLE CORPORATION PLC AND SUBSIDIARIES (DEBTOR-IN-POSSESSION)
CONDENSED CONSOLIDATED BALANCE SHEETS
(In thousands)
(Unaudited)
September 30, 2020

December 31, 2019

ASSETS
Current assets
Cash and cash equivalents

$

Accounts receivable, net of allowance for credit losses of $1,069 and $1,939, respectively

325,097

$

104,621

167,435

198,665

Taxes receivable

42,198

59,771

Prepaid expenses and other current assets

76,456

59,050

611,186

422,107

Property and equipment, at cost

8,749,255

10,306,625

Accumulated depreciation

(2,317,869)

(2,572,701)

6,431,386

7,733,924

70,095

128,467

Total current assets

Property and equipment, net
Other assets
Total assets

$

7,112,667

$

8,284,498

$

—

$

62,505

LIABILITIES AND EQUITY
Current liabilities
Current maturities of long-term debt
Accounts payable

81,119

108,208

Accrued payroll and related costs

38,495

56,056

Taxes payable

37,922

30,715

Interest payable
Other current liabilities
Total current liabilities
Long-term debt
Deferred income taxes
Other liabilities
Liabilities subject to compromise
Total liabilities

—

88,047

42,047

171,397

199,583

516,928

—

3,779,499

43,147

68,201

109,474

260,898

4,251,429

—

4,603,633

4,625,526

Commitments and contingencies (Note 14)
Shareholders’ equity
Common stock, $0.01 par value, ordinary shares; 251,062 and 249,200 shares outstanding as of September 30, 2020 and
December 31, 2019, respectively

Additional paid-in capital
Retained earnings
Accumulated other comprehensive loss

2,510

2,492

812,983

807,093

1,752,037

2,907,776

(58,496)

Total shareholders’ equity

(58,389)

2,509,034
$

Total liabilities and equity

See accompanying notes to the unaudited condensed consolidated financial statements.
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7,112,667

3,658,972
$

8,284,498

NOBLE CORPORATION PLC AND SUBSIDIARIES (DEBTOR-IN-POSSESSION)
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(In thousands, except per share amounts)
(Unaudited)
Three Months Ended September 30,
2020

Nine Months Ended September 30,

2019

2020

2019

Operating revenues
Contract drilling services

$

Reimbursables and other

227,050

$

259,428

$

714,555

$

804,746

14,786

16,098

46,510

46,604

241,836

275,526

761,065

851,350

Operating costs and expenses
Contract drilling services

137,180

175,929

442,479

516,522

Reimbursables

13,369

13,779

41,387

38,555

Depreciation and amortization

90,606

112,755

283,652

333,481

General and administrative

15,662

17,565

106,504

149,816

3,894

—

14,409

—

Pre-petition charges
Loss on impairment
Operating loss

—

595,510

1,119,517

595,510

260,711

915,538

2,007,948

1,633,884

(18,875)

(640,012)

(1,246,883)

(782,534)

(23,427)

(68,991)

Other income (expense)
Interest expense, net of amounts capitalized
Gain (loss) on extinguishment of debt, net
Interest income and other, net
Reorganization items, net

(164,586)

(208,211)

17,847

(650)

17,254

30,616

7,872

(144)

8,546

4,222

(9,014)

Loss from continuing operations before income taxes

—

(25,597)

Income tax benefit (provision)

(25,271)

Net loss from continuing operations

(50,868)

Net loss from discontinued operations, net of tax

2,845

Net loss attributable to Noble Corporation plc

238,944

37,162
(918,745)

—

(706,952)

—

(955,907)

(1,155,739)

—

(50,868)

Net income attributable to noncontrolling interests

—

(1,394,683)

(706,952)

—

Net loss

(9,014)

(709,797)

(3,821)

(1,155,739)

262,081

(922,566)

—

254,846

$

(50,868)

$

(444,871)

$

(1,155,739)

$

(667,720)

$

(50,868)

$

(444,871)

$

(1,155,739)

$

(663,899)

$

(50,868)

$

(444,871)

$

(1,155,739)

$

(667,720)

$

(0.20)

$

(1.79)

$

(4.61)

$

(2.66)

Net loss attributable to Noble Corporation plc
Net loss from continuing operations
Net loss from discontinued operations, net of tax

—

Net loss attributable to Noble Corporation plc

—

—

(3,821)

Per share data
Basic:
Loss from continuing operations
Loss from discontinued operations

—

Net loss attributable to Noble Corporation plc

—

—

(0.02)

$

(0.20)

$

(1.79)

$

(4.61)

$

(2.68)

$

(0.20)

$

(1.79)

$

(4.61)

$

(2.66)

Diluted:
Loss from continuing operations
Loss from discontinued operations

—

Net loss attributable to Noble Corporation plc

$

(0.20)

—
$

(1.79)

—
$

See accompanying notes to the unaudited condensed consolidated financial statements.
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(4.61)

(0.02)
$

(2.68)

NOBLE CORPORATION PLC AND SUBSIDIARIES (DEBTOR-IN-POSSESSION)
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)
(In thousands)
(Unaudited)

Three Months Ended September 30,
2020

Net loss

$

Nine Months Ended September 30,

2019

(50,868)

$

2020

(706,952)

$

2019

(1,155,739)

$

(922,566)

Other comprehensive income (loss)
Foreign currency translation adjustments

863

Amortization of deferred pension plan amounts (net of tax provision of
$150 and $145 for the three months ended September 30, 2020 and 2019,
respectively, and $450 and $436 for the nine months ended September 30,
2020 and 2019, respectively)

(1,054)

569

Other comprehensive income (loss), net

549

1,432

Net comprehensive loss attributable to noncontrolling interests
$

(49,436)

(445,376)

696

—
$

See accompanying notes to the unaudited condensed consolidated financial statements.
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1,648

(107)

262,081
$

(952)

1,705

(505)

—

Comprehensive loss attributable to Noble Corporation plc

(1,812)

(1,155,846)

254,846
$

(667,024)

NOBLE CORPORATION PLC AND SUBSIDIARIES (DEBTOR-IN-POSSESSION)
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands)
(Unaudited)

Nine Months Ended September 30,
2020

2019

Cash flows from operating activities
Net loss

$

(1,155,739)

$

(922,566)

Adjustments to reconcile net loss to net cash flow from operating activities:
Depreciation and amortization
Loss on impairment

283,652

333,481

1,119,517

595,510

Gain on extinguishment of debt, net

(17,254)

Reorganization items, net

(11,531)

(30,616)
—

Deferred income taxes

6,825

(13,688)

Amortization of share-based compensation

7,352

10,422

(53,179)

66,276

29,581

(12,379)

Other costs, net
Changes in components of working capital:
Change in taxes receivable
Net changes in other operating assets and liabilities
Net cash provided by (used in) operating activities

27,442

(57,914)

236,666

(31,474)

(112,603)

(222,587)

Cash flows from investing activities
Capital expenditures
Proceeds from disposal of assets, net

1,428

Net cash used in investing activities

9,430

(111,175)

(213,157)

Borrowings on credit facilities

210,000

455,000

Repayments of credit facilities

—

Cash flows from financing activities

Repayments of debt

(20,000)

(101,132)

Debt issuance costs
Dividends paid to noncontrolling interests
Cash paid to settle equity awards

(400,000)

—

(1,092)

—

(25,109)

(1,010)

Taxes withheld on employee stock transactions

—

(417)

Net cash provided by financing activities

107,441

Net increase (decrease) in cash, cash equivalents and restricted cash

232,932

Cash, cash equivalents and restricted cash, beginning of period

(2,779)
6,020
(238,611)

105,924
$

Cash, cash equivalents and restricted cash, end of period

See accompanying notes to the unaudited condensed consolidated financial statements.
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338,856

375,907
$

137,296

NOBLE CORPORATION PLC AND SUBSIDIARIES (DEBTOR-IN-POSSESSION)
CONDENSED CONSOLIDATED STATEMENTS OF EQUITY
(In thousands)
(Unaudited)
Shares
Balance
Balance at June 30, 2019

249,155

Additional
Paid-in
Capital

Par Value
$

2,492

$

704,511

Accumulated Other
Comprehensive
Loss

Retained
Earnings
$

3,385,517

$

(55,871)

Noncontrolling
Interests
$

391,100

Total
Equity
$

4,427,749

Employee related equity activity
Amortization of share-based compensation
Issuance of share-based compensation shares
Shares withheld for taxes on equity transactions
Net loss
Dividends paid to noncontrolling interests
Other comprehensive loss, net
Balance at September 30, 2019

Balance at June 30, 2020

—

—

2,511

—

—

—

36

—

—

—

—

—

—

—

—

(18)

—

—

—

(18)

—

—

—

—

(262,081)

(706,952)

—

—

—

—

—

(7,571)

(7,571)

—

—

—

—

(505)

(444,871)

2,511

—

(505)

249,191

$

2,492

$

707,004

$

2,940,646

$

(56,376)

$

121,448

$

3,715,214

251,041

$

2,510

$

811,483

$

1,802,905

$

(59,928)

$

—

$

2,556,970

Employee related equity activity
Amortization of share-based compensation
Issuance of share-based compensation shares
Shares withheld for taxes on equity transactions
Net loss
Other comprehensive income, net
Balance at September 30, 2020

—

—

1,500

—

—

—

1,500

21

—

—

—

—

—

—

—

—

—

—

—

—

—

—

—

—

—

—
251,062

—
$

2,510

(50,868)

—
$

812,983

—
$

1,752,037

1,432
$

(58,496)

See accompanying notes to the unaudited condensed consolidated financial statements.
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—
(50,868)

—
$

—

1,432
$

2,509,034

NOBLE CORPORATION PLC AND SUBSIDIARIES (DEBTOR-IN-POSSESSION)
CONDENSED CONSOLIDATED STATEMENTS OF EQUITY - CONTINUED
(In thousands)
(Unaudited)

Shares
Balance
Balance at December 31, 2018

246,794

Additional
Paid-in
Capital

Par Value
$

2,468

$

699,409

Accumulated Other
Comprehensive
Loss

Retained
Earnings
$

3,608,366

$

(57,072)

Noncontrolling
Interests
$

401,403

Total
Equity
$

4,654,574

Employee related equity activity
Amortization of share-based compensation
Issuance of share-based compensation shares
Shares withheld for taxes on equity transactions
Net loss
Dividends paid to noncontrolling interests
Other comprehensive income, net
Balance at September 30, 2019

Balance at December 31, 2019

—

—

10,422

—

—

—

2,397

24

—

—

(24)

—

—

—

(2,803)

—

—

—

—

—

—

—

—

—

—

—

—

(667,720)

10,422
—
(2,803)

—

(254,846)

(922,566)

—

—

(25,109)

(25,109)

—

696

—

696

249,191

$

2,492

$

707,004

$

2,940,646

$

(56,376)

$

121,448

$

3,715,214

249,200

$

2,492

$

807,093

$

2,907,776

$

(58,389)

$

—

$

3,658,972

Employee related equity activity
Amortization of share-based compensation
Issuance of share-based compensation shares
Shares withheld for taxes on equity transactions
Net loss
Other comprehensive loss, net
Balance at September 30, 2020

—

—

1,862

18

(17)

—

—

(435)

—

—

—

—

—

—

251,062

$

2,510

6,342

$

812,983

—

—

—

6,342

—

—

—

1

—

—

—

(435)

—

—

(1,155,739)

(107)

—

(107)

(1,155,739)
—
$

1,752,037

$

(58,496)

See accompanying notes to the unaudited condensed consolidated financial statements.
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$

—

$

2,509,034

NOBLE CORPORATION AND SUBSIDIARIES (DEBTOR-IN-POSSESSION)
CONDENSED CONSOLIDATED BALANCE SHEETS
(In thousands)
(Unaudited)
September 30, 2020

December 31, 2019

ASSETS
Current assets
Cash and cash equivalents

$

Accounts receivable, net of allowance for credit losses of $1,069 and $1,939, respectively

325,090

$

104,575

167,435

198,665

Accounts receivable from affiliates

30,931

—

Taxes receivable

42,198

59,771

Prepaid expenses and other current assets

49,213

57,890

Total current assets

614,867

420,901

Property and equipment, at cost

8,749,255

10,306,625

Accumulated depreciation

(2,317,869)

(2,572,701)

6,431,386

7,733,924

Property and equipment, net
Other assets

70,095
$

Total assets

128,467

7,116,348

$

—

$

8,283,292

LIABILITIES AND EQUITY
Current liabilities
Current maturities of long-term debt

$

62,505

Accounts payable

68,521

107,985

Accrued payroll and related costs

38,457

56,065

Taxes payable

37,922

30,715

—

88,047

42,046

71,397

Interest payable
Other current liabilities
Total current liabilities
Long-term debt
Deferred income taxes
Other liabilities
Liabilities subject to compromise
Total liabilities

186,946

416,714

—

3,779,499

43,147

68,201

109,474

260,898

4,165,725

—

4,505,292

4,525,312

Commitments and contingencies (Note 14)
Shareholders’ equity
Common stock, $0.10 par value, ordinary shares; 261,246 shares outstanding as of September 30, 2020 and December 31,
2019

Capital in excess of par value
Retained earnings
Accumulated other comprehensive loss

26,125

26,125

764,897

757,545

1,878,530

3,032,699

(58,496)

Total shareholders’ equity

(58,389)

2,611,056
$

Total liabilities and equity

See accompanying notes to the unaudited condensed consolidated financial statements.
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7,116,348

3,757,980
$

8,283,292

NOBLE CORPORATION AND SUBSIDIARIES (DEBTOR-IN-POSSESSION)
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(In thousands)
(Unaudited)

Three Months Ended September 30,
2020

Nine Months Ended September 30,

2019

2020

2019

Operating revenues
Contract drilling services

$

Reimbursables and other

227,050

$

259,428

$

714,555

$

804,746

14,786

16,098

46,510

46,604

241,836

275,526

761,065

851,350

136,975

175,563

441,485

514,871

Operating costs and expenses
Contract drilling services
Reimbursables

13,369

13,779

41,387

38,555

Depreciation and amortization

90,236

112,175

282,385

331,485

General and administrative
Loss on impairment

6,503

8,832

30,806

25,099

—

595,510

1,119,517

595,510
1,505,520

247,083
Operating loss

905,859

1,915,580

(5,247)

(630,333)

(1,154,515)

(654,170)

(23,427)

(68,991)

(164,586)

(208,211)

17,254

30,616
4,217

Other income (expense)
Interest expense, net of amounts capitalized
Gain (loss) on extinguishment of debt, net
Interest income and other, net
Reorganization items, net
Loss from continuing operations before income taxes

17,847

(650)

7,871

(149)

8,536

(49,974)

—

(49,974)

(52,930)

Income tax benefit (provision)

(25,272)

Net loss from continuing operations

(78,202)

Net loss from discontinued operations, net of tax

(700,123)

Net income attributable to noncontrolling interests

(78,202)

—

(435,197)

See accompanying notes to the unaudited condensed consolidated financial statements.
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(790,386)

—

(3,821)

(1,104,341)

262,081
$

37,162

(1,104,341)

(697,278)

—
$

(827,548)

238,944

(697,278)

(78,202)

Net loss attributable to Noble Corporation

(1,343,285)

2,845

—

Net loss

—

(794,207)

—
$

(1,104,341)

254,846
$

(539,361)

NOBLE CORPORATION AND SUBSIDIARIES (DEBTOR-IN-POSSESSION)
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)
(In thousands)
(Unaudited)

Three Months Ended September 30,
2020

Net loss

$

Nine Months Ended September 30,

2019

(78,202)

$

2020

(697,278)

$

2019

(1,104,341)

$

(794,207)

Other comprehensive income (loss)
Foreign currency translation adjustments

863

Amortization of deferred pension plan amounts (net of tax provision of
$150 and $145 for the three months ended September 30, 2020 and 2019,
respectively, and $450 and $436 for the nine months ended September 30,
2020 and 2019, respectively)

(1,054)

569

Other comprehensive income (loss), net

549

1,432

Net comprehensive loss attributable to noncontrolling interests
$

(76,770)

(435,702)

See accompanying notes to the unaudited condensed consolidated financial statements.
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1,648

(107)

262,081
$

(952)

1,705

(505)

—

Comprehensive loss attributable to Noble Corporation

(1,812)

696

—
$

(1,104,448)

254,846
$

(538,665)

NOBLE CORPORATION AND SUBSIDIARIES (DEBTOR-IN-POSSESSION)
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands)
(Unaudited)

Nine Months Ended September 30,
2020

2019

Cash flows from operating activities
Net loss

$

(1,104,341)

$

(794,207)

Adjustments to reconcile net loss to net cash flow from operating activities:
Depreciation and amortization
Loss on impairment
Gain on extinguishment of debt, net

282,385

331,485

1,119,517

595,510

(17,254)

Reorganization items, net

(30,616)

49,969

—

Deferred income taxes

6,825

(13,688)

Amortization of share-based compensation

7,352

10,386

(99,679)

(33,724)

29,581

(12,379)

(2,258)

(56,773)

Other costs, net
Changes in components of working capital:
Change in taxes receivable
Net changes in other operating assets and liabilities
Net cash provided by (used in) operating activities

272,097

(4,006)

Cash flows from investing activities
Capital expenditures

(112,603)

Proceeds from disposal of assets, net

(222,587)

1,428

Net cash used in investing activities

9,430

(111,175)

(213,157)

Borrowings on credit facilities

210,000

455,000

Repayments of credit facilities

—

Cash flows from financing activities

Repayments of debt

(20,000)

(101,132)

Debt issuance costs
Dividends paid to noncontrolling interests
Distributions to parent company, net

(400,000)

—

(1,092)

—

(25,109)

(49,829)

Net cash provided by (used in) financing activities

(29,441)

59,039

(20,642)

Net increase (decrease) in cash, cash equivalents and restricted cash

219,961

(237,805)

Cash, cash equivalents and restricted cash, beginning of period

105,878

375,050

$

Cash, cash equivalents and restricted cash, end of period

See accompanying notes to the unaudited condensed consolidated financial statements.
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325,839

$

137,245

NOBLE CORPORATION AND SUBSIDIARIES (DEBTOR-IN-POSSESSION)
CONDENSED CONSOLIDATED STATEMENTS OF EQUITY
(In thousands)
(Unaudited)
Shares
Balance
Balance at June 30, 2019

261,246

Distributions to parent company, net
Capital contribution by parent - share-based compensation
Net loss
Dividends paid to noncontrolling interests
Other comprehensive loss, net

Balance at June 30, 2020
Distributions to parent company, net
Capital contribution by parent - share-based compensation
Net loss
Other comprehensive income, net
Balance at September 30, 2020

$

26,125

$

654,969

—

—

—

—

—

2,499

—

—

—

—

—

—

—

Balance at September 30, 2019

Additional
Paid-in
Capital

Par Value

—

Accumulated Other
Comprehensive
Loss

Retained
Earnings
$

3,511,482

$

(9,157)

$

—

—

—

391,100

Total
Equity
$

—

—

(435,197)

—

(55,871)

Noncontrolling
Interests

4,527,805
(9,157)

—

2,499

—

(262,081)

(697,278)

—

(7,571)

(7,571)

(505)

—

(505)

261,246

$

26,125

$

657,468

$

3,067,128

$

(56,376)

$

121,448

$

3,815,793

261,246

$

26,125

$

763,397

$

1,970,710

$

(59,928)

$

—

$

2,700,304

—

—

—

—

—

1,500

—

—

—

—
261,246

—
$

26,125

(13,978)
—
(78,202)

—
$

764,897

—
$

1,878,530

—

—

—

—

1,500

—

—

(78,202)

1,432
$

(58,496)

See accompanying notes to the unaudited condensed consolidated financial statements.
13

(13,978)

—
$

—

1,432
$

2,611,056

NOBLE CORPORATION AND SUBSIDIARIES (DEBTOR-IN-POSSESSION)
CONDENSED CONSOLIDATED STATEMENTS OF EQUITY – CONTINUED
(In thousands)
(Unaudited)

Shares
Balance
Balance at December 31, 2018

261,246

Distributions to parent company, net
Capital contribution by parent - share-based compensation
Net loss
Dividends paid to noncontrolling interests
Other comprehensive income, net
Balance at September 30, 2019

Balance at December 31, 2019
Distributions to parent company, net
Capital contribution by parent - share-based compensation
Net loss
Other comprehensive loss, net
Balance at September 30, 2020

Additional
Paid-in
Capital

Par Value
$

26,125

$

647,082

Accumulated Other
Comprehensive
Loss

Retained
Earnings
$

3,635,930

$

(29,441)

(57,072)

Noncontrolling
Interests
$

401,403

Total
Equity
$

4,653,468

—

—

—

—

—

10,386

—

—

—

—

(254,846)

(794,207)

—

—

—

—

—

(25,109)

(25,109)

—

—

—

—

696

—
(539,361)

—

—

(29,441)

—

—

10,386

—

696

261,246

$

26,125

$

657,468

$

3,067,128

$

(56,376)

$

121,448

$

3,815,793

261,246

$

26,125

$

757,545

$

3,032,699

$

(58,389)

$

—

$

3,757,980

—

—

—

—

—

7,352

—

—

—

—

—

—

261,246

$

26,125

$

764,897

(49,828)
—
(1,104,341)
—
$

1,878,530

$

—

—

(49,828)

—

—

7,352

—

—

(107)

—

(58,496)

See accompanying notes to the unaudited condensed consolidated financial statements.
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$

—

(1,104,341)
(107)
$

2,611,056

NOBLE CORPORATION PLC AND SUBSIDIARIES (DEBTOR-IN-POSSESSION)
NOBLE CORPORATION AND SUBSIDIARIES (DEBTOR-IN-POSSESSION)
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(Unless otherwise indicated, dollar amounts in tables are in thousands, except per share data)

Note 1— Organization and Basis of Presentation
Noble Corporation plc, a public limited company incorporated under the laws of England and Wales (“Noble-UK”), is a leading offshore drilling
contractor for the oil and gas industry. We provide contract drilling services to the international oil and gas industry with our global fleet of mobile offshore
drilling units. As of September 30, 2020, our fleet of 24 drilling rigs consisted of 12 floaters and 12 jackups.
We report our contract drilling operations as a single reportable segment, Contract Drilling Services, which reflects how we manage our business.
The mobile offshore drilling units comprising our offshore rig fleet operate in a global market for contract drilling services and are often redeployed to
different regions due to changing demands of our customers, which consist primarily of large, integrated, independent and government-owned or controlled
oil and gas companies throughout the world.
Noble Corporation, a Cayman Islands company (“Noble-Cayman”), is an indirect, wholly-owned subsidiary of Noble-UK, our publicly-traded
parent company. Noble-UK’s principal asset is all of the shares of Noble-Cayman. Noble-Cayman has no public equity outstanding. The condensed
consolidated financial statements of Noble-UK include the accounts of Noble-Cayman, and Noble-UK conducts substantially all of its business through
Noble-Cayman and its subsidiaries.
The accompanying unaudited condensed consolidated financial statements of Noble-UK and Noble-Cayman have been prepared pursuant to the
rules and regulations of the US Securities and Exchange Commission as they pertain to Quarterly Reports on Form 10-Q. Accordingly, certain information
and disclosures normally included in financial statements prepared in accordance with accounting principles generally accepted in the United States of
America have been condensed or omitted pursuant to such rules and regulations. The unaudited financial statements are prepared on a going concern basis
and reflect all adjustments that are, in the opinion of management, necessary for a fair statement of the financial position and results of operations for the
interim periods, on a basis consistent with the annual audited consolidated financial statements. All such adjustments are of a recurring nature. The
December 31, 2019 Condensed Consolidated Balance Sheets presented herein are derived from the December 31, 2019 audited consolidated financial
statements. These interim financial statements should be read in conjunction with the consolidated financial statements and notes included in our Annual
Report on Form 10-K for the year ended December 31, 2019, filed by both Noble-UK and Noble-Cayman. The results of operations for interim periods are
not necessarily indicative of the results to be expected for the full year.
Voluntary Reorganization under Chapter 11 of the Bankruptcy Code
The offshore drilling industry experienced a significant expansion from the early 2000s to the mid-2010s, during which time the Company
constructed or rebuilt each rig in our current fleet and incurred a substantial amount of debt in connection therewith. Since that time, the industry has
experienced a significant sustained reduction in oil prices and a substantial increase in offshore rig supply, which have led to an industry-wide supply and
demand imbalance and an extremely challenging environment. During such period of supply and demand imbalance, we accepted contracts with dayrates
and terms that were lower than anticipated when these capital projects and the associated debt were incurred. As a result, the Company has incurred
significant losses since 2016 and significant impairment losses since 2014.
The challenging environment experienced through 2019 was further exacerbated in the beginning of 2020 by the novel strain of coronavirus
(“COVID-19”) pandemic. The actions taken by governmental authorities around the world to mitigate the spread of COVID-19 and the risk of infection
have altered, and are expected to continue to alter, policies of governments and companies and behaviors of customers around the world in ways that have
had, and we anticipate will continue to have, a significant negative effect on oil consumption. In the first half of 2020, production level disagreements
developed among members of the Organization of Petroleum Exporting Countries and other oil and gas producing nations (“OPEC+”), ultimately
culminating in increased production by Saudi Arabia and Russia. The convergence of these events resulted in an unprecedented steep decline in the demand
for oil and a substantial surplus in the supply of oil and is expected to continue to have a severe impact on our business, operations and financial condition
in various respects, including substantially reducing demand for our services.
As a result of the foregoing matters, we actively pursued a variety of transactions and cost-cutting measures during the first half of 2020, including
but not limited to potential refinancing transactions by us or our subsidiaries, potential capital exchange transactions, and a potential waiver from lenders
under, or amendment to, our 2017 Credit Facility (as defined herein).
Nevertheless, on July 31, 2020 (the “Petition Date”), Noble-UK and certain of its subsidiaries, including Noble-Cayman filed voluntary petitions
in the United States Bankruptcy Court for the Southern District of Texas (the “Bankruptcy Court”) seeking relief under chapter 11 of title 11 of the United
States Code (the “Bankruptcy Code”). Further, on September 24, 2020, six additional subsidiaries of Noble-UK (together with Noble-UK and its
subsidiaries that filed on the Petition Date, as the context requires, the “Debtors”) filed voluntary petitions in the Bankruptcy Court. The chapter 11
proceedings are being jointly administered under the caption Noble Corporation plc, et al. (Case No. 20-33826) (the “Chapter 11 Cases”). The Debtors are
now operating their business as “debtors-in-possession” under the jurisdiction of the Bankruptcy Court pursuant to sections 1107 and 1108 of the
Bankruptcy Code and orders of the Bankruptcy Court. To ensure the Debtors’ ability to continue operating in the ordinary course of business, on August 3,
2020, the Bankruptcy Court entered a variety of orders providing “first day” relief to the Debtors, including the authority for the Debtors to continue using
their cash management system, pay employee wages and benefits and pay vendors and
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suppliers in the ordinary course of business. As of the Petition Date, the Company began applying Accounting Standards Codification (“ASC”) Topic 852,
Reorganizations (“ASC 852”).
The filing of the Chapter 11 Cases constituted events of default that accelerated the Company’s obligations under the indentures governing our
outstanding senior notes and under our 2017 Credit Facility. As a result, we are no longer able to borrow any amounts under our 2017 Credit Facility. In
addition, the unpaid principal and interest due under our outstanding senior notes and 2017 Credit Facility became immediately due and payable. As of
September 30, 2020, the estimated claim amounts of our senior notes and the 2017 Credit Facility have been presented as “Liabilities subject to
compromise” in our Condensed Consolidated Balance Sheet. However, any efforts to enforce such payment obligations with respect to our senior notes and
2017 Credit Facility are automatically stayed as a result of the filing of the Chapter 11 Cases, and the creditors’ rights of enforcement are subject to the
applicable provisions of the Bankruptcy Code. We do not have sufficient cash on hand or available liquidity to repay such outstanding debt. As of
September 30, 2020, we had an aggregate outstanding principal amount of approximately $3.4 billion in senior notes with stated maturities at various times
from 2020 through 2045 and $545.0 million of borrowings outstanding under our 2017 Credit Facility. We elected not to make the semiannual interest
payment due in respect of our Senior Notes due 2024 (the “2024 Notes”), which was due on July 15, 2020, and have not made any interest payments on our
senior notes since such date.
On the Petition Date, the Debtors entered into a Restructuring Support Agreement (together with all exhibits and schedules thereto, and as
amended by the First Amendment thereto dated as of August 20, 2020, the “Restructuring Support Agreement”) with an ad hoc group of certain holders of
approximately 70% of the aggregate outstanding principal amount of our outstanding Senior Notes due 2026 (the “Guaranteed Notes”) and an ad hoc group
of certain holders of approximately 45% of the aggregate outstanding principal amount of our other outstanding senior notes, taken as a whole (the “Legacy
Notes”).
The Support Date (as defined in the Restructuring Support Agreement) occurred on August 20, 2020. Based upon the occurrence of the Support
Date, the Consenting Creditors (as defined in the Restructuring Support Agreement) will support the Debtors' restructuring efforts as set forth in, and
subject to the terms and conditions of, the Restructuring Support Agreement. The Debtors agreed to seek approval of a plan of reorganization and complete
their restructuring efforts subject to the terms, conditions, and milestones contained in the Restructuring Support Agreement and otherwise comply with the
terms and requirements set forth in the Restructuring Support Agreement. The Restructuring Support Agreement contains customary conditions,
representations, and warranties of the parties and is subject to a number of conditions, including, among others, the accuracy of the representations and
warranties of the parties and compliance with the obligations set forth in the Restructuring Support Agreement. The Restructuring Support Agreement also
provides for termination by the parties upon the occurrence of certain events. See “Note 2— Chapter 11 Proceedings” for additional information.
As a result of the filing of the Chapter 11 Cases, our Board of Directors determined to cancel the Company’s share ownership policy applicable to
the officers and directors, and the Company will consider an appropriate policy upon the Company’s emergence from bankruptcy.
Going Concern
Based on our evaluation of the circumstances described above, substantial doubt exists about our ability to continue as a going concern. The
unaudited condensed consolidated financial statements included herein were prepared on a going concern basis of accounting, which contemplates the
realization of assets and the satisfaction of liabilities in the normal course of business. However, as a result of the Chapter 11 Cases, the realization of assets
and the satisfaction of liabilities are subject to uncertainty. Our liquidity requirements, and the availability to us of adequate capital resources, are difficult
to predict at this time. Notwithstanding the protections available to us under the Bankruptcy Code, if our future sources of liquidity are insufficient, we
would face substantial liquidity constraints and would likely be required to significantly reduce, delay or eliminate capital expenditures, implement further
cost reductions, seek other financing alternatives or cease operations as a going concern and liquidate. While operating as debtors-in-possession during the
Chapter 11 Cases, we may sell or otherwise dispose of or liquidate assets or settle liabilities, subject to the approval of the Bankruptcy Court or as
otherwise permitted in the ordinary course of business, for amounts other than those reflected in these condensed consolidated financial statements. Further,
a chapter 11 plan will likely materially change the amounts and classifications of assets and liabilities reported in these condensed consolidated financial
statements. The condensed consolidated financial statements do not reflect any adjustments that might be necessary should we be unable to continue as a
going concern.
Note 2— Chapter 11 Proceedings
Restructuring Support Agreement
On the Petition Date, the Debtors entered into the Restructuring Support Agreement with an ad hoc group of certain holders of approximately 70%
of the aggregate outstanding principal amount of our Guaranteed Notes and an ad hoc group of certain holders of approximately 45% of the aggregate
outstanding principal amount of our Legacy Notes.
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The Restructuring Support Agreement became effective on August 20, 2020, and, among other things, provides that the Consenting Creditors will
support the Debtors' restructuring efforts as set forth in, and subject to the terms and conditions of, the Restructuring Support Agreement. The Debtors
agreed to seek approval of a plan of reorganization and complete their restructuring efforts subject to the terms, conditions, and milestones contained in the
Restructuring Support Agreement and otherwise comply with the terms and requirements set forth in the Restructuring Support Agreement. The
Restructuring Support Agreement contains customary conditions, representations, and warranties of the parties and is subject to a number of conditions,
including, among others, the accuracy of the representations and warranties of the parties and compliance with the obligations set forth in the Restructuring
Support Agreement. The Restructuring Support Agreement also provides for termination by the parties upon the occurrence of certain events.
The Consenting Creditors and other significant groups relevant to the Restructuring Support Agreement are described below:
• Ad Hoc Guaranteed Group. Refers to the ad hoc group of Priority Guaranteed Noteholders.
• Priority Guaranteed Noteholders. Refers to the beneficial holders of, or investment advisors, investment managers, managers, nominees,
advisors, or subadvisors to funds that beneficially own, the Guaranteed Notes.
• Consenting Priority Guaranteed Noteholders. Refers to the Ad Hoc Guaranteed Group, together with any other holders of the
Guaranteed Notes that execute a joinder to the Restructuring Support Agreement.
• Ad Hoc Legacy Group. Refers to the ad hoc group of Legacy Noteholders.
• Legacy Noteholders. Refers to the beneficial holders of, or investment advisors, investment managers, managers, nominees, advisors, or
subadvisors to funds that beneficially own, the Legacy Notes.
• Consenting Legacy Noteholders. Refers to the Ad Hoc Legacy Group, together with any other holders of the Legacy Notes that execute
a joinder to the Restructuring Support Agreement.
• Consenting Creditors. Refers to the Consenting Legacy Noteholders together with the Consenting Priority Guaranteed Noteholders.
Plan of Reorganization
The Company filed the Second Amended Joint Plan of Reorganization (the “Plan”) and the Disclosure Statement with respect to the Second
Amended Joint Plan of Reorganization (the “Disclosure Statement”) on October 8, 2020, and additionally filed redlined solicitation versions of the Plan
and the Disclosure Statement with non-material changes on October 13, 2020. On October 9, 2020, the Bankruptcy Court entered an order approving the
adequacy of the Disclosure Statement and deadlines and procedures related to solicitation and confirmation of the Plan. The hearing to consider
confirmation of the Plan is scheduled to commence on November 20, 2020.
If the Plan is confirmed by the Bankruptcy Court and other pertinent conditions are met including obtaining certain regulatory approvals, the Debtors
would exit chapter 11 pursuant to the terms of the Plan. Under the Plan, the claims against and interests in the Debtors are organized into classes based, in
part, on their respective priorities. The value of the recovery that each claim receives under the Plan is dictated by the structural seniority of the Debtor
against which such claim is asserted. Thus, as a general matter, claims asserted against structurally senior Debtor Groups (as defined in the Plan) receive a
more valuable recovery. In order of structural seniority, Debtor Group A is most senior, followed by Debtor Groups B, C, D, E, and F, respectively.
Accordingly, the Plan provides the following treatment of claims and interests that have been determined to be impaired (capitalized terms that are not
defined herein are defined in the Plan):
Except to the extent that a Holder of an Allowed Claim agrees to a less favorable treatment, in full and final satisfaction, settlement, release, and
discharge of and in exchange for each and every Allowed Claim against respective Debtor Groups, Holders of the following Allowed Claims are proposed
to receive the treatment set forth below, which may be subject to change based upon amendments to the Plan:
• Revolving Credit Facility Claims (Class 3A, 3D, and 3E). Each Holder of claims under the 2017 Credit Facility will receive, at the
election of such Holder, (a) if such Holder elects to participate in the Exit Revolving Credit Facility, its pro rata share of: (i) the Exit Revolving
Credit Facility Commitments and (ii) the Exit Revolving Credit Facility Effective Date Cash Amount; or (b) if such Holder does not elect to
participate in the Exit Revolving Credit Facility, a promissory note.
• Transocean Claims (Class 5A - 5F). Each Holder will receive such treatment as set forth in Section 2.1 of the Transocean Settlement
Agreement (as defined herein).
• Paragon Claims (Class 6A - 6F). Each Holder will receive such treatment as set forth in Section 2.2 of the Settlement Agreement (as
defined herein).
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• General Unsecured Claims against Debtor Group A (Class 7A). Each Holder will receive cash in the aggregate amount of such Allowed
General Unsecured Claim against Debtor Group A payable in three annual installment payments, with the first payment made one year after the
later of (i) the Effective Date and (ii) the date that such claim becomes Allowed.
• General Unsecured Claims against Debtor Group B (Class 7B). Each Holder will receive its pro rata share of (i) 63.5% of the ordinary
shares issued by the Reorganized Parent on the Effective Date (the “Reorganized Parent Stock” or “New Shares”) (subject to dilution by the
Management Incentive Plan (the “MIP”) and the Warrants, but post-dilution by the Rights Offering) and (ii) the Debtor Group B Subscription
Rights.
• General Unsecured Claims against Debtor Group C (Class 7C). Each Holder will receive its pro rata share of (i) 4.1% of the
Reorganized Parent Stock (subject to dilution by the MIP and the Warrants, but post-dilution by the Rights Offering), (ii) the Tranche 1 Warrants
(as described below), (iii) the Tranche 2 Warrants (as described below), and (iv) the Debtor Group C Subscription Rights, provided that any
General Unsecured Claim that is Allowed against both Debtor Group B and Debtor Group C will not receive a distribution with respect to Debtor
Group C.
• General Unsecured Claims against Debtor Group D (Class 7D). Each Holder will receive cash in the aggregate amount of such Allowed
General Unsecured Claim against Debtor Group D multiplied by the Applicable Percentage, payable in three annual installment payments, with
the first payment made one year after the later of (i) the Effective Date and (ii) the date that such claim becomes Allowed.
• General Unsecured Claims against Debtor Group E (Class 7E). Each Holder’s claim will be extinguished, canceled, and discharged,
with each Holder receiving no distribution on account of such claim.
• General Unsecured Claims against Debtor Group F (Class 7F). Each Holder will receive cash in the aggregate amount of such Allowed
General Unsecured Claim against Debtor Group F multiplied by 16%, payable in three annual installment payments, with the first payment made
one year after the later of (i) the Effective Date and (ii) the date that such claim becomes Allowed.
• Interests in Parent (Class 11F). Each Holder of allowed interests in Noble Corporation plc will receive its pro rata share of the Tranche 3
Warrants (as described below) in exchange for full and final satisfaction, settlement, release, and discharge of every allowed interest in Noble
Corporation plc, provided that Class 7F votes to accept the Plan, or that there are no claims in such class.
• All the secured, tax, priority and administrative claims will be paid in full.
• All the unsecured trade claims will be either reinstated or repaid in full, except for the claims that fall into the general categories detailed
above.
The Plan provides for the following new debt, other instruments, and additional terms:
• Exit Revolving Credit Facility. The Company will enter into a new exit revolving credit facility (the “Exit Revolving Credit Facility”) in
an aggregate principal amount of $675.0 million secured by a first lien on substantially all assets of the reorganized Company. The Exit Revolving
Credit Facility will mature five years from the Petition Date, with interest payable quarterly at LIBOR plus 4.75% per annum, subject to 0%
LIBOR floor, with a step up to LIBOR plus 5.25% per annum commencing after the fourth anniversary of the Petition Date. The Exit Revolving
Credit Facility is subject to a variety of other terms and conditions including conditions precedent to funding, financial covenants, and various
other covenants and representations and warranties.
• Rights Offering and Backstop. The Company will issue $200.0 million in aggregate principal amount of second lien notes (the “Exit
Second Lien Notes”), which will be funded pursuant to a Rights Offering of Exit Second Lien Notes and shares of Reorganized Parent Stock. The
Exit Second Lien Notes will be secured by a second lien on the assets pledged under the Exit Revolving Credit Facility. The Company entered into
a Backstop Commitment Agreement (the “BCA”) with the backstop parties thereto (the “Backstop Parties”) on October 12, 2020, pursuant to
which the issuance of the Exit Second Lien Notes will be fully backstopped by the Ad Hoc Guaranteed Group and the Ad Hoc Legacy Group.
Participation in the Rights Offering is offered to the holders of the Guaranteed Notes and the Legacy Notes as follows:
◦ Subject to the Ad Hoc Guaranteed Group Holdback Notes (as defined herein), 58% of the Exit Second Lien Notes (such
amount, the “Guaranteed Notes Allocation”) are offered to holders of Guaranteed Notes.
◦ Subject to the Ad Hoc Legacy Group Holdback Notes (as defined herein), 42% of the Exit Second Lien Notes (such amount,
the “Legacy Notes Allocation”) are offered to holders of Legacy Notes.
◦ In the event of an undersubscription of the Guaranteed Notes Allocation, the Ad Hoc Legacy Group will have the exclusive
right to purchase the first $6 million of Exit Second Lien Notes that are unsubscribed under the Guaranteed Notes Allocation before the
Ad Hoc Guaranteed Group backstop is implemented (the “Undersubscription Rights”).
18

NOBLE CORPORATION PLC AND SUBSIDIARIES (DEBTOR-IN-POSSESSION)
NOBLE CORPORATION AND SUBSIDIARIES (DEBTOR-IN-POSSESSION)
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(Unless otherwise indicated, dollar amounts in tables are in thousands, except per share data)
◦ The members of the Ad Hoc Guaranteed Group will have the exclusive right and obligation to purchase 37.5% of the
Guaranteed Notes Allocation (such amount, the “Ad Hoc Guaranteed Group Holdback Notes”).
◦ The members of the Ad Hoc Legacy Group and certain Legacy Noteholders that participated in a joinder process to commit to
fund a portion of the Rights Offering will have the exclusive right and obligation to purchase 37.5% of the Legacy Notes Allocation (such
amount, the “Ad Hoc Legacy Group Holdback Notes”).
Each holder that participates in the Rights Offering in respect of the Guaranteed Notes Allocation will receive its pro rata share (based on
the amount of such holder’s Guaranteed Notes claim or Undersubscription Rights, as applicable) of 17.4% of the New Shares (subject to dilution
by Warrants and the MIP), and (ii) each holder that participates in the Rights Offering in respect of the Legacy Notes Allocation will receive its
pro rata share (based on the amount of such holder’s Legacy Notes claim) of 12.6% of the New Shares (subject to dilution by Warrants and the
MIP).
• Backstop Premium. The Ad Hoc Guaranteed Group will receive a backstop premium, paid-in-kind, of (a) Exit Second Lien Notes equal
to 8% of the amount of the Guaranteed Notes Allocation and (b) New Shares. The Ad Hoc Legacy Group will receive a backstop premium, paidin-kind, of (a) Exit Second Lien Notes equal to 8% of the amount of the Legacy Notes Allocation and (b) New Shares. The amount of New Shares
provided to the above groups in respect of such backstop premiums will be equivalent to an aggregate of 2.4% of the New Shares (subject to
dilution by the Warrants and the MIP). Should the BCA be terminated due to Debtor breach of contract or a specified event of default (as detailed
within the BCA), the Debtors are obligated to pay the Backstop Parties a termination payment of $10.0 million in cash.
• Tranche 1 Warrants. Refers to 7-year warrants with Black Scholes protection for 12.5% of the fully diluted Reorganized Parent Stock
(subject to dilution by the MIP, the Tranche 2 Warrants, and the Tranche 3 Warrants) struck at the price that would result in payment of the
Guaranteed Notes in full at par plus accrued interest as of the Petition Date.
• Tranche 2 Warrants. Refers to 7-year warrants with Black Scholes protection for 12.5% of the fully diluted Reorganized Parent Stock
(subject to dilution by the MIP and the Tranche 3 Warrants) struck at 120% of the price that would result in payment of the Guaranteed Notes in
full at par plus accrued interest as of the Petition Date.
• Tranche 3 Warrants. Refers to 5-year warrants with no Black Scholes protection for 4% of the fully diluted Reorganized Parent Stock
(subject to dilution by the MIP) struck at the price that would result in payment of the Legacy Notes in full at par plus accrued interest as of the
Petition Date.
• Management Incentive Plan. A percentage of Reorganized Parent Stock equal to 10% of the Reorganized Parent Stock, on a fully diluted
basis (assuming exercise of all Warrants, conversion of all outstanding convertible securities and full distribution of the MIP and all securities
contemplated by the Plan), will be reserved for a MIP for grants to certain directors, managers, officers, and employees of the Reorganized
Debtors on and after the Effective Date.
• Sources of Cash for Plan Distribution. All cash required for payments to be made under the Plan on the Effective Date is required to be
obtained from cash on hand, proceeds of the Rights Offering, and proceeds of the Exit Revolving Credit Facility.
Executory Contracts
Subject to certain exceptions, under the Bankruptcy Code, the Debtors may assume, assign, or reject certain executory contracts and unexpired
leases subject to the approval of the Bankruptcy Court and certain other conditions. Generally, the rejection of an executory contract or unexpired lease is
treated as a pre-petition breach of such executory contract or unexpired lease and, subject to certain exceptions, relieves the Debtors from performing their
future obligations under such executory contract or unexpired lease but entitles the contract counterparty or lessor to a pre-petition general unsecured claim
for damages caused by such deemed breach. Typically, the assumption of an executory contract or unexpired lease requires the Debtors to cure existing
monetary defaults under such executory contract or unexpired lease and provide adequate assurance of future performance. Accordingly, any description of
an executory contract or unexpired lease with the Debtors in this Quarterly Report on Form 10-Q, including where applicable a quantification of the
Company’s obligations under any such executory contract or unexpired lease of the Debtors, is qualified by any overriding rejection rights the Company
has under the Bankruptcy Code. As of September 30, 2020, the Debtors have not yet made any formal determinations regarding the assumption or rejection
of any of the executory contracts or unexpired leases.
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Claims Reconciliation
The Debtors have filed with the Bankruptcy Court schedules and statements setting forth, among other things, the assets and liabilities of each
Debtor, subject to the assumptions filed in connection therewith. These schedules and statements may be subject to further amendment or modification after
filing. Certain holders of pre-petition claims that are not governmental units were required to file proofs of claim by the deadline for general claims, which
was set by the Bankruptcy Court as October 6, 2020 and November 13, 2020 for the initial Debtors and the additional Debtors, respectively. The
governmental bar date has been set as January 27, 2021 and March 23, 2021 for the initial Debtors and the additional Debtors, respectively.
The Debtors have received approximately 1,100 proofs of claim as of November 2, 2020 for an amount of approximately $23.0 billion. Such amount
includes duplicate claims across multiple Debtor legal entities. These claims will be reconciled to amounts recorded in the Debtors’ accounting records.
Differences between amounts recorded by the Debtors and claims filed by creditors will be investigated, reconciled and resolved, at the direction of the
Debtors, including through proceedings before the Bankruptcy Court. In addition, the Debtors will identify claims that have been amended or superseded,
are without merit, are overstated or should be adjusted or expunged for other reasons. As a result of this process, the Debtors may identify additional
liabilities that will need to be recorded or reclassified to Liabilities subject to compromise. In light of the number of claims filed, the claims resolution
process may continue after the Debtors emerge from bankruptcy.
Pre-petition Charges
Pre-petition charges consist primarily of legal and other professional advisory fees incurred in relation to the Chapter 11 Cases, but prior to the
Petition Date, and are presented as “Pre-petition charges” in our Condensed Consolidated Statements of Operations for the three and nine months ended
September 30, 2020.
Reorganization Items, Net
In accordance with ASC 852, any incremental expenses, gains and losses that are realized or incurred as of or subsequent to the Petition Date and as
a direct result of the Chapter 11 Cases are recorded under “Reorganization items, net”. The following table summarizes the components of reorganization
items included in our Condensed Consolidated Statements of Operations for the three and nine months ended September 30, 2020:
Noble-UK

Noble-Cayman

September 30, 2020

Professional fees (1)

$

Write-off of debt financing costs and discount
Adjustments for estimated litigation claims
$

Total Reorganization items, net
(1)

20,545

September 30, 2020

$

5

45,469

45,469

(57,000)

4,500

9,014

$

49,974

Payments of $7.8 million and zero related to professional fees have been presented as cash outflows from operating activities in our Condensed
Consolidated Statements of Cash Flows for the nine months ended September 30, 2020 for Noble-UK and Noble-Cayman, respectively.

Liabilities Subject to Compromise
As discussed in “Note 1— Organization and Basis of Presentation,” since the Petition Date, the Company has been operating as a debtor-inpossession under the jurisdiction of the Bankruptcy Court and in accordance with provisions of the Bankruptcy Code. In accordance with ASC 852, on our
Condensed Consolidated Balance Sheets, the caption “Liabilities subject to compromise” reflects the expected allowed amount of the pre-petition claims
that are not fully secured and that have at least a possibility of not being repaid at the full claim amount. The Company has considered the chapter 11
motions approved by the Bankruptcy Court with respect to the amount and classification of its pre-petition liabilities. However, the determination of the
value at which liabilities will ultimately be settled cannot be made until the Bankruptcy Court approves the Plan. The Company will continue to evaluate
and adjust the amount and classification of its pre-petition liabilities.
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The following table summarizes the components of liabilities subject to compromise included on our Condensed Consolidated Balance Sheet as of
September 30, 2020:

4.900% Senior Notes due August 2020

$

Noble-UK

Noble-Cayman

September 30, 2020

September 30, 2020

62,535

$

62,535

4.625% Senior Notes due March 2021

79,937

79,937

3.950% Senior Notes due March 2022

21,213

21,213

7.750% Senior Notes due January 2024

397,025

397,025

7.950% Senior Notes due April 2025

450,000

450,000

7.875% Senior Notes due February 2026

750,000

750,000

6.200% Senior Notes due August 2040

393,597

393,597

6.050% Senior Notes due March 2041

395,000

395,000

5.250% Senior Notes due March 2042

483,619

483,619

8.950% Senior Notes due April 2045

400,000

400,000

2017 Credit Facility

545,000

545,000

Litigation

97,000

12,000

110,301

110,301

Accounts payable and other liabilities

44,097

43,393

Lease liabilities

22,105

Accrued and unpaid interest

Total consolidated liabilities subject to compromise

$

4,251,429

22,105
$

4,165,725

Since the filing of the Chapter 11 Cases on the Petition Date, the Company ceased accruing interest on all debt. As a result, the Company did not
record $45.1 million of contractual interest expense related to the Guaranteed Notes, Legacy Notes, and 2017 Credit Facility.

Note 3— Accounting Pronouncements
Accounting Standards Adopted
In June 2016, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”) No. 2016-13 (Topic 326,
“Measurement of Credit Losses on Financial Instruments”), which requires changes to the recognition of credit losses on financial instruments not
accounted for at fair value through net income, including loans, debt securities, trade receivables, net investments in leases and available-for-sale debt
securities. This guidance is effective for annual and interim periods beginning after December 15, 2019. Entities are required to apply the standard’s
provisions as a cumulative-effect adjustment to retained earnings as of the beginning of the first reporting period in which the guidance is adopted. We
adopted this standard effective January 1, 2020 and our adoption did not have a material effect on our condensed consolidated financial statements.
Issued Accounting Standards
In December 2019, the FASB issued ASU No. 2019-12, which amends ASC Topic 740, Income Taxes. This update simplifies the accounting for
income taxes by removing certain exceptions to general principles. The amendment is effective for fiscal years beginning after December 15, 2020, and
interim periods within those fiscal years, and is required to be adopted on a retrospective basis for all periods presented. We do not expect the adoption of
this guidance to materially affect our condensed consolidated financial statements.
With the exception of the updated standards discussed above, there have been no new accounting pronouncements not yet effective that have
significance, or potential significance, to our condensed consolidated financial statements.
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Note 4— Consolidated Joint Ventures
On December 3, 2019, we completed a transaction with a subsidiary of Royal Dutch Shell plc (“Shell”), in which Shell bought out the remaining
term of its drilling contract for the drillship Noble Bully II for $166.9 million, and we acquired Shell’s 50 percent interests in the Bully I and Bully II joint
ventures for $106.7 million. As a result of this transaction, the former joint venture entities became our wholly-owned subsidiaries. Shell’s equity interests
were presented as noncontrolling interests on our condensed consolidated financial statements. During the three and nine months ended September 30,
2019, the Bully joint ventures approved and paid dividends totaling $25.0 million and $35.1 million, respectively. Of these amounts, 50 percent was paid to
our former joint venture partner, Shell.
Note 5— Income (Loss) Per Share
The following table presents the computation of basic and diluted loss per share for Noble-UK:
Three Months Ended September 30,
2020

Nine Months Ended September 30,

2019

2020

2019

Numerator:
Basic
Net loss from continuing operations

$

(50,868)

$
$

Net loss from discontinued operations, net of tax

$

(444,871)

(50,868)

$

(50,868)

$

—

Net loss attributable to Noble Corporation plc

$

(1,155,739)

(444,871)

$

(444,871)

$

—

$

(663,899)

(1,155,739)

$

(667,720)

(1,155,739)

$

(663,899)

$

(667,720)

—

(3,821)

Diluted
Net loss from continuing operations
Net loss from discontinued operations, net of tax

—

Net loss attributable to Noble Corporation plc

$

(50,868)

—
$

(444,871)

—
$

(1,155,739)

(3,821)

Denominator:
Weighted average shares outstanding - basic

251,058

249,181

250,696

248,865

Weighted average shares outstanding - diluted

251,058

249,181

250,696

248,865

Loss per share
Basic:
Loss from continuing operations

$

(0.20)

$

(1.79)

$

(0.20)

$

$

(0.20)

$

(0.20)

Loss from discontinued operations

$

(4.61)

(1.79)

$

(4.61)

$

(2.68)

$

(1.79)

$

(4.61)

$

(2.66)

$

(1.79)

$

(4.61)

—

Net loss attributable to Noble Corporation plc

—

$

—

(2.66)
(0.02)

Diluted:
Loss from continuing operations
Loss from discontinued operations

—

Net loss attributable to Noble Corporation plc

—

—

(0.02)
$

(2.68)

Only those items having a dilutive impact on our basic loss per share are included in diluted loss per share. For the three and nine months ended
September 30, 2020 and 2019, approximately 6.4 million and 12.0 million share-based awards, respectively, were excluded from diluted loss per share
since the effect would have been anti-dilutive.
Share capital
As of September 30, 2020, Noble-UK had approximately 251.1 million shares outstanding and trading as compared to approximately 249.2 million
shares outstanding and trading at December 31, 2019. At our 2020 Annual General Meeting, shareholders authorized our Board of Directors to increase
share capital through the issuance of up to approximately 8.7 million ordinary shares (at current nominal value of $0.01 per share). The authority to allot
shares will expire at the end of our 2021 Annual General Meeting unless we seek an extension from shareholders at that time. Other than shares issued to
our directors under our Noble Corporation plc 2017 Director Omnibus Plan, the authority was not used to allot shares during the nine months ended
September 30, 2020.
The declaration and payment of dividends require the authorization of the Board of Directors of Noble-UK, provided that such dividends
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on issued share capital may be paid only out of Noble-UK’s “distributable reserves” on its statutory balance sheet in accordance with UK law. Therefore,
Noble-UK is not permitted to pay dividends out of share capital, which includes share premium. Noble has not paid dividends since the third quarter of
2016. The payment of future dividends will depend on our results of operations, financial condition, cash requirements, future business prospects,
contractual and indenture restrictions and other factors deemed relevant by our Board of Directors; however, at this time, we do not expect to pay any
dividends in the foreseeable future.
Share repurchases
Under UK law, the Company is only permitted to purchase its own shares by way of an “off-market purchase” in a plan approved by shareholders.
We currently do not have shareholder authority to repurchase shares. During the nine months ended September 30, 2020 and 2019, we did not repurchase
any of our shares.
Note 6— Property and Equipment
Property and equipment, at cost consisted of the following:
September 30, 2020

Drilling equipment and facilities

$

Construction in progress
Other
$

Property and equipment, at cost

8,465,303

December 31, 2019

$

10,014,314

81,186

88,904

202,766

203,407

8,749,255

$

10,306,625

On February 28, 2019, we purchased a new GustoMSC CJ46 rig, the Noble Joe Knight, from the PaxOcean Group in connection with a concurrently
awarded drilling contract in the Middle East region. We paid $83.8 million for the rig, with $30.2 million paid in cash and the remaining $53.6 million of
the purchase price financed with a loan by the seller. See “Note 7— Debt” for additional information.
During the three months ended September 30, 2020, we recognized no impairment charges to our long-lived assets. During the nine months
ended September 30, 2020, we recognized a non-cash loss on impairment of $1.1 billion, related to our long-lived assets. During the three and nine months
ended September 30, 2019, we recognized a non-cash loss on impairment of $595.5 million, related to our long-lived assets. See “Note 10— Loss on
Impairment” for additional information.
Note 7— Debt
Credit Facilities
2017 Credit Facility
On December 21, 2017, Noble Cayman Limited, a Cayman Islands company and a wholly-owned indirect subsidiary of Noble-Cayman; Noble
International Finance Company, a Cayman Islands company and a wholly-owned indirect subsidiary of Noble-Cayman; and Noble Holding UK Limited, a
company incorporated under the laws of England and Wales and a wholly-owned direct subsidiary of Noble-UK (“NHUK”), as parent guarantor, entered
into a senior unsecured credit agreement (as amended, the “2017 Credit Facility”). In July 2019, we executed a first amendment to our 2017 Credit Facility,
which, among other things, reduced the maximum aggregate amount of commitments thereunder from $1.5 billion to $1.3 billion. As a result of such
reduction in the maximum aggregate amount of commitments, we recognized a net loss of approximately $0.7 million in the year ended December 31,
2019.
Prior to the filing of the Chapter 11 Cases, the 2017 Credit Facility was scheduled to mature in January 2023. Borrowings were available for
working capital and other general corporate purposes. The 2017 Credit Facility provided for a letter of credit sub-facility in the amount of $15.0 million,
with the ability to increase such amount up to $500.0 million with the approval of the lenders. The 2017 Credit Facility has provisions that vary the
applicable interest rates for borrowings based upon our debt ratings. Borrowings under the 2017 Credit Facility bear interest at LIBOR plus an applicable
margin, which is currently the maximum contractual rate of 4.25%. NHUK has guaranteed the obligations of the borrowers under the 2017 Credit Facility.
In addition, certain indirect subsidiaries of Noble-UK that own rigs are guarantors under the 2017 Credit Facility.
In April 2020, we borrowed $100.0 million under the 2017 Credit Facility to pay down our indebtedness under the Seller Loans (as defined herein)
as further described below. At September 30, 2020, we had $545.0 million of borrowings outstanding under the 2017 Credit Facility. At September 30,
2020, we had $8.8 million of letters of credit issued under the 2017 Credit Facility and an additional $5.8 million in letters of credit and surety bonds issued
under unsecured bilateral arrangements.
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The filing of the Chapter 11 Cases constituted events of default that accelerated the Company’s obligations under the indentures governing our
outstanding senior notes and under our 2017 Credit Facility. In addition, the unpaid principal and interest due under our indentures and the 2017 Credit
Facility became immediately due and payable. However, any efforts to enforce such payment obligations with respect to our senior notes and 2017 Credit
Facility are automatically stayed as a result of the filing of the Chapter 11 Cases, and the creditors’ rights of enforcement are subject to the applicable
provisions of the Bankruptcy Code. See “Note 1— Organization and Basis of Presentation” for additional information.
2015 Credit Facility
Effective January 2018, in connection with entering into the 2017 Credit Facility, we amended our $300.0 million senior unsecured credit facility
that would have matured in January 2020 and was guaranteed by our indirect, wholly-owned subsidiaries, Noble Holding (U.S.) LLC and Noble Holding
International Limited (as amended, the “2015 Credit Facility”). On December 20, 2019, we repaid $300.0 million of outstanding borrowings and
terminated the 2015 Credit Facility.
Seller Loans
2019 Seller Loan
In February 2019, we purchased the Noble Joe Knight for $83.8 million with a $53.6 million seller-financed secured loan (the “2019 Seller Loan”).
The 2019 Seller Loan had a term of four years and required a 5% principal payment at the end of the third year with the remaining 95% of the principal due
at the end of the term. The 2019 Seller Loan bore a cash interest rate of 4.25% and the equivalent of a 1.25% interest rate paid-in-kind over the four-year
term of the 2019 Seller Loan. Based on the terms of the 2019 Seller Loan, the 1.25% paid-in-kind interest rate was accelerated into the first year, resulting
in an overall first year interest rate of 8.91%, of which only 4.25% was payable in cash. Thereafter, the paid-in-kind interest ended and the cash interest rate
of 4.25% was payable for the remainder of the term.
2018 Seller Loan
In September 2018, we purchased the Noble Johnny Whitstine for $93.8 million with a $60.0 million seller-financed secured loan (the “2018 Seller
Loan” and, together with the 2019 Seller Loan, the “Seller Loans”). The 2018 Seller Loan had a term of four years and required a 5% principal payment at
the end of the third year with the remaining 95% of the principal due at the end of the term. The 2018 Seller Loan bore a cash interest rate of 4.25% and the
equivalent of a 1.25% interest rate paid-in-kind over the four-year term of the 2018 Seller Loan. Based on the terms of the 2018 Seller Loan, the 1.25%
paid-in-kind interest rate was accelerated into the first year, resulting in an overall first year interest rate of 8.91%, of which only 4.25% was payable in
cash. Thereafter, the paid-in-kind interest ended and the cash interest rate of 4.25% was payable for the remainder of the term.
Both of the Seller Loans were guaranteed by Noble-Cayman and each was secured by a mortgage on the applicable rig and by the pledge of the
shares of the applicable single-purpose entity that owned the relevant rig. Each Seller Loan contained a debt to total capitalization ratio requirement that
such ratio not exceed 0.55 at the end of each fiscal quarter, a $300.0 million minimum liquidity financial covenant and an asset and revenue covenant
substantially similar to the Guaranteed Notes, as well as other covenants and provisions customarily found in secured transactions, including a cross default
provision. Each Seller Loan required immediate repayment on the occurrence of certain events, including the termination of the drilling contract associated
with the relevant rig or circumstances in connection with a material adverse effect.
In April 2020, the Company agreed with the lender under the Seller Loans to pay off 85% of the outstanding principal amount of the Seller Loans in
exchange for a discount to the outstanding loan balance. On April 20, 2020, the Company made a payment of $48.1 million under the 2019 Seller Loan and
$53.6 million under the 2018 Seller Loan, and, upon the lender’s receipt of such payment, interest ceased accruing, and the financial covenants set forth in
the agreements relating to the Seller Loans ceased to apply. On July 20, 2020, at the conclusion of the 90-day period following the payment date, all
outstanding amounts were reduced to zero, all security was released, and the Seller Loans were terminated.
As a result of the early repayment of the Seller Loans and the conclusion of the 90-day period following the payment date, we recognized gains of
approximately $17.8 million and $17.2 million in the three and nine months ended September 30, 2020, respectively.
Debt Tender Offers, Repayments and Open Market Repurchases
In March 2019, we completed cash tender offers for our Senior Notes due 2020, Senior Notes due 2021, Senior Notes due 2022 and 2024 Notes.
Pursuant to such tender offers, we purchased $440.9 million aggregate principal amount of these senior notes for $400.0 million, plus accrued interest,
using cash on hand and borrowings under the 2015 Credit Facility. As a result of this transaction, we recognized a net gain of approximately $31.3 million.
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Fair Value of Debt
Fair value represents the amount at which an instrument could be exchanged in a current transaction between willing parties. The Company uses
available market data and valuation methodologies to estimate the fair value of its debt and the fair values presented in the following table below reflect
original maturity dates for each of the debt instruments. The valuation assumptions utilized to measure the fair value of the Company’s debt are considered
Level 2 measurements. All remaining fair value disclosures are presented in “Note 13— Fair Value of Financial Instruments.”
The following table presents the carrying value, net of unamortized debt issuance costs and discounts, and the estimated fair value of our total debt,
not including the effect of unamortized debt issuance costs, respectively:
September 30, 2020 (1)
Carrying Value

December 31, 2019

Estimated Fair Value

Carrying Value

Estimated Fair Value

Senior unsecured notes:
4.90% Senior Notes due August 2020

$

62,535

$

1,322

$

62,505

$

60,660

4.625% Senior Notes due March 2021

79,937

1,623

79,854

64,262

3.95% Senior Notes due March 2022

21,213

185

21,181

12,170

7.75% Senior Notes due January 2024

397,025

3,807

389,800

211,035

7.95% Senior Notes due April 2025

450,000

4,550

446,962

228,515

7.875% Senior Notes due February 2026

750,000

184,133

739,371

546,353

6.20% Senior Notes due August 2040

393,597

5,349

390,526

149,134

6.05% Senior Notes due March 2041

395,000

4,290

389,809

142,646

5.25% Senior Notes due March 2042

483,619

5,238

478,122

176,265

8.95% Senior Notes due April 2045

400,000

4,092

390,763

164,664

Seller-financed secured loan due September 2022

—

—

62,453

36,968

Seller-financed secured loan due February 2023

—

—

55,658

31,175

545,000

545,000

335,000

335,000

3,977,926

759,589

3,842,004

2,158,847

Seller loans:

Credit facility:
2017 Credit Facility matures January 2023
Total debt
Less: Current maturities of long-term debt
Long-term debt (2)

—
$

—

—
$

—

(62,505)
$

3,779,499

(60,660)
$

2,098,187

(1) Includes write-off of applicable deferred financing cost and discounts of $45.5 million. See “Note 2— Chapter 11 Proceedings” for additional
information.
(2) All of our long-term debt as of September 30, 2020 has been presented as “Liabilities subject to compromise”. See “Note 2— Chapter 11
Proceedings” for additional information.

As discussed in “Note 1— Organization and Basis of Presentation,” since the Petition Date, the Company has been operating as a debtor-inpossession under the jurisdiction of the Bankruptcy Court and in accordance with provisions of the Bankruptcy Code. Accordingly, all of our long-term
debt obligations have been presented as “Liabilities subject to compromise” on our Condensed Consolidated Balance Sheet at September 30, 2020.
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Note 8— Accumulated Other Comprehensive Income (Loss)
The following table presents the changes in the accumulated balances for each component of “Accumulated other comprehensive income (loss)”
(“AOCI”) for the three and nine months ended September 30, 2020 and 2019. All amounts within the table are shown net of tax.
Defined Benefit
Pension Items (1)
Balance at December 31, 2018

$

(39,058)

Foreign Currency
Items
$

(18,014)

Total
$

(57,072)

Activity during period:
Other comprehensive income (loss) before reclassifications

—

Amounts reclassified from AOCI
Net other comprehensive income
Balance at March 31, 2019

$

508

508

550

—

550

550

508

1,058

(38,508)

$

(17,506)

$

(56,014)

Activity during period:
Other comprehensive income (loss) before reclassifications
Amounts reclassified from AOCI
Net other comprehensive income (loss)
Balance at June 30, 2019

—

(406)

(406)

549

—

549

549
$

(37,959)

(406)
$

(17,912)

143
$

(55,871)

Activity during period:
Other comprehensive income (loss) before reclassifications

—

Amounts reclassified from AOCI

(1,054)

549

Net other comprehensive income

(1,054)

—

549

549

(1,054)

(505)

Balance at September 30, 2019

$

(37,410)

$

(18,966)

$

(56,376)

Balance at December 31, 2019

$

(40,635)

$

(17,754)

$

(58,389)

Activity during period:
Other comprehensive income (loss) before reclassifications

—

Amounts reclassified from AOCI
Net other comprehensive income (loss)
Balance at March 31, 2020

(2,136)

568
568
$

(40,067)

(2,136)

—

568

(2,136)
$

(19,890)

(1,568)
$

(59,957)

Activity during period:
Other comprehensive income (loss) before reclassifications

—

(539)

(539)

Amounts reclassified from AOCI

568

—

568

Net other comprehensive income (loss)

568

(539)

29

Balance at June 30, 2020

$

(39,499)

$

(20,429)

$

(59,928)

Activity during period:
Other comprehensive income (loss) before reclassifications
Amounts reclassified from AOCI
Net other comprehensive income (loss)
Balance at September 30, 2020
(1)

—

863

863

569

—

569

569
$

(38,930)

863
$

(19,566)

1,432
$

(58,496)

Defined benefit pension items relate to actuarial changes and the amortization of prior service costs. Reclassifications from AOCI are recognized
as expense on our Condensed Consolidated Statements of Operations through “Other income (expense).” See “Note 12— Employee Benefit
Plans” for additional information.
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Note 9— Revenue and Customers
Contract Balances
Accounts receivable are recognized when the right to consideration becomes unconditional based upon contractual billing schedules. Payment terms
on invoiced amounts are typically 30 days. Current contract asset and liability balances are included in “Prepaid expenses and other current assets” and
“Other current liabilities,” respectively, and noncurrent contract assets and liabilities are included in “Other assets” and “Other liabilities,” respectively, on
our Condensed Consolidated Balance Sheets.
The following table provides information about contract assets and contract liabilities from contracts with customers:
September 30, 2020

Current contract assets

$

Noncurrent contract assets
Total contract assets
Current contract liabilities (deferred revenue)
Noncurrent contract liabilities (deferred revenue)

10,791

December 31, 2019

$

9,508

15,429

30,800

(36,045)

(34,196)

(24,002)
$

Total contract liabilities

21,292

4,638

(60,047)

(30,859)
$

(65,055)

Significant changes in the remaining performance obligation contract assets and the contract liabilities balances for the nine months ended
September 30, 2020 and 2019 are as follows:
Contract Assets

Net balance at December 31, 2018

$

Amortization of deferred costs
Additions to deferred costs

Contract Liabilities

47,664

$

(80,753)

(22,985)

—

16,984

—

Amortization of deferred revenue

—

38,255

Additions to deferred revenue

—

(28,521)

Total

(6,001)

9,734

Net balance at September 30, 2019

$

41,663

$

(71,019)

Net balance at December 31, 2019

$

30,800

$

(65,055)

Amortization of deferred costs

(22,736)

Additions to deferred costs
Amortization of deferred revenue
Additions to deferred revenue
Total

—

7,365

—

—

46,523

—

(41,515)

(15,371)
$

Net balance at September 30, 2020
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5,008
$

(60,047)
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Transaction Price Allocated to the Remaining Performance Obligations
The following table reflects revenue expected to be recognized in the future related to unsatisfied performance obligations, by rig type, as of September 30,
2020:
For the Years Ended December 31,
2020 (1)

Floaters

$

Jackups
Total
(1)

6,773

2021

$

4,657
$

11,430

2022

23,248

$

7,227
$

30,475

10,161

2023

$

5,866

1,740
$

11,901

2024 and beyond

$

375

—
$

5,866

Total

$

—
$

46,423
13,624

375

$

60,047

Represents a three-month period beginning October 1, 2020.

The revenue included above consists of expected mobilization, demobilization, and upgrade revenue for unsatisfied performance obligations. The
amounts are derived from the specific terms within drilling contracts that contain such provisions, and the expected timing for recognition of such revenue
is based on the estimated start date and duration of each respective contract based on information known at September 30, 2020. The actual timing of
recognition of such amounts may vary due to factors outside of our control. We have taken the optional exemption, permitted by accounting standards, to
exclude disclosure of the estimated transaction price related to the variable portion of unsatisfied performance obligations at the end of the reporting period,
as our transaction price is based on a single performance obligation consisting of a series of distinct hourly, or more frequent, periods, the variability of
which will be resolved at the time of the future services.
Disaggregation of Revenue
The following table provides information about contract drilling revenue by rig types:
Three Months Ended September 30,
2020

Floaters

$

Jackups

127,286

2019

$

99,764
$

Total

227,050

Nine Months Ended September 30,

131,039

2020

$

128,389
$

259,428

367,304

2019

$

347,251
$

714,555

428,272
376,474

$

804,746

Note 10— Loss on Impairment
Asset Impairments
We evaluate our property and equipment for impairment whenever there are changes in facts that suggest that the value of the asset is not
recoverable. In connection with the preparation of our financial statements for the second quarter of 2020, we conducted a review of our fleet to determine
recoverability. The review included an assessment of certain assumptions, including future marketability of each unit in light of the current market
conditions and its current technical specifications. Assumptions used in our assessment included, but were not limited to, timing of future contract awards
and expected operating dayrates, operating costs, utilization rates, discount rates, capital expenditures, reactivation costs, estimated economic useful lives
and, in certain cases, our belief that a drilling unit is no longer marketable and is unlikely to return to service in the near to medium term.
During the first quarter of 2020, we impaired the carrying value to their corresponding estimated fair values for the Noble Bully I, Noble Bully II,
Noble Danny Adkins and Noble Jim Day. For our impaired units, we estimated the fair value of these units by applying the income valuation approach
utilizing significant unobservable inputs, representative of a Level 3 fair value measurement. If we experience prolonged unfavorable changes to current
market conditions, reactivation costs or dayrates or if we are unable to secure new or extended contracts for our active rigs at favorable rates, it is
reasonably possible that the estimate of undiscounted cash flows may change in the near term, resulting in the need to write down the affected assets to
their corresponding estimated fair values. During the three months ended September 30, 2020, we recognized zero impairment charges on our fleet. During
the nine months ended September 30, 2020, we recognized approximately $1.1 billion in impairment charges related to the Noble Bully I, Noble Bully II,
Noble Danny Adkins and Noble Jim Day, and $5.5 million of impairment charges related to certain capital spare equipment. Of the $595.5 million
impairment recognized on the Noble Bully II during the nine months ended September 30, 2019, $265.0 million was attributable to our former joint venture
partner.
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The impact of the current global economic turmoil continues to evolve and its duration and ultimate disruption to our customers’ and our business
cannot be estimated at this time. We could recognize further impairment charges should such disruption continue.
Note 11— Income Taxes
At September 30, 2020, the reserves for uncertain tax positions totaled $39.8 million (net of related tax benefits of $0.4 million). At December 31,
2019, the reserves for uncertain tax positions totaled $159.7 million (net of related tax benefits of $0.4 million).
It is reasonably possible that our existing liabilities related to our reserve for uncertain tax positions may fluctuate in the next 12 months primarily
due to the expiration of statutes of limitation.
On March 27, 2020, the President of the United States signed the Coronavirus Aid, Relief, and Economic Security Act (the “CARES Act”) into law.
The CARES Act makes significant changes to various areas of US federal income tax law by, among other things, allowing a five-year carryback period for
2018, 2019 and 2020 net operating losses (“NOL”), accelerating the realization of remaining alternative minimum tax credits, and increasing the interest
expense limitation under Section 163(j) for years 2019 and 2020. The Company recognized an income tax benefit of $42.6 million as a result of the
application of the CARES Act in its first quarter of 2020 financial statements in accordance with ASC Topic 740, Income Taxes. Such $42.6 million tax
benefit is comprised primarily of a current income tax receivable of $151.4 million, partially offset by non-cash deferred tax expense of $107.6 million
related to NOL utilization. In the third quarter, we recorded a $1.0 million increase to the aforementioned non-cash deferred tax expense. At September 30,
2020, we had received $134.0 million of the income tax receivable related to the CARES Act, along with an additional receipt of $4.4 million of related
interest.
At September 30, 2020, in addition to the aforementioned CARES Act impact, our income tax provision also included non-cash tax benefits of $4.6
million related to a non-US reserve release following a statute expiration and $95.6 million related to the impairment of two rigs and certain capital spares,
partially offset by non-cash tax expense of $21.2 million related to 2019 US tax return provision-to-return adjustments and $31.1 million related to the tax
impact from UK tax rate increases and a valuation allowance recorded against our UK deferred tax assets.
At September 30, 2020, our income tax provision included a tax benefit of $111.9 million following the closure of the examination of our US tax
returns for the taxable years ended December 31, 2012, 2013, 2014, 2015, 2016, and 2017 and a non-US reserve of $5.7 million.
We also recorded a non-US reserve release of $22.2 million and an $11.8 million US reserve increase, with offsetting balance sheet amounts related
to these reserve releases which resulted in a zero net impact to our income tax provision. At September 30, 2019, our income tax provision included a net
tax benefit of $33.7 million following the effective settlement of the examination of our US tax returns for the taxable years ended December 31, 2010 and
2011.
As a result of the Company’s substantial doubt about its ability to continue as a going concern, we have re-evaluated assumptions we previously
made with respect to the realization of our deferred tax assets and our ability to assert permanent reinvestment of the earnings and outside book/tax basis
differences in our subsidiaries. We determined that no changes to our existing assumptions and assertions are warranted in the current period, but we will
continue to monitor such assumptions and assertions in subsequent quarters to determine whether or not changes to the tax provision are warranted.
Certain of the restructuring transactions contemplated by the Restructuring Support Agreement may have a material impact on the Company’s tax
attributes, the full extent of which is currently unknown. Cancellation of indebtedness income resulting from such restructuring transactions may
significantly reduce the Company’s tax attributes, including but not limited to NOL carryforwards. Further, the Company will experience an ownership
change under Section 382 of the Internal Revenue Code of 1986, as amended (the “Code”), upon confirmation of the Plan by the Bankruptcy Court, which
will subject certain remaining tax attributes to an annual limitation under Section 382 of the Code.
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Note 12— Employee Benefit Plans
Pension costs include the following components for the three and nine months ended September 30, 2020 and 2019:
Three Months Ended September 30,
2020

Non-US

Interest cost

$

$

(517)

Recognized net actuarial loss
Net pension benefit cost (gain)

US

450

Return on plan assets

2019

$

US

418

(2,919)

3
$

Non-US

1,892

(595)

716

(64)

$

(311)

$

2,178
(2,578)

2
$

693

(175)

$

293

Nine Months Ended September 30,
2020

Non-US

Interest cost

$

1,313

Return on plan assets
Net pension benefit cost (gain)

$

(1,510)

Recognized net actuarial loss

(190)

Non-US

5,676

$

(8,757)

7
$

2019

US

(932)

1,294

$

(1,843)

2,149
$

US

7
$

(542)

6,534
(7,735)
2,078

$

877

During the three and nine months ended September 30, 2020 and 2019, we made no contributions to our pension plans. Effective December 31,
2016, employees and alternate payees accrue no future benefits under the US plans and, as such, Noble recognized no service costs with the plans for the
three and nine months ended September 30, 2020 and 2019.
Note 13— Fair Value of Financial Instruments
The following tables present the carrying amount and estimated fair value of our financial instruments recognized at fair value on a recurring
basis:
September 30, 2020
Estimated Fair Value Measurements
Quoted Prices in
Active Markets
(Level 1)

Carrying Amount

Significant Other
Observable Inputs
(Level 2)

Significant
Unobservable Inputs
(Level 3)

Assets Marketable securities

$

11,247

$

11,247

$

—

$

—

December 31, 2019
Estimated Fair Value Measurements
Quoted Prices in
Active Markets
(Level 1)

Carrying Amount

Significant Other
Observable Inputs
(Level 2)

Significant
Unobservable Inputs
(Level 3)

Assets Marketable securities

$

10,433

$

10,433

$

—

$

—

Our cash, cash equivalents and restricted cash, accounts receivable, marketable securities and accounts payable are by their nature short-term. As a
result, the carrying values included in our Condensed Consolidated Balance Sheets approximate fair value.
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Note 14— Commitments and Contingencies
Transocean Ltd.
In January 2017, a subsidiary of Transocean Ltd. (“Transocean”) filed suit against us and certain of our subsidiaries seeking damages for patent
infringement in a Texas federal court. The suit claimed that five of our newbuild rigs that operated in the US Gulf of Mexico violated Transocean patents
relating to what is generally referred to as dual-activity drilling, and Transocean sought royalties of a $10.0 million fee and a five percent license fee for the
pertinent period of operation for each vessel and damages for the breach of contract alleged in February 2019, regarding a 2007 settlement agreement that
we entered into with Transocean relating to patent claims in respect of another Noble rig. On September 15, 2020, the Company entered into a settlement
agreement with Transocean (the “Transocean Settlement Agreement”) to settle this matter in exchange for payment by the Company of an immaterial
amount to be paid in three installment payments due 2020, 2021 and 2022, which was approved by the Bankruptcy Court on October 9, 2020 and is
included in “Liabilities subject to compromise” on our Condensed Consolidated Balance Sheet as of September 30, 2020.
Paragon Offshore
On August 1, 2014, Noble-UK completed the separation and spin-off of a majority of its standard specification offshore drilling business (the “Spinoff”) through a pro rata distribution of all of the ordinary shares of its wholly-owned subsidiary, Paragon Offshore plc (“Paragon Offshore”), to the holders
of Noble’s ordinary shares. In February 2016, Paragon Offshore sought approval of a pre-negotiated plan of reorganization (the “Prior Plan”) by filing for
voluntary relief under chapter 11 of the Bankruptcy Code. As part of the Prior Plan, we entered into a settlement agreement with Paragon Offshore (the
“Prior Settlement Agreement”). The Prior Plan was rejected by the bankruptcy court in October 2016.
In April 2017, Paragon Offshore filed a revised plan of reorganization (the “New Plan”) in its bankruptcy proceeding. Under the New Plan, Paragon
Offshore no longer needed the Mexican tax bonding that Noble-UK was required to provide under the Prior Settlement Agreement. Consequently, Paragon
Offshore abandoned the Prior Settlement Agreement as part of the New Plan, and the Prior Settlement Agreement was terminated at the time of the filing of
the New Plan. On May 2, 2017, Paragon Offshore announced that it had reached an agreement in principle with both its secured and unsecured creditors to
revise the New Plan to create and fund a litigation trust to pursue litigation against us. On June 7, 2017, the revised New Plan was approved by the
bankruptcy court, and Paragon Offshore emerged from bankruptcy on July 18, 2017.
On December 15, 2017, the litigation trust filed claims relating to the Spin-off in an action (the “Action”) against us and certain of our subsidiaries
(the “Noble Defendants”) and certain of our current and former officers and directors (the “D&O Defendants”) in the Delaware bankruptcy court that heard
Paragon Offshore’s bankruptcy (the “Delaware Court”), and the litigation trust filed an amended complaint in October 2019. The amended complaint
alleged claims of actual and constructive fraudulent conveyance, unjust enrichment and recharacterization of intercompany notes as equity claims against
Noble and claims of breach of fiduciary duty and aiding and abetting breach of fiduciary duty against the officer and director defendants. The litigation
trust sought damages of (i) approximately $1.7 billion from the Company, an amount equal to the amount borrowed by Paragon Offshore immediately prior
to the Spin-off, (ii) an additional approximately $935 million relating to the transfer of intercompany receivables and notes from a Paragon subsidiary to a
Noble subsidiary prior to the Spin-off (bringing the total claimed damages to approximately $2.6 billion), and (iii) unspecified amounts in respect of the
claims against the officer and director defendants, all of whom have indemnification agreements with us. A trial date had been set for September 2020, but
as a result of the filing of the Chapter 11 Cases, the claims against the Noble Defendants were stayed.
On September 23, 2020, the Noble Defendants entered into a settlement agreement (the “Settlement Agreement”) with the litigation trust to fully
and finally settle the disputes among them in the Action on the terms set forth in the Settlement Agreement and, subject to certain terms and conditions, to
allow the litigation trust’s claims to proceed against the D&O Defendants in the Delaware Court. Among other things, the Settlement Agreement provides
that the claims asserted by the litigation trust against each of the Noble Defendants in the Action shall be allowed as a prepetition unsecured claim in the
Chapter 11 Cases in the aggregate amount of $85 million, and, on account of that claim, requires the Debtors to either (a) make a $10 million payment to
the litigation trust, if a full settlement and release of (i) all claims brought against all defendants in the Action, including the Noble Defendants and the
D&O Defendants, (ii) the Noble Defense Cost Claim (as defined in the Settlement Agreement), and (iii) the Noble Indemnity Claim (as defined in the
Settlement Agreement) (a “Global Resolution”) is reached on or before October 1, 2020, or (b) if a Global Resolution is not reached on or before October
1, 2020, make an up-front payment of $7.5 million for a release of only the claims against the Noble Defendants, and bring litigation against the insurers
with respect to the D&AO Defendants’ director and officer’s liability insurance policies the proceeds of which would be shared with the litigation trust on
the terms and conditions set forth in the Settlement Agreement and with respect to a determination of the insurance coverage for the Noble Defendants. In
the event that the litigation trust is paid at least $17.5 million as a result of the settlement or from certain other sources, the litigation trust (a) agreed to limit
its damages claim against the D&O Defendants to equal the aggregate amount of available insurance ($200 million minus certain additional amounts to
account for depletion of insurance), and (b) covenanted to satisfy any claim against the D&O Defendants solely from director and officer liability insurance
(this clause
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(b), the “Covenant”). To the extent that the Covenant is determined by a court of competent jurisdiction to prejudice the Noble Defendants’ or the D&O
Defendants’ rights under their director and officer liability insurance policies, the Covenant shall be null and void ab initio. The Settlement Agreement
further provides that the Settlement Agreement is a compromise settlement that is not in any respect, for any purpose, to be deemed or construed to be an
express or implied admission of any liability or wrongdoing in the Action or otherwise. On October 9, 2020, the Bankruptcy Court entered an order
approving the Debtors' entry into the Settlement Agreement.
As of the filing date of this Quarterly Report on Form 10-Q, the parties have reached an agreement in principle with respect to a Global Resolution
consistent with the Settlement Agreement and are working to definitively document such Global Resolution. However, there can be no assurance that a
Global Resolution will be reached or that definitive documentation will be executed.
Prior to the completion of the Spin-off, Noble-UK and Paragon Offshore entered into a series of agreements to effect the separation and Spin-off and
govern the relationship between the parties after the Spin-off (the “Separation Agreements”), including a Master Separation Agreement (the “MSA”) and a
Tax Sharing Agreement (the “TSA”).
As part of its final bankruptcy plan, Paragon Offshore rejected the Separation Agreements. Accordingly, the indemnity obligations that Paragon
Offshore potentially would have owed us under the Separation Agreements have now terminated, including indemnities arising under the MSA and the
TSA in respect of obligations related to Paragon Offshore’s business that were incurred through Noble-retained entities prior to the Spin-off. Likewise, any
potential indemnity obligations that we would have owed Paragon Offshore under the Separation Agreements, including those under the MSA and the TSA
in respect of Noble-UK’s business that was conducted prior to the Spin-off through Paragon Offshore-retained entities, are now also extinguished. In the
absence of the Separation Agreements, liabilities relating to the respective parties will be borne by the owner of the legal entity or asset at issue and neither
party will look to an allocation based on the historic relationship of an entity or asset to one of the party’s business, as had been the case under the
Separation Agreements.
The rejection and ultimate termination of the indemnity and related obligations under the Separation Agreements resulted in a number of accounting
charges and benefits during the year ended December 31, 2017, and such termination may continue to affect us in the future as liabilities arise for which we
would have been indemnified by Paragon Offshore or would have had to indemnify Paragon Offshore. We do not expect that, overall, the rejection of the
Separation Agreements by Paragon Offshore will have a material adverse effect on our financial condition or liquidity. However, any loss we experience
with respect to which we would have been able to secure indemnification from Paragon Offshore under one or more of the Separation Agreements could
have an adverse impact on our results of operations in any period, which impact may be material depending on our results of operations during this downcycle.
During the nine months ended September 30, 2019, we recognized charges of $3.8 million recorded in “Net loss from discontinued operations, net of
tax” on our Condensed Consolidated Statement of Operations relating to settlement of Mexico customs audits from rigs included in the Spin-off.
Tax matters
The Internal Revenue Service (“IRS”) has completed its examination procedures, including all appeals and administrative reviews, for the taxable
years ended December 31, 2012, 2013, 2014, 2015, 2016 and 2017. In May 2020, the IRS examination team notified us that it was no longer proposing any
adjustments with respect to our tax reporting for the taxable years ended December 31, 2012, 2013, 2014, 2015, 2016 and 2017. Subsequent to our filing of
an Application for Tentative Refund with the IRS under the CARES Act in the months of April and August 2020, the IRS informed us that it would be
conducting a limited scope examination of the taxable year ended December 31, 2018 and potentially earlier tax years. We believe that we have accurately
reported all amounts in our returns.
Audit claims of approximately $64.8 million attributable to income and other business taxes were assessed against Noble entities in Mexico related
to tax years 2007, 2009 and 2010 and in Australia related to tax years 2013 to 2016. We intend to vigorously defend our reported positions and believe the
ultimate resolution of the audit claims will not have a material adverse effect on our condensed consolidated financial statements.
We operate in a number of countries throughout the world and our tax returns filed in those jurisdictions are subject to review and examination by
tax authorities within those jurisdictions. We recognize uncertain tax positions that we believe have a greater than 50 percent likelihood of being sustained
upon challenge by a tax authority. We cannot predict or provide assurance as to the ultimate outcome of any existing or future assessments.
32

NOBLE CORPORATION PLC AND SUBSIDIARIES (DEBTOR-IN-POSSESSION)
NOBLE CORPORATION AND SUBSIDIARIES (DEBTOR-IN-POSSESSION)
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(Unless otherwise indicated, dollar amounts in tables are in thousands, except per share data)
Other contingencies
We have entered into agreements with certain of our executive officers, as well as certain other employees. These agreements become effective upon
a change of control of Noble-UK (within the meaning set forth in the agreements) or a termination of employment in connection with or in anticipation of a
change of control and remain effective for three years thereafter. These agreements provide for compensation and certain other benefits under such
circumstances.
We are a defendant in certain claims and litigation arising out of operations in the ordinary course of business, including personal injury claims, the
resolution of which, in the opinion of management, will not be material to our financial position, results of operations or cash flows. There is inherent risk
in any litigation or dispute and no assurance can be given as to the outcome of these claims.
Note 15— Supplemental Financial Information
Condensed Consolidated Balance Sheets Information
Our Noble-UK restricted cash balance as of September 30, 2020 and December 31, 2019 consisted of $13.8 million and $1.3 million, respectively.
Our Noble-Cayman restricted cash balance as of September 30, 2020 and December 31, 2019 consisted of $0.8 million and $1.3 million, respectively. All
restricted cash is recorded in “Prepaid expenses and other current assets.” Prior to the Petition Date, our restricted cash balance was associated with our
financing of the Noble Johnny Whitstine and Noble Joe Knight. After the Petition Date, our restricted cash balance is to comply with restrictions from a
Bankruptcy Court order to settle certain professional fees incurred upon or prior to our emergence from bankruptcy.
Condensed Consolidated Statements of Cash Flows Information
Operating cash activities
The net effect of changes in other assets and liabilities on cash flows from operating activities is as follows:
Noble-UK

Noble-Cayman

Nine Months Ended September 30,
2020

Accounts receivable

$

31,230

Other current assets

1,483

Accounts payable

(1,485)

Other current liabilities
Other liabilities
Total net change in assets and liabilities
(1) Includes

$

(4,950)

Other assets

$

Nine Months Ended September 30,

2019

2020

(5,113)

$

2019

299

365

8,124

9,037

2,750

366

(1)

$

(5,113)
(322)
11,033

(14,564)

56

9,033

(47,919)

9,002

(47,777)

(7,869)

(14,650)

(7,869)

(14,650)

27,442

$

(57,914)

$

(2,258)

$

(56,773)

an increase of $30.9 million related to the change in Accounts receivable from affiliates for the nine months ended September 30, 2020.

Non-cash investing and financing activities
Additions to property and equipment, at cost for which we had accrued a corresponding liability in accounts payable as of September 30, 2020 and
December 31, 2019 were $26.4 million and $36.0 million, respectively.
Additions to property and equipment, at cost for which we had accrued a corresponding liability in accounts payable as of September 30, 2019 and
December 31, 2018 were $34.0 million and $52.1 million, respectively.
In February 2019, we entered into the $53.6 million 2019 Seller Loan to finance a portion of the purchase price for the Noble Joe Knight. See “Note
7— Debt” for additional information.
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Note 16— Condensed Combined Debtor-In-Possession Financial Information
The financial statements included below represent the unaudited condensed combined financial statements of the Debtors only. These statements
reflect the results of operations, financial position and cash flows of the combined Debtor subsidiaries, including certain amounts and activities between
Debtor and non-Debtor subsidiaries of the Company, which are eliminated in the consolidated financial statements.
CONDENSED COMBINED DEBTORS’ BALANCE SHEET
(In thousands)
(Unaudited)

September 30, 2020

ASSETS
Current assets
Cash and cash equivalents

$

Accounts receivable

282,888
128,535

Receivables from non-debtor affiliates

2,795,335

Taxes receivable

35,666

Prepaid expenses and other current assets

56,006

Short-term notes receivable from non-debtor affiliates

365,112

Total current assets

3,663,542

Property and equipment, at cost

8,702,682

Accumulated depreciation

(2,302,220)

Property and equipment, net

6,400,462

Investment in non-debtor affiliates

19,348,249

Receivables from non-debtor affiliates

541,335

Other assets

45,794

Total assets

$

29,999,382

$

59,249

LIABILITIES AND EQUITY
Current liabilities
Accounts payable
Accounts payable to non-debtor affiliates

18,751

Accrued payroll and related costs

31,921

Taxes payable

25,849

Other current liabilities

32,583

Total current liabilities

168,353

Deferred income taxes

42,582

Other liabilities

98,890

Liabilities subject to compromise, inclusive of payables to non-debtor affiliates of $6,216,600

10,468,029

Total liabilities

10,777,854

Total debtors’ equity

19,221,528
$

Total liabilities and debtors’ equity
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(Unless otherwise indicated, dollar amounts in tables are in thousands, except per share data)
CONDENSED COMBINED DEBTORS’ STATEMENTS OF OPERATIONS
(In thousands)
(Unaudited)
Three Months Ended
September 30, 2020

Nine Months Ended
September 30, 2020

Operating revenues
Contract drilling services

$

Reimbursables and other

183,265

$

12,609

Non-debtor affiliates

557,171
39,466

25,650

81,625

221,524

678,262

Operating costs and expenses
Contract drilling services

120,202

372,630

Reimbursables

11,468

35,438

Depreciation and amortization

90,208

282,598

General and administrative

15,468

105,978

Pre-petition charges

3,894

14,409

Loss on impairment

—

1,119,517

241,240

1,930,570

(19,716)

(1,252,308)

Interest expense, net of amounts capitalized

(23,355)

(164,421)

Interest expense from non-debtor affiliates

(4,627)

(33,421)

Gain on extinguishment of debt, net

17,847

17,254

Operating loss
Other income (expense)

Interest income and other, net

7,300

8,559

Interest income from non-debtor affiliates

8,633

22,919

Reorganization items, net
Loss from continuing operations before income taxes
Income tax benefit (provision)

(9,014)

(9,014)

(22,932)

(1,410,432)

(25,395)
$

Net loss
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(48,327)

225,136
$

(1,185,296)
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NOBLE CORPORATION AND SUBSIDIARIES (DEBTOR-IN-POSSESSION)
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(Unless otherwise indicated, dollar amounts in tables are in thousands, except per share data)
CONDENSED COMBINED DEBTORS’ STATEMENTS OF CASH FLOWS
(In thousands)
(Unaudited)
Nine Months Ended
September 30, 2020

Cash flows from operating activities
Net loss

$

(1,185,296)

Adjustments to reconcile net loss to net cash flow from operating activities:
Depreciation and amortization

282,598

Loss on impairment

1,119,517

Reorganization items, net

(11,531)

Gain on extinguishment of debt, net

(17,254)

Deferred income taxes

6,737

Amortization of share-based compensation

7,352

Other costs, net

(33,290)

Changes in components of working capital:
Change in taxes receivable

28,130

Net changes in other operating assets and liabilities

24,320

Net changes in other operating assets and liabilities with non-debtor affiliates

(36,386)

Net cash provided by operating activities

184,897

Cash flows from investing activities
Capital expenditures

(111,601)

Proceeds from disposal of assets, net

1,191

Net cash used in investing activities

(110,410)

Cash flows from financing activities
Borrowings on credit facilities

210,000

Repayments of senior notes

(101,132)

Cash paid to settle equity awards

(1,010)

Other financing activities with non-debtor affiliates

41,037

Taxes withheld on employee stock transactions

(417)

Net cash provided by financing activities

148,478

Net increase in cash, cash equivalents and restricted cash

222,965

Cash, cash equivalents and restricted cash, beginning of period

73,682
$

Cash, cash equivalents and restricted cash, end of period

296,647

Note 17— Subsequent Events
The Company has decided to dispose of its five cold-stacked floaters Noble Bully I, Noble Bully II, Noble Danny Adkins, Noble Jim Day and
Noble Paul Romano, which would reduce its fleet count to 19. On October 1, 2020, we signed a rig sale agreement for the sale of the Noble Bully I and
Noble Bully II and on October 22, 2020, the Bankruptcy Court approved the rig sale agreement. On October 16, 2020, we signed a rig sale agreement for
the sale of the Noble Danny Adkins, Noble Jim Day and Noble Paul Romano. This agreement was allowed under a separate Bankruptcy Court order, and
we have given notice in accordance with such order. We expect to close the sales of all five rigs prior to the end of this year. All of these rigs have been
previously impaired to estimated salvage values.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations
The following discussion is intended to assist you in understanding our financial position at September 30, 2020, and our results of operations for
the three and nine months ended September 30, 2020 and 2019. The following discussion should be read in conjunction with the condensed consolidated
financial statements and related notes contained in this Quarterly Report on Form 10-Q and the consolidated financial statements and notes thereto included
in the Annual Report on Form 10-K for the year ended December 31, 2019 filed by Noble Corporation plc, a public limited company incorporated under
the laws of England and Wales (“Noble-UK”), and Noble Corporation, a Cayman Islands company (“Noble-Cayman”).
Forward-Looking Statements
This Quarterly Report on Form 10-Q includes “forward-looking statements” within the meaning of Section 27A of the US Securities Act of 1933, as
amended, and Section 21E of the US Securities Exchange Act of 1934, as amended. All statements other than statements of historical facts included in this
report or in the documents incorporated by reference, including those regarding the effect, impact, potential duration and other implications of the Chapter
11 Cases (as defined herein) and emergence thereform, the global novel strain of coronavirus (“COVID-19”) pandemic and agreements regarding
production levels among members of the Organization of Petroleum Exporting Countries and other oil and gas producing nations (“OPEC+”), and any
expectations we may have with respect thereto, and those regarding rig demand, the offshore drilling market, oil prices, contract backlog, fleet status, our
future financial position, business strategy, impairments, repayment of debt, credit ratings, liquidity, borrowings under any credit facilities or other
instruments, sources of funds, future capital expenditures, contract commitments, dayrates, contract commencements, extension or renewals, contract
tenders, the outcome of the Paragon Offshore litigation [(if the Settlement Agreement is not approved by the Delaware Court (as defined herein))] or any
other dispute, litigation, audit or investigation, plans and objectives of management for future operations, foreign currency requirements, results of joint
ventures, indemnity and other contract claims, reactivation, refurbishment, conversion and upgrade of rigs, industry conditions, access to financing, impact
of competition, governmental regulations and permitting, availability of labor, worldwide economic conditions, taxes and tax rates, indebtedness covenant
compliance, dividends and distributable reserves, timing or results of acquisitions or dispositions, and timing for compliance with any new regulations, are
forward-looking statements. When used in this report, or in the documents incorporated by reference, the words “anticipate,” “believe,” “could,”
“estimate,” “expect,” “intend,” “may,” “might,” “plan,” “project,” “should,” “shall,” “will” and similar expressions are intended to be among the statements
that identify forward-looking statements. Although we believe that the expectations reflected in such forward-looking statements are reasonable, we cannot
assure you that such expectations will prove to be correct. These forward-looking statements speak only as of the date of this Quarterly Report on Form 10Q and we undertake no obligation to revise or update any forward-looking statement for any reason, except as required by law. We have identified factors,
including but not limited to risks and uncertainties relating to the Chapter 11 Cases (including but not limited to whether the conditions to the obligations of
the Consenting Creditors (as defined in the Restructuring Support Agreement) will be satisfied or waived, our ability to obtain Bankruptcy Court (as
defined herein) approval with respect to motions in the Chapter 11 Cases, the effects of the Chapter 11 Cases on the Company and its various constituents,
the impact of Bankruptcy Court rulings in the Chapter 11 Cases, our ability to develop and implement a plan of reorganization that will be approved by the
Bankruptcy Court and the ultimate outcome of the Chapter 11 Cases in general, the length of time we will operate under the Chapter 11 Cases, attendant
risks associated with restrictions on our ability to pursue our business strategies, risks associated with third-party motions in the Chapter 11 Cases, the
potential adverse effects of the Chapter 11 Cases on our liquidity, the potential cancellation or other effective elimination of our ordinary shares in the
Chapter 11 Cases, the potential material adverse effect of claims that are not discharged in the Chapter 11 Cases, uncertainty regarding our ability to retain
key personnel and uncertainty and continuing risks associated with our ability to achieve our stated goals and continue as a going concern), the effects of
public health threats, pandemics and epidemics, such as the ongoing outbreak of COVID-19, and the adverse impact thereof on our business, financial
condition and results of operations (including but not limited to our growth, operating costs, supply chain, availability of labor, logistical capabilities,
customer demand for our services and industry demand generally, our liquidity, the price of our securities and trading markets with respect thereto, our
ability to access capital markets, and the global economy and financial markets generally), the effects of actions by or disputes among OPEC+ members
with respect to production levels or other matters related to the price of oil, market conditions, factors affecting the level of activity in the oil and gas
industry, supply and demand of drilling rigs, factors affecting the duration of contracts, the actual amount of downtime, factors that reduce applicable
dayrates, operating hazards and delays, risks associated with operations outside the US, actions by regulatory authorities, credit rating agencies, customers,
joint venture partners, contractors, lenders and other third parties, legislation and regulations affecting drilling operations, compliance with or changes in
regulatory requirements, violations of anti-corruption laws, shipyard risk and timing, delays in mobilization of rigs, hurricanes and other weather
conditions, and the future price of oil and gas, that could cause actual plans or results to differ materially from those included in any forward-looking
statements. These factors include those referenced or described in Part I, Item 1A. “Risk Factors” of our Annual Report on Form 10-K for the year ended
December 31, 2019, in Part II, Item 1A. “Risk Factors” of our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2020 and June 30, 2020,
in Part II, Item 1A. “Risk Factors” of this Quarterly Report on Form 10-Q and in our other filings with the US Securities and Exchange Commission
(“SEC”). We cannot control such risk factors and other uncertainties, and in many cases, we cannot predict the risks and uncertainties
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that could cause our actual results to differ materially from those indicated by the forward-looking statements. You should consider these risks and
uncertainties when you are evaluating us.

Executive Overview
We provide contract drilling services to the international oil and gas industry with our global fleet of mobile offshore drilling units. Subsequent to
September 30, 2020, the Company decided to dispose of its five cold-stacked floaters Noble Bully I, Noble Bully II, Noble Danny Adkins, Noble Jim Day
and Noble Paul Romano. As of the filing date of this Quarterly Report on Form 10-Q, our fleet of 19 drilling rigs consisted of seven floaters and 12 jackups
strategically deployed worldwide in both ultra-deepwater and shallow water locations. We typically employ each drilling unit under an individual contract,
and many contracts are awarded based upon a competitive bidding process.
We report our contract drilling operations as a single reportable segment, Contract Drilling Services, which reflects how we manage our business.
The mobile offshore drilling units comprising our offshore rig fleet operate in a global market for contract drilling services and are often redeployed to
different regions due to changing demands of our customers, which consist primarily of large, integrated, independent and government-owned or controlled
oil and gas companies throughout the world.
Impact of COVID-19 on Our Business
In December 2019, COVID-19 emerged in Wuhan, Hubei Province, China and rapidly spread globally. On January 30, 2020, the World Health
Organization (the “WHO”) declared COVID-19 to be a public health emergency of international concern, and on March 11, 2020, the WHO elevated the
status of the outbreak to a pandemic. In response, the Company activated its crisis management and business continuity plan to monitor and, to the extent
practicable, coordinate the mitigation of the adverse impact to our operations and results of operations caused by the effects of the COVID-19 pandemic,
including but not limited to public health threats, quarantine of personnel, the inability or unwillingness of personnel to access our offices or rigs, travel
restrictions, operational problems or reduction in the demand for drilling services. Through an internal response team, the Company developed and
implemented a COVID-19-specific supplement to its crisis management and business continuity plan in advance of the WHO’s declaration of COVID-19
as a pandemic. Given the ongoing nature of the COVID-19 pandemic, the Company has taken steps to institutionalize various elements of such COVID-19specific supplement into its regular business practices and the policies and procedures of its management system, while also maintaining the availability of
the crisis management and business continuity plan resources to be called upon as needed.
In consideration of the negative impact of COVID-19 on our employees, customers, suppliers and the communities in which we operate, as well as
human rights concerns that may exist in the areas in which we operate, we have taken, and will continue to take, appropriate steps to monitor, identify and
manage risks and prioritize the health, well-being and privacy of our employees. Throughout the pandemic, we have continued operations in support of
essential infrastructure in the energy industry while carefully ensuring worker safety and have maintained our offshore rig crews for continued operation of
our rigs by implementing mitigating steps, such as extending crew schedules to offset travel delays due to limitations or restrictions, implementing
quarantine measures in advance of persons boarding our rigs to prevent the spread of COVID-19 on board and enhancing crew health monitoring and
response measures to prevent an outbreak on board any of our rigs. We have also continued the business of our shore-side offices and operation of our
facilities by implementing mitigating steps, such as equipping and directing most of our office employees to conduct business from home, reviewing our
financial controls to ensure the effectiveness of our internal controls environment, reviewing our technology infrastructure controls to offset changes in
cyber security-related risks associated with the increased number of employees conducting business from home and implementing staggered rotational
schedules for facility employees to reduce the number of persons on site and maximize the physical distance between individuals. In addition, we have
increased internal contingency planning, protective measures and employee communications and reinforced our employee wellness programs with all
offshore and shore-side employees to mitigate the potential impact on employees both personally and professionally. However, as the duration of the
pandemic and the development and availability of effective treatments and vaccines remain uncertain, as the pandemic’s severity continues to wax and
wane in our communities and around the world and as countries where we operate continue to apply and adjust pandemic-related measures in an effort to
control the spread of COVID-19, our operations have been and will continue to be adversely impacted in numerous ways, including affecting the ability of
personnel to access our rigs. Additionally, our operations are dependent upon various entities, including our customer’s personnel, other service providers
and suppliers, and our business has been and will continue to be adversely impacted to a degree that cannot be predicted at this time if such entities are
unable to provide necessary resources. We have been notified by some of these entities that, due to their respective internal challenges directly associated
with the pandemic, we could experience near-term delays; however, we cannot predict at this time whether these delays could have a significant adverse
effect to our operations.
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CARES Act
On March 27, 2020, the President of the United States signed the Coronavirus Aid, Relief, and Economic Security Act (the “CARES Act”) into law.
The CARES Act makes significant changes to various areas of US federal income tax law by, among other things, allowing a five-year carryback period for
2018, 2019 and 2020 net operating losses (“NOL”), accelerating the realization of remaining alternative minimum tax credits, and increasing the interest
expense limitation under Section 163(j) for years 2019 and 2020. The Company recognized an income tax benefit of $42.6 million as a result of the
application of the CARES Act in its first quarter of 2020 financial statements in accordance with Accounting Standards Codification (“ASC”) Topic 740,
Income Taxes. Such $42.6 million tax benefit is comprised primarily of a current income tax receivable of $151.4 million, partially offset by non-cash
deferred tax expense of $107.6 million related to NOL utilization. In the third quarter, we recorded a $1.0 million increase to the aforementioned non-cash
deferred tax expense. At September 30, 2020, we had received $134.0 million of the income tax receivable related to the CARES Act, along with an
additional receipt of $4.4 million of related interest.
Outlook
Chapter 11 Proceedings, Liquidity and Going Concern
The offshore drilling industry experienced a significant expansion from the early 2000s to the mid-2010s, during which time the Company
constructed or rebuilt each rig in our current fleet and incurred a substantial amount of debt in connection therewith. Since that time, the industry has
experienced a significant sustained reduction in oil prices and a substantial increase in offshore rig supply, which have led to an industry-wide supply and
demand imbalance and an extremely challenging environment. During such period of supply and demand imbalance, we accepted contracts with dayrates
and terms that were lower than anticipated when these capital projects and the associated debt were incurred. As a result, the Company has incurred
significant losses since 2016 and significant impairment losses since 2014.
The challenging environment experienced through 2019 was further exacerbated in the beginning of 2020 by the COVID-19 pandemic. The
actions taken by governmental authorities around the world to mitigate the spread of COVID-19 and the risk of infection have altered, and are expected to
continue to alter, policies of governments and companies and behaviors of customers around the world in ways that have had, and we anticipate will
continue to have, a significant negative effect on oil consumption. During the same time, production level disagreements developed among OPEC+
members, ultimately culminating in increased production by Saudi Arabia and Russia.
The Company entered into 2020 cautiously optimistic with the prospects for the offshore drilling market continuing to improve, supported by
improving dayrates and increased offshore spending and activity. We were focused on opportunities to manage liquidity, extend our financial runway, and
reduce debt as we sought to navigate the extended market downturn and improve our balance sheet. While the Company still faced meaningful challenges,
particularly with respect to liquidity and the aggregate amount of debt, there were various opportunities available to us to address these issues over time.
However, since then, the combined effects of the global COVID-19 pandemic, the steep decline in the demand for oil and the substantial surplus in the
supply of oil have resulted in significantly reduced global economic activity and uncertainty. The convergence of these events resulted in an unprecedented
steep decline in the demand for oil and a substantial surplus in the supply of oil and is expected to continue to have a severe impact on our business,
operations and financial condition in various respects, including substantially reducing demand for our services.
As a result of the foregoing matters, we actively pursued a variety of transactions and cost-cutting measures during the first half of 2020, including
but not limited to potential refinancing transactions by us or our subsidiaries, potential capital exchange transactions, and a potential waiver from lenders
under, or amendment to, our 2017 Credit Facility (as defined herein). In the first half of 2020, we also enacted further reductions in corporate discretionary
expenditures, capital expenditures and workforce, and increased focus on our operational efficiencies.
Nevertheless, on July 31, 2020 (the “Petition Date”), Noble-UK and certain of its subsidiaries, including Noble-Cayman filed voluntary petitions
in the United States Bankruptcy Court for the Southern District of Texas (the “Bankruptcy Court”) seeking relief under chapter 11 of title 11 of the United
States Code (the “Bankruptcy Code”). Further, on September 24, 2020, six additional subsidiaries of Noble-UK (together with Noble-UK and its
subsidiaries that filed on the Petition Date, as the context requires, the “Debtors”) filed voluntary petitions in the Bankruptcy Court. The chapter 11
proceedings are being jointly administered under the caption Noble Corporation plc, et al. (Case No. 20-33826) (the “Chapter 11 Cases”). The Debtors are
now operating their business as “debtors-in-possession” under the jurisdiction of the Bankruptcy Court pursuant to sections 1107 and 1108 of the
Bankruptcy Code and orders of the Bankruptcy Court. To ensure the Debtors’ ability to continue operating in the ordinary course of business, on August 3,
2020, the Bankruptcy Court entered a variety of orders providing “first day” relief to the Debtors, including the authority for the Debtors to continue using
their cash management system, pay employee wages and benefits and pay vendors and suppliers in the ordinary course of business. As of the Petition Date,
the Company began applying ASC Topic 852, Reorganizations.
The filing of the Chapter 11 Cases constituted events of default that accelerated the Company’s obligations under the indentures governing our
outstanding senior notes and under our 2017 Credit Facility. In addition, the unpaid principal and interest due under our outstanding senior notes and 2017
Credit Facility became immediately due and payable. As of September 30, 2020, the estimated claim amounts of our senior notes
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and the 2017 Credit Facility have been presented as “Liabilities subject to compromise” in our Condensed Consolidated Balance Sheet. However,
any efforts to enforce such payment obligations with respect to our senior notes and 2017 Credit Facility are automatically stayed as a result of the filing of
the Chapter 11 Cases, and the creditors’ rights of enforcement are subject to the applicable provisions of the Bankruptcy Code. We do not have sufficient
cash on hand or available liquidity to repay such outstanding debt. As of September 30, 2020, we had an aggregate outstanding principal amount of
approximately $3.4 billion in senior notes with stated maturities at various times from 2020 through 2045 and $545.0 million of borrowings outstanding
under our 2017 Credit Facility. We elected not to make the semiannual interest payment due in respect of our Senior Notes due 2024 (the “2024 Notes”),
which was due on July 15, 2020, and have not made any interest payments on our senior notes since such date.
On the Petition Date, the Debtors entered into a Restructuring Support Agreement (together with all exhibits and schedules thereto and as
amended by the First Amendment thereto dated as of August 20, 2020, the “Restructuring Support Agreement”) with an ad hoc group of certain holders of
approximately 70% of the aggregate outstanding principal amount of our outstanding Senior Notes due 2026 (the “Guaranteed Notes”) and an ad hoc group
of certain holders of approximately 45% of the aggregate outstanding principal amount of our other outstanding senior notes, taken as a whole (the “Legacy
Notes”).
The Support Date (as defined in the Restructuring Support Agreement) occurred on August 20, 2020. Based upon the occurrence of the Support
Date, the Consenting Creditors (as defined in the Restructuring Support Agreement) will support the Debtors' restructuring efforts as set forth in, and
subject to the terms and conditions of, the Restructuring Support Agreement. The Debtors agreed to seek approval of a plan of reorganization and complete
their restructuring efforts subject to the terms, conditions, and milestones contained in the Restructuring Support Agreement and otherwise comply with the
terms and requirements set forth in the Restructuring Support Agreement. The Restructuring Support Agreement contains customary conditions,
representations, and warranties of the parties and is subject to a number of conditions, including, among others, the accuracy of the representations and
warranties of the parties and compliance with the obligations set forth in the Restructuring Support Agreement. The Restructuring Support Agreement also
provides for termination by the parties upon the occurrence of certain events. See “Note 2— Chapter 11 Proceedings” to our condensed consolidated
financial statements for additional information.
Based on our evaluation of the circumstances described above, substantial doubt exists about our ability to continue as a going concern. The
unaudited condensed consolidated financial statements included herein were prepared on a going concern basis of accounting, which contemplates the
realization of assets and the satisfaction of liabilities in the normal course of business. However, as a result of the Chapter 11 Cases, the realization of assets
and the satisfaction of liabilities are subject to uncertainty. Our liquidity requirements, and the availability to us of adequate capital resources, are difficult
to predict at this time. Notwithstanding the protections available to us under the Bankruptcy Code, if our future sources of liquidity are insufficient, we
would face substantial liquidity constraints and would likely be required to significantly reduce, delay or eliminate capital expenditures, implement further
cost reductions, seek other financing alternatives or cease operations as a going concern and liquidate. While operating as debtors-in-possession during the
Chapter 11 Cases, we may sell or otherwise dispose of or liquidate assets or settle liabilities, subject to the approval of the Bankruptcy Court or as
otherwise permitted in the ordinary course of business, for amounts other than those reflected in these condensed consolidated financial statements. Further,
a chapter 11 plan will likely materially change the amounts and classifications of assets and liabilities reported in these condensed consolidated financial
statements. The condensed consolidated financial statements do not reflect any adjustments that might be necessary should we be unable to continue as a
going concern.
As a result of the filing of the Chapter 11 Cases, our Board of Directors determined to cancel the Company’s share ownership policy applicable to
the officers and directors, and the Company will consider an appropriate policy upon the Company’s emergence from bankruptcy.
Results and Strategy
Our business strategy focuses on a balanced, high-specification fleet of both floating and jackup rigs and the deployment of our drilling rigs in
established and emerging offshore oil and gas basins around the world. We emphasize safe operations, environmental stewardship, and superior
performance through a structured management system, the employment of qualified and well-trained crews, the care of our surroundings and the
neighboring communities where we operate, and other activities advancing our environmental sustainability, social responsibility, and good governance.
We also manage rig operating costs through the implementation and continuous improvement of innovative systems and processes, which includes the use
of data analytics and predictive maintenance technology.
Our floating and jackup drilling fleet is among the youngest, most modern and versatile in the industry, with the majority of our rigs having been
delivered since 2011. Our fleet consists predominately of technologically advanced units, equipped with sophisticated systems and components prepared to
execute our customers’ increasingly complicated offshore drilling programs safely and with greater efficiency, contributing to an overall reduction of our
carbon footprint. With no newbuild rig construction in process, we have also retired, sold or otherwise fully impaired 18 drilling rigs since late 2014, due in
part to advanced service lives, high cost of operation and limited customer appeal. Current market conditions could lead to us stacking or retiring additional
rigs.
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Although we are prioritizing capital preservation and liquidity based on filing the Chapter 11 Cases and the challenging market conditions, in
anticipation of successfully emerging from chapter 11 bankruptcy protection, we expect to resume our evaluation of opportunities to enhance our fleet of
floating and jackup rigs, particularly focusing on higher specification rigs, to meet the demands of increasingly complex drilling programs required by our
customers.
Spin-off of Paragon Offshore plc
On August 1, 2014, Noble-UK completed the separation and spin-off of a majority of its standard specification offshore drilling business (the “Spinoff”) through a pro rata distribution of all of the ordinary shares of its wholly-owned subsidiary, Paragon Offshore plc (“Paragon Offshore”), to the holders
of Noble’s ordinary shares. In February 2016, Paragon Offshore sought approval of a pre-negotiated plan of reorganization (the “Prior Plan”) by filing for
voluntary relief under chapter 11 of the Bankruptcy Code. As part of the Prior Plan, we entered into a settlement agreement with Paragon Offshore (the
“Prior Settlement Agreement”). The Prior Plan was rejected by the bankruptcy court in October 2016.
In April 2017, Paragon Offshore filed a revised plan of reorganization (the “New Plan”) in its bankruptcy proceeding. Under the New Plan, Paragon
Offshore no longer needed the Mexican tax bonding that Noble-UK was required to provide under the Prior Settlement Agreement. Consequently, Paragon
Offshore abandoned the Prior Settlement Agreement as part of the New Plan, and the Prior Settlement Agreement was terminated at the time of the filing of
the New Plan. On May 2, 2017, Paragon Offshore announced that it had reached an agreement in principle with both its secured and unsecured creditors to
revise the New Plan to create and fund a litigation trust to pursue litigation against us. On June 7, 2017, the revised New Plan was approved by the
bankruptcy court, and Paragon Offshore emerged from bankruptcy on July 18, 2017.
On December 15, 2017, the litigation trust filed claims relating to the Spin-off in an action (the “Action”) against us and certain of our subsidiaries
(the “Noble Defendants”) and certain of our current and former officers and directors (the “D&O Defendants”) in the Delaware bankruptcy court that heard
Paragon Offshore’s bankruptcy (the “Delaware Court”), and the litigation trust filed an amended complaint in October 2019. The amended complaint
alleged claims of actual and constructive fraudulent conveyance, unjust enrichment and recharacterization of intercompany notes as equity claims against
Noble and claims of breach of fiduciary duty and aiding and abetting breach of fiduciary duty against the officer and director defendants. The litigation
trust sought damages of (i) approximately $1.7 billion from the Company, an amount equal to the amount borrowed by Paragon Offshore immediately prior
to the Spin-off, (ii) an additional approximately $935 million relating to the transfer of intercompany receivables and notes from a Paragon subsidiary to a
Noble subsidiary prior to the Spin-off (bringing the total claimed damages to approximately $2.6 billion), and (iii) unspecified amounts in respect of the
claims against the officer and director defendants, all of whom have indemnification agreements with us. A trial date had been set for September 2020, but
as a result of the filing of the Chapter 11 Cases, the claims against the Noble Defendants were stayed.
On September 23, 2020, the Noble Defendants entered into a settlement agreement (the “Settlement Agreement”) with the litigation trust to fully
and finally settle the disputes among them in the Action on the terms set forth in the Settlement Agreement and, subject to certain terms and conditions, to
allow the litigation trust’s claims to proceed against the D&O Defendants in the Delaware Court. Among other things, the Settlement Agreement provides
that the claims asserted by the litigation trust against each of the Noble Defendants in the Action shall be allowed as a prepetition unsecured claim in the
Chapter 11 Cases in the aggregate amount of $85 million, and, on account of that claim, requires the Debtors to either (a) make a $10 million payment to
the litigation trust, if a full settlement and release of (i) all claims brought against all defendants in the Action, including the Noble Defendants and the
D&O Defendants, (ii) the Noble Defense Cost Claim (as defined in the Settlement Agreement), and (iii) the Noble Indemnity Claim (as defined in the
Settlement Agreement) (a “Global Resolution”) is reached on or before October 1, 2020, or (b) if a Global Resolution is not reached on or before October
1, 2020, make an up-front payment of $7.5 million for a release of only the claims against the Noble Defendants, and bring litigation against the insurers
with respect to the D&O Defendants’ director and officer’s liability insurance policies the proceeds of which would be shared with the litigation trust on the
terms and conditions set forth in the Settlement Agreement and with respect to a determination of the insurance coverage for the Noble Defendants. In the
event that the litigation trust is paid at least $17.5 million as a result of the settlement or from certain other sources, the litigation trust (a) agreed to limit its
damages claim against the D&O Defendants to equal the aggregate amount of available insurance ($200 million minus certain additional amounts to
account for depletion of insurance), and (b) covenanted to satisfy any claim against the D&O Defendants solely from director and officer liability insurance
(this clause (b), the “Covenant”). To the extent that the Covenant is determined by a court of competent jurisdiction to prejudice the Noble Defendants’ or
the D&O Defendants’ rights under their director and officer liability insurance policies, the Covenant shall be null and void ab initio. The Settlement
Agreement further provides that the Settlement Agreement is a compromise settlement that is not in any respect, for any purpose, to be deemed or
construed to be an express or implied admission of any liability or wrongdoing in the Action or otherwise. On October 9, 2020, the Bankruptcy Court
entered an order approving the Debtors' entry into the Settlement Agreement.
As of the filing date of this Quarterly Report on Form 10-Q, the parties have reached an agreement in principle with respect to a Global Resolution
consistent with the Settlement Agreement and are working to definitively document such Global Resolutions. However, there can be no assurance that a
Global Resolution will be reached or that definitive documentation will be executed.
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Prior to the completion of the Spin-off, Noble-UK and Paragon Offshore entered into a series of agreements to effect the separation and Spin-off and
govern the relationship between the parties after the Spin-off (the “Separation Agreements”), including a Master Separation Agreement (the “MSA”) and a
Tax Sharing Agreement (the “TSA”).
As part of its final bankruptcy plan, Paragon Offshore rejected the Separation Agreements. Accordingly, the indemnity obligations that Paragon
Offshore potentially would have owed us under the Separation Agreements have now terminated, including indemnities arising under the MSA and the
TSA in respect of obligations related to Paragon Offshore’s business that were incurred through Noble-retained entities prior to the Spin-off. Likewise, any
potential indemnity obligations that we would have owed Paragon Offshore under the Separation Agreements, including those under the MSA and the TSA
in respect of Noble-UK’s business that was conducted prior to the Spin-off through Paragon Offshore-retained entities, are now also extinguished. In the
absence of the Separation Agreements, liabilities relating to the respective parties will be borne by the owner of the legal entity or asset at issue and neither
party will look to an allocation based on the historic relationship of an entity or asset to one of the party’s business, as had been the case under the
Separation Agreements.
The rejection and ultimate termination of the indemnity and related obligations under the Separation Agreements resulted in a number of accounting
charges and benefits during the year ended December 31, 2017, and such termination may continue to affect us in the future as liabilities arise for which we
would have been indemnified by Paragon Offshore or would have had to indemnify Paragon Offshore. We do not expect that, overall, the rejection of the
Separation Agreements by Paragon Offshore will have a material adverse effect on our financial condition or liquidity. However, any loss we experience
with respect to which we would have been able to secure indemnification from Paragon Offshore under one or more of the Separation Agreements could
have an adverse impact on our results of operations in any period, which impact may be material depending on our results of operations during this downcycle.
During the nine months ended September 30, 2019, we recognized charges of $3.8 million recorded in “Net loss from discontinued operations, net of
tax” on our Condensed Consolidated Statement of Operations relating to settlement of Mexico customs audits from rigs included in the Spin-off.
Guarantees of Registered Securities
Noble Holding International Limited (“NHIL”) is a finance subsidiary of Noble-Cayman and has issued the following registered securities: the
Senior Notes due 2020 (the “2020 Notes”), Senior Notes due 2021 (the “2021 Notes”), Senior Notes due 2022 (the “2022 Notes”), 2024 Notes, Senior
Notes due 2025 (the “2025 Notes”), Senior Notes due 2040 (the “2040 Notes”), Senior Notes due 2041 (the “2041 Notes”), Senior Notes due 2042 (the
“2042 Notes”) and Senior Notes due 2045 (the “2045 Notes”). Noble-Cayman has fully and unconditionally guaranteed these registered securities and no
other subsidiary of Noble-Cayman guarantees these registered securities. Due to this fact pattern, separate financial information about NHIL and NobleCayman will not be disclosed. However, any efforts to enforce this guarantee are automatically stayed as a result of the filing of the Chapter 11 Cases, and
the creditors’ rights of enforcement are subject to the applicable provisions of the Bankruptcy Code.
Contract Drilling Services Backlog
We maintain a backlog of commitments for contract drilling services. Our contract drilling services backlog reflects estimated future revenues
attributable to signed drilling contracts. While backlog did not include any letters of intent as of September 30, 2020, in the past we have included in
backlog certain letters of intent that we expect to result in binding drilling contracts.
We calculate backlog for any given unit and period by multiplying the full contractual operating dayrate for such unit by the number of days
remaining in the period, and for the two rigs contracted with Royal Dutch Shell plc (“Shell”) mentioned below, we utilize the idle period and floor rates as
described in footnote (2) to the backlog table below. The reported contract drilling services backlog does not include amounts representing revenues for
mobilization, demobilization and contract preparation, which are not expected to be significant to our contract drilling services revenues, amounts
constituting reimbursables from customers or amounts attributable to uncommitted option periods under drilling contracts or letters of intent.
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The table below presents the amount of our contract drilling services backlog as of September 30, 2020, and the percent of available operating
days committed for the periods indicated:
Year Ending December 31,
Total

2020 (1)

2021

2022

2023

2024

2025-2030

(In thousands)

Contract Drilling Services Backlog
Floaters (2)(3)
Jackups (4)
Total

(5)

$ 1,275,056

$ 103,314

406,255

56,956

$ 1,681,311

$ 160,270

$

395,335

$

212,379
$

607,714

218,424

$

105,756
$

324,180

133,724

$

31,164
$

164,888

64,325

$

—
$

64,325

359,934
—

$

359,934

Percent of Available Days
Committed (6)
Floaters

46%

42%

21%

14%

8%

8%

Jackups

56%

43%

20%

4%

—%

—%

51%

43%

21%

9%

4%

4%

Total
(1)

Represents a three-month period beginning October 1, 2020.

(2)

Two of our long-term drilling contracts with Shell, the Noble Globetrotter I and Noble Globetrotter II, contain a dayrate adjustment mechanism
that utilizes an average of market rates that match a set of distinct technical attributes and is subject to a modest discount, beginning on the fifthyear anniversary of the contract and continuing every six months thereafter. On December 12, 2016, we amended those drilling contracts with
Shell. As a result of the amendments, each of the contracts now has a contractual dayrate floor of $275,000 per day. Once the dayrate adjustment
mechanism becomes effective and following any idle periods, the dayrate for these rigs will not be lower than the higher of (i) the contractual
dayrate floor or (ii) the market rate as calculated under the adjustment mechanism. The impact to contract backlog from these amendments has
been reflected in the table above and the backlog calculation assumes that, after any idle period at the contractual stacking rate, each rig will work
at its respective dayrate floor for the remaining contract term.

(3)

Noble entered into a multi-year Commercial Enabling Agreement (the “CEA”) with Exxon Mobil Corporation (“ExxonMobil”) in February 2020.
Under the CEA, dayrates earned by each rig will be updated at least twice per year to the prevailing market rate, subject to a scale-based discount
and a performance bonus that appropriately aligns the interests of Noble and ExxonMobil. Under the CEA, the table above includes awarded and
remaining term of nine and a half years related to the Noble Tom Madden, six months to each of the Noble Bob Douglas and Noble Sam Croft, and
one year to the Noble Don Taylor. The aforementioned additional backlog included in the table above was estimated using the current market rate,
adjusted for a moderate discount rate.

(4)

In April 2020, we received notice from Saudi Arabian Oil Company to suspend operations on the Noble Scott Marks for a period of up to 12
months. Beginning in early May 2020, we idled the Noble Scott Marks at a rate of $0 per day. The impact to contract backlog has been reflected in
the table above and the backlog calculation assumes that, upon completion of the suspension period, the rig will resume operations at the
contracted dayrate for the remaining contract term.

(5)

Some of our drilling contracts provide customers with certain early termination rights and, in limited cases, those termination rights require
minimal or no notice and minimal financial penalties.

(6)

Percent of available days committed is calculated by dividing the total number of days our rigs are operating under contract for such period by the
product of the number of our rigs and the number of calendar days in such period.

The amount of actual revenues earned and the actual periods during which revenues are earned may be materially different than the backlog amounts
and backlog periods presented in the table above due to various factors, including, but not limited to, the impact of the COVID-19 pandemic and related
mitigation efforts on the demand for oil, current oversupply of oil, shipyard and maintenance projects, unplanned downtime, the operation of market
benchmarks for dayrate resets, achievement of bonuses, weather conditions, reduced standby or mobilization rates and other factors that result in applicable
dayrates lower than the full contractual operating dayrate. In addition, amounts included in the backlog may change because drilling contracts may be
varied or modified by mutual consent or customers may exercise early termination rights contained in some of our drilling contracts or decline to enter into
a drilling contract after executing a letter of intent. As a result, our backlog as of any particular date may not be indicative of our actual operating results for
the periods for which the backlog is calculated. See Part I, Item 1A, “Risk Factors – Our current backlog of contract drilling revenue may not be ultimately
realized” in our Annual Report on Form 10-K for the year ended December 31, 2019.
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As of September 30, 2020, ExxonMobil, Shell and Saudi Arabian Oil Company represented approximately 47.3 percent, 28.3 percent and 17.4
percent of our backlog, respectively.
Results of Operations
For the Three Months Ended September 30, 2020 and 2019
Net loss from continuing operations attributable to Noble-UK for the three months ended September 30, 2020 was $50.9 million, or $0.20 per
diluted share, on operating revenues of $241.8 million, compared to net loss from continuing operations for the three months ended September 30, 2019 of
$444.9 million, or $1.79 per diluted share, on operating revenues of $275.5 million.
As a result of Noble-UK conducting all of its business through Noble-Cayman and its subsidiaries, the financial position and results of operations
for Noble-Cayman, and the reasons for material changes in the amount of revenue and expense items between September 30, 2020 and September 30,
2019, would be the same as the information presented below regarding Noble-UK in all material respects, with the exception of operating income (loss).
During the three months ended September 30, 2020 and 2019, Noble-Cayman’s operating loss was $13.6 million and $9.7 million lower, respectively, than
that of Noble-UK. The operating loss difference is primarily a result of expenses related to ongoing litigation, administration, and chapter 11 bankruptcy
charges directly attributable to Noble-UK for operations support and stewardship-related services. During the three months ended September 30, 2020,
Noble-UK recorded a gain of $61.5 million related to ongoing litigation, which was not recognized by Noble-Cayman.
Key Operating Metrics
Operating results for our contract drilling services segment are dependent on three primary metrics: operating days, dayrates and operating costs. We
also track rig utilization, which is a function of operating days and the number of rigs in our fleet. For more information on operating costs, see “—Contract
Drilling Services” below.
The COVID-19 pandemic and related mitigation efforts have had, and continue to have, a material negative impact on our business and results of
operations. See “—Outlook” above. These conditions had significant adverse consequences for the financial condition of our customers, and uncertainty
about the financial viability of offshore projects, resulting in contract terminations and customers seeking to re-negotiate contracts to secure price
reductions. Our ability to timely collect receivables from customers has also been and will likely continue to be adversely affected. In addition, we are
under pressure to reduce dayrates on existing contracts and idle or suspend existing operations, and market dayrates for new contracts will be lower
compared to the end of 2019. Additionally, restrictions on travel have resulted in delays in moving personnel, materials and equipment of our own and of
our customers and suppliers, to and from our drilling rigs, which increases rig downtime and may result in decreases in or loss of dayrates. The occurrence
of any such events with respect to our customers, contracts or suppliers will reduce our contract backlog, average dayrates and rig utilization. The extent of
such impact will depend on future developments, which we cannot predict at this time.
The following table presents the average rig utilization, operating days and average dayrates for our rig fleet for the periods indicated:
Average Rig Utilization (1)
Three Months Ended September
30,
2020

2019

Operating Days (2)

Average Dayrates (2)

Three Months Ended September
30,
2020

2019

Three Months Ended September
30,
% Change

2020

Jackups

62%

89%

680

985

(31)% $

146,625

Floaters

53%

63%

582

691

(16)%

218,821

57%

76%

1,262

1,676

(25)% $

179,900

Total

2019

$
$

% Change

130,339

12%

189,773

15%

154,827

16%

(1)

We define utilization for a specific period as the total number of days our rigs are operating under contract, divided by the product of the total
number of our rigs, including cold stacked rigs, and the number of calendar days in such period. Information reflects our policy of reporting on the
basis of the number of available rigs in our fleet, excluding newbuild rigs under construction.

(2)

An operating day is defined as a calendar day during which a rig operated under a drilling contract. We define average dayrates as revenue from
contract drilling services earned per operating day.
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Contract Drilling Services
The following table presents the operating results for our contract drilling services segment for the periods indicated (dollars in thousands):
Three Months Ended September 30,
2020

Change

2019

$

%

Operating revenues:
Contract drilling services

$

227,050

Reimbursables and other (1)

(32,378)

(12)%

14,786

$

259,428
16,098

$

(1,312)

(8)%

241,836

275,526

(33,690)

(12)%

Operating costs and expenses:
Contract drilling services

137,180

175,929

(38,749)

(22)%

Reimbursables (1)

13,369

13,779

(410)

(3)%

Depreciation and amortization

88,896

109,616

(20,720)

(19)%

General and administrative

15,662

17,565

(1,903)

(11)%

—

595,510

(595,510)

Loss on impairments

255,107
Operating loss
(1)

$

(13,271)

912,399
$

(636,873)

$

**

(657,292)

(72)%

623,602

(98)%

We record reimbursements from customers for out-of-pocket expenses as operating revenues and the related direct costs as operating expenses.
Changes in the amount of these reimbursables generally do not have a material effect on our financial position, results of operations or cash flows.

Operating Revenues. The $32.4 million decrease in contract drilling services revenues for the three months ended September 30, 2020 as compared
to the same period of 2019 was composed of a $56.3 million decrease due to a decreased number of operating days partially offset by a $23.9 million
increase from higher dayrates. The revenue decrease was due to decreases in both the jackup fleet revenues and floater fleet revenues of $28.6 million and
$3.8 million, respectively.
The $3.8 million revenue decrease in our floater fleet for the three months ended September 30, 2020 is attributable to fewer operating days in the
current period partially offset by higher dayrates. Revenue decreased by $22.6 million due to fewer operating days on the Noble Bully II as it completed its
contract in late 2019 as well as on the Noble Clyde Boudreaux as it had time between contracts. There was a $20.8 million increase in revenue attributable
to new higher rate contracts on various rigs, including the Noble Don Taylor, the Noble Globetrotter II and the Noble Sam Croft.
The $28.6 million revenue decrease in our jackup fleet for the three months ended September 30, 2020 is attributable primarily to a $38.3 million
decrease in revenues due to various rigs completing contracts during the first half of 2020, as well as the Noble Scott Marks contract being suspended in
May 2020 for up to 12 months. These decreases were partially offset by a $6.6 million increase in revenues related to additional operating days on the
Noble Joe Knight after being placed into service subsequent to the third quarter of 2019. Additionally, a $13.5 million net increase in revenues was
associated primarily with higher dayrates on various rigs. These increases were partially offset by a $10.4 million decrease due to lower dayrates, primarily
on the Noble Lloyd Noble.
Operating Costs and Expenses. Contract drilling services costs decreased $38.7 million for the three months ended September 30, 2020 as
compared to the same period of 2019. The primary cost decreases were due to: (i) a $26.0 million decrease due to rigs that had fewer operating days or
were idled, (ii) a $10.4 million decrease in overhead across our fleet from lower personnel-related expenses in 2020 compared to 2019, (iii) a $6.7 million
decrease in repair and maintenance activity and personnel-related expenses across our active fleet in 2020 compared to 2019, and (iv) a $1.7 million
decrease due to the Noble Joe Beall being retired during the first quarter of 2020. These decreases were partially offset by a $2.3 million increase in
expenses due to the Noble Joe Knight commencing operations in September 2019. Due to the effects of the ongoing COVID-19 pandemic, we experienced
a $3.9 million increase primarily in labor expenses across our fleet in 2020.
Depreciation and amortization decreased $20.7 million for the three months ended September 30, 2020 as compared to the same period of 2019. The
decline was primarily due to the effect of rig impairments recorded during the third and fourth quarters of 2019 and the first quarter of 2020.
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Loss on Impairments. We recorded a loss on impairment of $595.5 million for the three months ended September 30, 2019, of which $265.0 million
was attributable to our former joint venture partner. We did not record a loss on impairments during the three months ended September 30, 2020. For
additional information, see “Note 10— Loss on Impairment” to our condensed consolidated financial statements.
Other Income and Expenses
General and Administrative Expenses. General and administrative expenses decreased $1.9 million during the three months ended September 30,
2020 as compared to the same period of 2019, primarily as a result of a reduction in legal and professional fees.
Pre-Petition Charges. Noble-UK incurred $3.9 million of pre-petition charges during the three months ended September 30, 2020 as compared to
no charges for the same period of 2019. These costs relate to attorneys’ and financial advisors’ fees and other professional fees incurred in connection with
the Chapter 11 Cases.
Reorganization Items, Net. Noble-UK incurred net charges of $9.0 million for reorganization items during the three months ended September 30,
2020 as compared to no charges for the same period of 2019. Noble-Cayman incurred net charges of $50.0 million for reorganization items during the three
months ended September 30, 2020 as compared to no charges for the same period of 2019. These costs relate to attorneys’ and financial advisors’ fees,
deferred financing costs write-off, debt discount write-off, adjustments to legal contingencies and other professional fees incurred in connection with the
Chapter 11 Cases.
Interest Expense. Interest expense decreased $45.6 million during the three months ended September 30, 2020 as compared to the same period of
2019. This decrease was primarily due to only one month of interest expense in the third quarter of 2020 as compared to three months in the prior year. The
Bankruptcy Court ordered a stay on all interest expense starting on the Petition Date; therefore, we did not incur any interest expense after July 31, 2020.
For additional information, see “Note 2— Chapter 11 Proceedings” and “Note 7— Debt” to our condensed consolidated financial statements.
Income Tax Provision. Our income tax provision increased by $28.1 million for the three months ended September 30, 2020 as compared to the
same period of 2019. Excluding the tax effect from the settlement of the Transocean litigation of $2.5 million, the 2019 US return-to-provision adjustment
of $21.2 million, the UK tax rate increase and valuation allowance for UK deferred tax assets of $31.1 million, the CARES Act impact true-up of $1.0
million and the reserve for Guyana withholding tax on gross revenue of $5.7 million for the current period, our income tax benefit increased by $28.3
million. This increase is primarily a result of the change in the estimate of valuation allowance for US deferred tax assets and the geographic mix of income
and sources of revenue during the current period.
For the Nine Months Ended September 30, 2020 and 2019
Net loss from continuing operations attributable to Noble-UK for the nine months ended September 30, 2020 was $1.2 billion, or $4.61 per diluted
share, on operating revenues of $761.1 million, compared to net loss from continuing operations for the nine months ended September 30, 2019 of $663.9
million, or $2.66 per diluted share, on operating revenues of $851.4 million.
As a result of Noble-UK conducting all of its business through Noble-Cayman and its subsidiaries, the financial position and results of operations
for Noble-Cayman, and the reasons for material changes in the amount of revenue and expense items between September 30, 2020 and September 30,
2019, would be the same as the information presented below regarding Noble-UK in all material respects, with the exception of operating loss. During the
nine months ended September 30, 2020 and 2019, Noble-Cayman’s operating losses were $92.4 million and $128.4 million lower, respectively, than that of
Noble-UK. The operating loss difference is primarily a result of expenses related to ongoing litigation, administration, and chapter 11 bankruptcy charges
directly attributable to Noble-UK for operations support and stewardship-related services. During the nine months ended September 30, 2020 and 2019,
Noble-UK recorded a $15.0 million gain and a $100.0 million expense, respectively, related to ongoing litigation, which was not recognized by NobleCayman.
Key Operating Metrics
Operating results for our contract drilling services segment are dependent on three primary metrics: operating days, dayrates and operating costs. We
also track rig utilization, which is a function of operating days and the number of rigs in our fleet. For more information on operating costs, see “—Contract
Drilling Services” below.
46

The COVID-19 pandemic and related mitigation efforts, coupled with production level disagreements in late April 2020 among OPEC+ members
and increased production by Saudi Arabia and Russia, have had, and continue to have, a material negative impact on our business and results of operations.
See “—Outlook” above. These conditions had significant adverse consequences for the financial condition of our customers, and uncertainty about the
financial viability of offshore projects, resulting in contract terminations and customers seeking to re-negotiate contracts to secure price reductions. Our
ability to timely collect receivables from customers has also been and will likely continue to be adversely affected. In addition, we are under pressure to
reduce dayrates on existing contracts and idle or suspend existing operations, and market dayrates for new contracts will be lower compared to the end of
2019. Additionally, restrictions on travel have resulted in delays in moving personnel, materials and equipment of our own and of our customers and
suppliers, to and from our drilling rigs, which increases rig downtime and may result in decreases in or loss of dayrates. The occurrence of any such events
with respect to our customers, contracts or suppliers will reduce our contract backlog, average dayrates and rig utilization. The extent of such impact will
depend on future developments, which we cannot predict at this time.
The following table presents the average rig utilization, operating days and average dayrates for our rig fleet for the periods indicated:
Average Rig Utilization (1)
Nine Months Ended September
30,
2020

2019

Operating Days (2)

Average Dayrates (2)

Nine Months Ended September
30,
2020

Nine Months Ended September
30,

2019

% Change

2020

2019

Jackups

74%

93%

2,472

2,957

(16)% $

140,512

Floaters

55%

63%

1,802

2,066

(13)%

203,792

64%

78%

4,274

5,023

(15)% $

167,199

Total

$
$

% Change

127,296

10 %

207,345

(2)%

160,212

4%

(1)

We define utilization for a specific period as the total number of days our rigs are operating under contract, divided by the product of the total
number of our rigs, including cold stacked rigs, and the number of calendar days in such period. Information reflects our policy of reporting on the
basis of the number of available rigs in our fleet, excluding newbuild rigs under construction.

(2)

An operating day is defined as a calendar day during which a rig operated under a drilling contract. We define average dayrates as revenue from
contract drilling services earned per operating day.

Contract Drilling Services
The following table presents the operating results for our contract drilling services segment for the periods indicated (dollars in thousands):
Nine Months Ended September 30,
2020

Change

2019

$

%

Operating revenues:
Contract drilling services

$

714,555

(90,191)

(11)%

46,510

46,604

(94)

—%

761,065

851,350

(90,285)

(11)%

442,479

516,522

(74,043)

(14)%

Reimbursables and other (1)

$

804,746

$

Operating costs and expenses:
Contract drilling services
Reimbursables

(1)

Depreciation and amortization
General and administrative
Loss on impairments

41,387

38,555

2,832

227,301

323,504

(96,203)

(30)%

106,504

149,816

(43,312)

(29)%

1,119,517

595,510

524,007

**

313,281

19 %

(403,566)

52 %

1,937,188
Operating loss
(1)

**

$

(1,176,123)

1,623,907
$

(772,557)

$

7%

We record reimbursements from customers for out-of-pocket expenses as operating revenues and the related direct costs as operating expenses.
Changes in the amount of these reimbursables generally do not have a material effect on our financial position, results of operations or cash flows.
Not a meaningful percentage.
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Operating Revenues. The $90.2 million decrease in contract drilling services revenues for the nine months ended September 30, 2020 as compared
to the same period of 2019 was composed of a $108.8 million decrease due to a decreased number of operating days, partially offset by a $18.6 million
increase from higher dayrates. The revenue decrease was due to decreases in both floater fleet revenues and jackup fleet revenues of $61.0 million and
$29.2 million, respectively.
The $61.0 million revenue decrease in our floater fleet for the nine months ended September 30, 2020 is attributable to a $82.6 million decrease
mainly due to fewer operating days on two rigs, the Noble Bully II, which completed its contract in late 2019, and the Noble Clyde Boudreaux, which saw
time between contracts. These decreases were partially offset by an increase of $19.8 million primarily due to the Noble Sam Croft returning to service
following its reactivation near the end of the three months ended March 31, 2019 and the Noble Don Taylor, which had time between contracts in 2019.
Floater fleet revenue was also impacted by a decline in dayrates of $33.5 million as the legacy contract for the Noble Don Taylor and the legacy assignment
for the Noble Globetrotter I were completed in early 2019. These revenue reductions were partially offset by a $35.3 million increase in revenues
associated with an increase in dayrates on various other rigs.
The $29.2 million revenue decrease in our jackup fleet for the nine months ended September 30, 2020 is attributable to a $79.4 million decrease due
to fewer operating days on the Noble Regina Allen, the Noble Scott Marks contract being suspended in May 2020 for a period of up to 12 months, and the
Noble Sam Hartley, the Noble Houston Colbert, the Noble Joe Beall, the Noble Sam Turner, and the Noble Hans Deul all completing contracts in early
2020. This decrease was partially offset by an increase in revenue of $33.4 million primarily due to increased operating days on the Noble Tom Prosser, as
well as the Noble Johnny Whitstine and the Noble Joe Knight being placed into service in 2019. There was also an increase in revenue of $30.2 million
associated with higher dayrates on various other rigs partially offset by a $13.4 million decrease in dayrates on various rigs.
Operating Costs and Expenses. Contract drilling services costs decreased $74.0 million for the nine months ended September 30, 2020 as compared
to the same period of 2019. The primary cost decreases were due to: (i) a $41.8 million decrease in repair and maintenance activity, mobilization expenses,
and personnel-related expenses across our active fleet in 2020 compared to 2019, (ii) a $39.9 million decrease due to rigs that had fewer operating days or
were idled, (iii) an $11.9 million decrease in overhead across our fleet from lower personnel-related expenses in 2020 compared to 2019, and (iv) a $5.3
million decrease due to the Noble Joe Beall being retired during the first quarter of 2020. These decreases were partially offset by: (i) a $10.9 million
increase in expenses due to the Noble Joe Knight commencing operations in September 2019 and (ii) a $1.6 million increase in expenses on the Noble Don
Taylor due to higher customer required personnel and additional mobilization amortization in 2020. Due to the effects of the ongoing COVID-19 pandemic,
we experienced a $7.9 million increase primarily in labor expenses across our fleet in 2020.
Depreciation and amortization decreased $96.2 million for the nine months ended September 30, 2020 as compared to the same period of 2019. The
decline was due to the effect of rig impairments during 2019.
Loss on Impairments. We recorded a loss on impairment of $1,119.5 million and $595.5 million for the nine months ended September 30, 2020 and
2019, respectively. We impaired the carrying value to estimated fair value for the Noble Bully I, Noble Bully II, Noble Danny Adkins, Noble Jim Day and
certain capital spare equipment during 2020. We impaired the carrying value to estimated fair value for the Noble Bully II during 2019, of which $265.0
million was attributable to our former joint venture partner. For additional information, see “Note 10— Loss on Impairment” to our condensed consolidated
financial statements.
Other Income and Expenses
General and Administrative Expenses. General and administrative expenses decreased $43.3 million during the nine months ended September 30,
2020 as compared to the same period of 2019, primarily as a result of a reduction to Noble-UK’s ongoing litigation charge of $53.5 million, partially offset
by an increase in Noble-Cayman’s ongoing litigation charge of $7.5 million and an increase in legal and professional fees.
Pre-Petition Charges. Noble-UK incurred $14.4 million of pre-petition charges during the nine months ended September 30, 2020 as compared to
no charges for the same period of 2019. These costs relate to attorneys’ and financial advisors’ fees and other professional fees incurred in connection with
the Chapter 11 Cases.
Reorganization Items, Net. Noble-UK incurred net charges of $9.0 million for reorganization items during the nine months ended September 30,
2020 as compared to no charges for the same period of 2019. Noble-Cayman incurred net charges of $50.0 million for reorganization items during the three
months ended September 30, 2020 as compared to no charges for the same period of 2019. These costs relate to attorneys’ and financial advisors’ fees,
deferred financing costs write-off, debt discount write-off, adjustments to legal contingencies and other professional fees incurred in connection with the
Chapter 11 Cases.
Interest Expense. Interest expense decreased $43.6 million during the nine months ended September 30, 2020 as compared to the same period of
2019. This decrease was primarily due to the retirement of a portion of various tranches of our senior notes as a result of tender offers and open market
repurchases in early 2019. In addition, the Bankruptcy Court ordered a stay on all interest expense starting on the Petition Date;
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therefore, we did not incur any interest expense after July 31, 2020. This decrease was offset by the issuance of the 2019 Seller Loan (as defined herein) in
early 2019 and the borrowing on our 2015 Credit Facility and our 2017 Credit Facility throughout 2019 and 2020. For additional information, see “Note 2
— Chapter 11 Proceedings” and “Note 7— Debt” to our condensed consolidated financial statements.
Income Tax Benefit. Our income tax benefit increased by $201.8 million for the nine months ended September 30, 2020 as compared to the same
period of 2019. Excluding the tax impact of extraordinary items consisting of a gain on debt extinguishment of $6.6 million and the settlement of the
uncertain tax positions related to the 2010-2011 US tax audit of $33.7 million for the same period of 2019, and the tax effect from asset impairments of
$95.6 million, the tax impact of the application of the CARES Act of $41.7 million, a non-US reserve release due to a statute expiration of $4.6 million and
the settlement of the uncertain tax positions related to the 2012- 2017 US tax audit of $111.9 million, the settlement of the Transocean litigation of $2.5
million, the 2019 US return-to-provision adjustment of $21.2 million, the UK tax rate increase and the valuation allowance for UK deferred tax assets of
$31.1 million, the CARES Act impact true-up of $1.0 million and the reserve for Guyana withholding tax on gross revenue of $5.7 million for the current
period, our income tax benefit increased by $30.5 million. This increase is primarily a result of the change in the estimate of the valuation allowance for US
deferred tax assets and the geographic mix of income and sources of revenue during the current period.
Liquidity and Capital Resources
Chapter 11 Cases
On the Petition Date, certain of the Debtors filed the Chapter 11 Cases in the Bankruptcy Court seeking relief under chapter 11 of the Bankruptcy
Code. On September 24, 2020, six additional Debtors filed voluntary petitions in the Bankruptcy Court. Until a plan of reorganization is approved and
effective, the Debtors will continue to manage their properties and operate their businesses as “debtors-in-possession” under the jurisdiction of the
Bankruptcy Court and in accordance with the applicable provisions of the Bankruptcy Code and the orders of the Bankruptcy Court. See “—Outlook”
above and “Note 1— Organization and Basis of Presentation” to our condensed consolidated financial statements for additional information.
COVID-19 and Market Conditions
The COVID-19 pandemic and related mitigation efforts have had, and continue to have, a material negative impact on our business and results of
operation. See “—Outlook” above. Such conditions had, and are expected to continue to have, a substantially adverse impact on our ability to generate cash
flows from operations, access capital markets on acceptable terms or at all and our future ability to borrow under any credit facilities. In addition, the
effects of such global events have negatively impacted our liquidity and required us to review our allocation or sources of capital, implement cost reduction
measures and change our financial strategy.
CARES Act
On March 27, 2020, the President of the United States signed the CARES Act into law. The CARES Act makes significant changes to various areas
of US federal income tax law by, among other things, allowing a five-year carryback period for 2018, 2019 and 2020 NOLs, accelerating the realization of
remaining alternative minimum tax credits, and increasing the interest expense limitation under Section 163(j) for years 2019 and 2020. The Company
recognized an income tax benefit of $42.6 million as a result of the application of the CARES Act in its first quarter of 2020 financial statements in
accordance with ASC Topic 740, Income Taxes. Such $42.6 million tax benefit is comprised primarily of a current income tax receivable of $151.4 million,
partially offset by non-cash deferred tax expense of $107.6 million related to NOL utilization. In the third quarter, we recorded a $1.0 million increase to
the aforementioned non-cash deferred tax expense. At September 30, 2020, we had received $134.0 million of the income tax receivable related to the
CARES Act, along with an additional receipt of $4.4 million of related interest.
Overview
Net cash provided by operating activities was $236.7 million for the nine months ended September 30, 2020 and net cash used in operating activities
was $31.5 million for the nine months ended September 30, 2019. The increase in net cash provided by operating activities for the nine months ended
September 30, 2020 was primarily attributable to the $151.2 million tax refund received and improvements in cash flows from operating assets and
liabilities. We had working capital of $411.6 million at September 30, 2020 and negative working capital of $94.8 million at December 31, 2019.
Net cash used in investing activities for the nine months ended September 30, 2020 was $111.2 million as compared to $213.2 million for the nine
months ended September 30, 2019. The variance primarily relates to the purchase and preparation of the Noble Joe Knight and the preparation of the Noble
Johnny Whitstine to commence operations for their contracts in the fourth quarter and the second quarter of 2019, respectively.
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Net cash provided by financing activities for the nine months ended September 30, 2020 was $107.4 million and $6.0 million for the nine months
ended September 30, 2019. The variance primarily relates to higher net borrowings of $110.0 million in the current period as compared to net borrowings
of only $35.0 million in the nine months ended September 30, 2019.
In March 2019, we completed cash tender offers for the 2020 Notes, the 2021 Notes, the 2022 Notes and the 2024 Notes. Pursuant to such tender
offers, we purchased $440.9 million aggregate principal amount of these senior notes for $400.0 million, plus accrued interest, using borrowings under the
2015 Credit Facility and cash on hand.
Our principal sources of capital in the current period were cash generated from operating activities and funding from our 2017 Credit Facility. Cash
on hand during the current period was primarily used for the following:
•
•

normal recurring operating expenses; and
capital expenditures.

Our currently anticipated cash flow needs, both in the short-term and long-term, may include the following:
•
•
•

normal recurring operating expenses;
planned and discretionary capital expenditures; and
repayments of debt and interest.

There is substantial uncertainty as to whether we will be able to fund these cash flow needs with cash generated by our operations, cash on hand, and
potential issuances of equity or long-term debt. Given the filing of the Chapter 11 Cases, we are no longer able to borrow any amounts under the 2017
Credit Facility. To adequately cover our expected cash flow needs, we may require capital in excess of the amount available to us, and we may seek
additional sources of liquidity and/or delay or cancel certain discretionary capital expenditures or other payments as necessary. However, there is
substantial risk that additional financing sources will not be available to us, or not available on reasonable terms, which would further materially adversely
affect our financial condition, results of operations, growth and future prospects.
Capital Expenditures
Capital expenditures totaled $102.9 million and $258.1 million for the nine months ended September 30, 2020 and 2019, respectively. Capital
expenditures during the first nine months of 2020 consisted of the following:
•
•
•

$40.6 million for sustaining capital;
$17.7 million in major projects, including subsea and other related projects; and
$44.6 million for rebillable capital and contract modifications.

Our total capital expenditure estimate for 2020 is expected to range between $150.0 million and $160.0 million, of which we anticipate between $45
million to $55 million will be reimbursed by our customers.
From time to time we consider possible projects that would require expenditures that are not included in our capital budget, and such unbudgeted
expenditures could be significant. In addition, while liquidity and preservation of capital remains our top priority, we will continue to evaluate acquisitions
of drilling units from time to time. If one of these opportunities presents itself during the Chapter 11 Cases, it would be subject to approval by the
Bankruptcy Court. Other factors that could cause actual capital expenditures to materially exceed plan include delays and cost overruns in shipyards
(including costs attributable to labor shortages), shortages of equipment, latent damage or deterioration to hull, equipment and machinery in excess of
engineering estimates and assumptions, changes in governmental regulations and requirements, possible refurbishment and reactivation of rigs and changes
in design criteria or specifications during repair or construction.
Share Capital
The declaration and payment of dividends require the authorization of the Board of Directors of Noble-UK, provided that such dividends on issued
share capital may be paid only out of Noble-UK’s “distributable reserves” on its statutory balance sheet in accordance with UK law. Therefore, Noble-UK
is not permitted to pay dividends out of share capital, which includes share premium. Noble has not paid dividends since the third quarter of 2016. The
payment of future dividends will depend on our results of operations, financial condition, cash requirements, future business prospects, contractual and
indenture restrictions and other factors deemed relevant by our Board of Directors; however, at this time, we do not expect to pay any dividends in the
foreseeable future.
At our 2020 Annual General Meeting, shareholders authorized our Board of Directors to increase share capital through the issuance of up to
approximately 8.7 million ordinary shares (at current nominal value of $0.01 per share). The authority to allot shares will expire at the end of our 2021
Annual General Meeting unless we seek an extension from shareholders at that time. Other than shares issued to our directors under our Noble Corporation
plc 2017 Director Omnibus Plan, the authority was not used to allot shares during the nine months ended September 30, 2020.
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Share Repurchases
Under UK law, the Company is only permitted to purchase its own shares by way of an “off-market purchase” in a plan approved by shareholders.
We currently do not have shareholder authority to repurchase shares. During the nine months ended September 30, 2020, we did not repurchase any of our
shares.
Credit Facilities
2017 Credit Facility
On December 21, 2017, Noble Cayman Limited, a Cayman Islands company and a wholly-owned indirect subsidiary of Noble-Cayman; Noble
International Finance Company, a Cayman Islands company and a wholly-owned indirect subsidiary of Noble-Cayman; and Noble Holding UK Limited, a
company incorporated under the laws of England and Wales and a wholly-owned direct subsidiary of Noble-UK (“NHUK”), as parent guarantor, entered
into a senior unsecured credit agreement (as amended, the “2017 Credit Facility”). In July 2019, we executed a first amendment to our 2017 Credit Facility,
which, among other things, reduced the maximum aggregate amount of commitments thereunder from $1.5 billion to $1.3 billion. As a result of such
reduction in the maximum aggregate amount of commitments, we recognized a net loss of approximately $0.7 million in the year ended December 31,
2019.
Prior to the filing of the Chapter 11 Cases, the 2017 Credit Facility was scheduled to mature in January 2023. Borrowings were available for
working capital and other general corporate purposes. The 2017 Credit Facility provided for a letter of credit sub-facility in the amount of $15.0 million,
with the ability to increase such amount up to $500.0 million with the approval of the lenders. The 2017 Credit Facility has provisions that vary the
applicable interest rates for borrowings based upon our debt ratings. Borrowings under the 2017 Credit Facility bear interest at LIBOR plus an applicable
margin, which is currently the maximum contractual rate of 4.25%. NHUK has guaranteed the obligations of the borrowers under the 2017 Credit Facility.
In addition, certain indirect subsidiaries of Noble-UK that own rigs are guarantors under the 2017 Credit Facility.
In April 2020, we borrowed $100.0 million under the 2017 Credit Facility to pay down our indebtedness under the Seller Loans (as defined herein)
as further described below. At September 30, 2020, we had $545.0 million of borrowings outstanding under the 2017 Credit Facility. At September 30,
2020, we had $8.8 million of letters of credit issued under the 2017 Credit Facility and an additional $5.8 million in letters of credit and surety bonds issued
under unsecured bilateral arrangements.
The filing of the Chapter 11 Cases constituted events of default that accelerated the Company’s obligations under the indentures governing our
outstanding senior notes and under our 2017 Credit Facility. In addition, the unpaid principal and interest due under our indentures and the 2017 Credit
Facility became immediately due and payable. However, any efforts to enforce such payment obligations with respect to our senior notes and 2017 Credit
Facility are automatically stayed as a result of the filing of the Chapter 11 Cases, and the creditors’ rights of enforcement are subject to the applicable
provisions of the Bankruptcy Code. See “Note 1— Organization and Basis of Presentation” to our condensed consolidated financial statements for
additional information.
2015 Credit Facility
Effective January 2018, in connection with entering into the 2017 Credit Facility, we amended our $300.0 million senior unsecured credit facility
that would have matured in January 2020 and was guaranteed by our indirect, wholly-owned subsidiaries, Noble Holding (U.S.) LLC and NHIL (as
amended, the “2015 Credit Facility”). On December 20, 2019, we repaid $300.0 million of outstanding borrowings and terminated the 2015 Credit Facility.
Seller Loans
2019 Seller Loan
In February 2019, we purchased the Noble Joe Knight for $83.8 million with a $53.6 million seller-financed secured loan (the “2019 Seller Loan”).
The 2019 Seller Loan had a term of four years and required a 5% principal payment at the end of the third year with the remaining 95% of the principal due
at the end of the term. The 2019 Seller Loan bore a cash interest rate of 4.25% and the equivalent of a 1.25% interest rate paid-in-kind over the four-year
term of the 2019 Seller Loan. Based on the terms of the 2019 Seller Loan, the 1.25% paid-in-kind interest rate was accelerated into the first year, resulting
in an overall first year interest rate of 8.91%, of which only 4.25% was payable in cash. Thereafter, the paid-in-kind interest ended and the cash interest rate
of 4.25% was payable for the remainder of the term.
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2018 Seller Loan
In September 2018, we purchased the Noble Johnny Whitstine for $93.8 million with a $60.0 million seller-financed secured loan (the “2018 Seller
Loan” and, together with the 2019 Seller Loan, the “Seller Loans”). The 2018 Seller Loan had a term of four years and required a 5% principal payment at
the end of the third year with the remaining 95% of the principal due at the end of the term. The 2018 Seller Loan bore a cash interest rate of 4.25% and the
equivalent of a 1.25% interest rate paid-in-kind over the four-year term of the 2018 Seller Loan. Based on the terms of the 2018 Seller Loan, the 1.25%
paid-in-kind interest rate was accelerated into the first year, resulting in an overall first year interest rate of 8.91%, of which only 4.25% was payable in
cash. Thereafter, the paid-in-kind interest ended and the cash interest rate of 4.25% was payable for the remainder of the term.
Both of the Seller Loans were guaranteed by Noble-Cayman and each was secured by a mortgage on the applicable rig and by the pledge of the
shares of the applicable single-purpose entity that owned the relevant rig. Each Seller Loan contained a debt to total capitalization ratio requirement that
such ratio not exceed 0.55 at the end of each fiscal quarter, a $300.0 million minimum liquidity financial covenant and an asset and revenue covenant
substantially similar to the Guaranteed Notes, as well as other covenants and provisions customarily found in secured transactions, including a cross default
provision. Each Seller Loan required immediate repayment on the occurrence of certain events, including the termination of the drilling contract associated
with the relevant rig or circumstances in connection with a material adverse effect.
In April 2020, the Company agreed with the lender under the Seller Loans to pay off 85% of the outstanding principal amount of the Seller Loans
in exchange for a discount to the outstanding loan balance. On April 20, 2020, the Company made a payment of $48.1 million under the 2019 Seller Loan
and $53.6 million under the 2018 Seller Loan, and, upon the lender’s receipt of such payment, interest ceased accruing, and the financial covenants set
forth in the agreements relating to the Seller Loans ceased to apply. On July 20, 2020, at the conclusion of the 90-day period following the payment date,
all outstanding amounts were reduced to zero, all security was released, and the Seller Loans were terminated.
As a result of the early repayment of the Seller Loans and the conclusion of the 90-day period following the payment date, we recognized gains of
approximately $17.8 million and $17.2 million in the three and nine months ended September 30, 2020, respectively.
Debt Tender Offers, Repayments and Open Market Repurchases
In March 2019, we completed cash tender offers for the 2020 Notes, the 2021 Notes, the 2022 Notes, and the 2024 Notes. Pursuant to such tender
offers, we purchased $440.9 million aggregate principal amount of these senior notes for $400.0 million, plus accrued interest, using cash on hand and
borrowings under the 2015 Credit Facility. As a result of this transaction, we recognized a net gain of approximately $31.3 million.

Off-Balance Sheet Arrangements
We have no off-balance sheet arrangements as that term is defined in Item 303(a)(4)(ii) of Regulation S-K.
New Accounting Pronouncements
See Part I, Item 1, Financial Statements, “Note 3— Accounting Pronouncements,” to the condensed consolidated financial statements for a
description of the recent accounting pronouncements.
Item 3. Quantitative and Qualitative Disclosures about Market Risk
Market risk is the potential for loss due to a change in the value of a financial instrument as a result of fluctuations in currency exchange rates or
equity prices, as further described below.
Foreign Currency Risk
Although we are a UK company, we define foreign currency as any non-US denominated currency. Our functional currency is the US Dollar.
However, outside the United States, a portion of our expenses are incurred in local currencies. Therefore, when the US Dollar weakens (strengthens) in
relation to the currencies of the countries in which we operate, our expenses reported in US Dollars will increase (decrease).
We are exposed to risks on future cash flows to the extent that local currency expenses exceed revenues denominated in local currency that are other
than the functional currency. To help manage this potential risk, we periodically enter into derivative instruments to manage our exposure to fluctuations in
currency exchange rates, and we may conduct hedging activities in future periods to mitigate such exposure. These contracts are primarily accounted for as
cash flow hedges, with the effective portion of changes in the fair value of the hedge recorded on the Consolidated Balance Sheets and in “Accumulated
other comprehensive income (loss)” (“AOCI”). Amounts recorded in AOCI are reclassified into earnings in the same period or periods that the hedged item
is recognized in earnings. The ineffective portion of changes in the fair value of the hedged item
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is recorded directly to earnings. We have documented policies and procedures to monitor and control the use of derivative instruments. We do not engage in
derivative transactions for speculative or trading purposes, nor are we a party to leveraged derivatives.
Several of our regional shorebases have a significant amount of their cash operating expenses payable in local currencies. To limit the potential risk
of currency fluctuations, we periodically enter into forward contracts, which have historically settled monthly in the operations’ respective local currencies.
All of these contracts had a maturity of less than 12 months. There were no foreign currency forward contracts outstanding or entered into during the nine
months ended September 30, 2020.
Market Risk
We have a US noncontributory defined benefit pension plan that covers certain salaried employees and a US. noncontributory defined benefit
pension plan that covers certain hourly employees, whose initial date of employment is prior to August 1, 2004 (collectively referred to as our “qualified
US plans”). These plans are governed by the Noble Drilling Employees’ Retirement Trust. The benefits from these plans are based primarily on years of
service and, for the salaried plan, employees’ compensation near retirement. These plans are designed to qualify under the Employee Retirement Income
Security Act of 1974 (“ERISA”), and our funding policy is consistent with funding requirements of ERISA and other applicable laws and regulations. We
make cash contributions, or utilize credits available to us, for the qualified US plans when required. The benefit amount that can be covered by the qualified
US plans is limited under ERISA and the Internal Revenue Code of 1986, as amended. Therefore, we maintain an unfunded, nonqualified excess benefit
plan designed to maintain benefits for specified employees at the formula level in the qualified salary US plan. We refer to the qualified US plans and the
excess benefit plan collectively as the “US plans.”
In addition to the US plans, Noble Drilling (Land Support) Limited, an indirect, wholly-owned subsidiary of Noble-UK, maintains a pension plan
that covers all of its salaried, non-union employees, whose most recent date of employment is prior to April 1, 2014 (referred to as our “non-US plan”).
Benefits are based on credited service and employees’ compensation, as defined by the non-US plan.
Changes in market asset values related to the pension plans noted above could have a material impact upon our Condensed Consolidated Statements
of Comprehensive Income (Loss) and could result in material cash expenditures in future periods.
Item 4. Controls and Procedures
Robert W. Eifler, President and Chief Executive Officer (Principal Executive Officer) of Noble-UK, and Richard B. Barker, Senior Vice President
and Chief Financial Officer (Principal Financial Officer) of Noble-UK, have evaluated the disclosure controls and procedures of Noble-UK as of the end of
the period covered by this report. On the basis of this evaluation, Mr. Eifler and Mr. Barker have concluded that Noble-UK’s disclosure controls and
procedures were effective as of September 30, 2020. Noble-UK’s disclosure controls and procedures are designed to ensure that information required to be
disclosed by Noble-UK in the reports that it files with or submits to the SEC are recorded, processed, summarized and reported within the time periods
specified in the SEC’s rules and forms and is accumulated and communicated to management as appropriate to allow timely decisions regarding required
disclosure.
Robert W. Eifler, President and Chief Executive Officer (Principal Executive Officer) of Noble-Cayman, and Richard B. Barker, Director, Senior
Vice President and Chief Financial Officer (Principal Financial Officer) of Noble-Cayman, have evaluated the disclosure controls and procedures of NobleCayman as of the end of the period covered by this report. On the basis of this evaluation, Mr. Eifler and Mr. Barker have concluded that Noble-Cayman’s
disclosure controls and procedures were effective as of September 30, 2020. Noble-Cayman’s disclosure controls and procedures are designed to ensure
that information required to be disclosed by Noble-Cayman in the reports that it files with or submits to the SEC are recorded, processed, summarized and
reported within the time periods specified in the SEC’s rules and forms and is accumulated and communicated to management as appropriate to allow
timely decisions regarding required disclosure.
There were no changes in Noble-UK’s internal control over financial reporting that occurred during the quarter ended September 30, 2020 that have
materially affected, or are reasonably likely to materially affect, the internal control over financial reporting of Noble-UK.
There were no changes in Noble-Cayman’s internal control over financial reporting that occurred during the quarter ended September 30, 2020 that
have materially affected, or are reasonably likely to materially affect, the internal control over financial reporting of Noble-Cayman.
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PART II. OTHER INFORMATION
Item 1. Legal Proceedings
Information regarding legal proceedings is presented in “Note 14— Commitments and Contingencies,” to our condensed consolidated financial
statements included in Item 1 of Part I of this Quarterly Report on Form 10-Q and is incorporated herein by reference.
Item 1A. Risk Factors
There are numerous factors that affect our business and results of operations, many of which are beyond our control. In addition to the risk factors
set forth below and the other information presented in this Quarterly Report, you should carefully read and consider “Item 1A. Risk Factors” in Part I and
“Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations” in Part II of our Annual Report on Form 10-K for the
year ended December 31, 2019, which contains descriptions of significant risks that might cause our actual results of operations in future periods to differ
materially from those currently anticipated or expected; however, the potential effects of the ongoing outbreak of COVID-19 discussed below could
potentially also impact most of those risks.
The ongoing outbreak of COVID-19 has had, and will likely continue to have, significant adverse consequences for general economic, financial and
business conditions, as well as for our business and financial position and the business and financial position of our customers and suppliers.
The COVID-19 pandemic and related mitigation efforts have had, and continue to have, a material negative impact on our business and results of
operations and disruption to the operations of our business partners, suppliers and customers.
In response to COVID-19, governmental authorities around the world took various actions to mitigate the spread of COVID-19, such as imposing
mandatory closures of all non-essential business facilities, seeking voluntary closures of such facilities and imposing restrictions on, or advisories with
respect to, travel, business operations and public gatherings or interactions. In addition, individuals and entities implemented measures in response to the
governmental actions, as well as changes in personal behaviors, such as companies requiring employees to work remotely, suspending all non-essential
travel worldwide for employees, discouraging employee attendance at in-person work-related meetings, and individuals voluntarily social distancing and
self-quarantining.
We have taken similar precautionary measures intended to help minimize the risk to our business, employees, customers, suppliers and the
communities in which we operate. Our operational employees are currently still able to work on site and on our rigs. However, we have taken various
precautionary measures with respect to such operational employees such as requiring them to verify they have not experienced any symptoms consistent
with COVID-19, or been in close contact with someone showing such symptoms, before they are permitted to travel to the work site or rig, quarantining
any operational employees on a rig who have shown signs of COVID-19 (regardless of whether such employee has been confirmed to be infected) and
imposing social distancing requirements in various areas of the rig, such as in the dining hall and sleeping quarters. We are also actively assessing and
planning for various operational contingencies; however, we cannot guarantee that any actions taken by us, including the precautionary measures noted
above, will be effective in preventing an outbreak of COVID-19 on one or more of our rigs. To the extent there is an outbreak of COVID-19 on one or more
of our rigs, we may have to temporarily shut down operations thereof, which could result in significant downtime and have significant adverse
consequences for our business and results of operations. In addition, most of our non-operational employees are now working remotely, which increases
various logistical challenges, inefficiencies and operational risks. For instance, working remotely may increase the risk of security breaches or other cyberincidents or attacks, loss of data, fraud and other disruptions as a consequence of more employees accessing sensitive and critical information from remote
locations.
Governmental authorities have begun implementing multi-step policies with the goal of re-opening various sectors of the economy. However, certain
jurisdictions began re-opening only to return to restrictions in the face of increases in new COVID-19 cases, while other jurisdictions are continuing to reopen or have nearly completed the re-opening process despite surges in COVID-19 cases. The COVID-19 outbreak may significantly worsen during the
upcoming months, which may cause governmental authorities to reconsider restrictions on business and social activities. In the event governmental
authorities increase restrictions, the re-opening of the economy may be further curtailed. In complying with travel restrictions and mandatory quarantine
measures imposed by governmental authorities and navigating surges in COVID-19 cases resulting from re-opening, we have experienced, and expect to
continue to experience, increased difficulties, delays and expenses in moving our personnel in and out of, and to work in, the various jurisdictions that we
operate. We may be unable to pass along these increased expenses to our customers. Additionally, disruptions to the ability of our suppliers, manufacturers
and service providers to supply parts, equipment or services in the jurisdictions in which we operate, whether as a result of government actions, labor
shortages, the inability to source parts or equipment from affected locations or other effects related to COVID-19 or travel restrictions, have increased our
operating costs, increased the risk of rig downtime and negatively impacted our ability to meet our commitments to customers.
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The global mitigation efforts associated with preventing the spread of COVID-19 also resulted in airlines dramatically cutting back on flights and has
reduced the number of cars on the road. Consequently, there has also been a reduction in the demand for oil. In addition, the dispute over production levels
among the OPEC+ members, and Saudi Arabia’s and Russia’s subsequent efforts to gain market share by aggressively increasing production, rapidly
contributed to a substantial surplus in the supply of oil. Even though the OPEC+ members subsequently reached an agreement to cut production, the
surplus has continued.
These conditions have had significant adverse consequences for the financial condition of many of our customers and resulted in reductions to their
drilling and production expenditures and delays or cancellations of projects, thereby decreasing demand for our services. We have experienced customers
seeking price reductions for our services, payment deferrals and termination of our contracts; customers seeking to not perform under our contracts based
on a force majeure claim; and customers that are unable to timely pay outstanding receivables owed to us, all of which present liquidity challenges for us.
In addition, we are under pressure to reduce dayrates on existing contracts and idle or suspend existing operations, and market dayrates for new contracts
will be lower compared to the end of 2019. Any early termination payment made in connection with an early contract termination may not fully
compensate us for the loss of the contract. Accordingly, the actual amount of revenues earned may be substantially lower than the backlog reported.
The factors described above have had, and continue to have, a material negative impact on our business, operations and financial condition and have
raised substantial doubt about our ability to continue as a going concern. We cannot predict when this negative impact will end, or whether it may worsen.
We are exposed to risks relating to operations in international locations.
We operate in various regions throughout the world that may expose us to political and other uncertainties, including risks of:
•

seizure, nationalization or expropriation of property or equipment;

•

monetary policies, government credit rating downgrades and potential defaults, and foreign currency fluctuations and devaluations;

•

limitations on the ability to repatriate income or capital;

•

complications associated with repairing and replacing equipment in remote locations;

•

repudiation, nullification, modification or renegotiation of contracts;

•

limitations on insurance coverage, such as war risk coverage, in certain areas;

•

import-export quotas, wage and price controls and imposition of trade barriers;

•

delays in implementing private commercial arrangements as a result of government oversight;

•

compliance with and changes in taxation rules or policies;

•

compliance with and changes in various jurisdictional regulatory or financial requirements, including rig flagging and local ownership
requirements;

•

other forms of government regulation and economic conditions that are beyond our control and that create operational uncertainty;

•

governmental corruption;

•

the occurrence or threat of epidemic or pandemic diseases or any government response to such occurrence or threat;

•

piracy; and

•

terrorist acts, war, revolution and civil disturbances.

Further, we operate or have operated in certain less-developed countries with legal systems that are not as mature or predictable as those in more
developed countries, which can lead to greater uncertainty in legal matters and proceedings. Examples of challenges of operating in these countries include:
•

procedural requirements for temporary import permits, which may be difficult to obtain;

•

the effect of certain temporary import permit regimes, where the duration of the permit does not coincide with the general term of the
drilling contract; and

•

ongoing claims in Brazil related to withholding taxes payable on our service contracts.
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Our ability to do business in a number of jurisdictions is subject to maintaining required licenses and permits and complying with applicable laws and
regulations. For example, all of our drilling units are subject to regulatory requirements of the flag state where the drilling unit is registered. The flag state
requirements are international maritime requirements and, in some cases, further interpolated by the flag state itself. In addition, each of our drilling units
must be “classed” by a classification society, signifying that such drilling rig has been built and maintained in accordance with the rules of the classification
society and complies with applicable rules and regulations of the flag state. If any drilling unit loses its flag, does not maintain its class or fails any
periodical survey or special survey, the drilling unit will be unable to carry on operations and will be unemployable and uninsurable.
Jurisdictions where we operate may attempt to impose requirements that our drilling units operating in such a jurisdiction have some local ownership
or be registered under the flag of that jurisdiction, or both. Our rigs are flagged in Liberia, which has a well-developed system of registration of ownership
and mortgages. In October 2020, we received notice from the Transport General Authority of Saudi Arabia that our rigs operating in Saudi Arabia must be
registered under the flag of Saudi Arabia by March 2021 to continue to operate in the territorial waters of Saudi Arabia. To register under the flag of Saudi
Arabia a rig that is owned by a company, at least 51% of the capital of the company must be Saudi-owned. We do not believe that our rigs should be
required to be registered under the flag of Saudi Arabia and we are working to avoid such a requirement; however, we are also evaluating the impact of
potential registration under the flag of Saudi Arabia (and complying with the related local ownership requirement), including the impact under any future or
currently contemplated debt agreements. We cannot predict with any certainty what the outcome of this situation in Saudi Arabia may be. If we are unable
to enter into debt agreements that would permit us to change the flag of a rig or register a rig under the flag of Saudi Arabia (and consequently comply with
local ownership requirements), and if we are otherwise unable to successfully object to registration, we may no longer be able to operate in that country.
Any such inability to carry on operations in Saudi Arabia or other jurisdictions where we operate or desire to operate, or our failure to comply with any
other laws and regulations of the countries where we operate, could have a material adverse effect on our results of operations.
In addition, OPEC initiatives, as well as other governmental actions, may continue to cause oil price volatility. In some areas of the world, this
governmental activity has adversely affected the amount of exploration and development work done by major oil companies, which may continue. In
addition, some governments favor or effectively require the awarding of drilling contracts to local contractors, require use of a local agent, require partial
local ownership or require foreign contractors to employ citizens of, or purchase supplies from, a particular jurisdiction. These practices may adversely
affect our ability to compete and our results of operations.
In June 2016, the UK held a referendum in which voters approved an exit from the EU, commonly referred to as “Brexit” and in March 2017 the UK
formally started the process for the UK to leave the EU. The UK exited the EU on January 31, 2020, consistent with the terms of the EU-UK Withdrawal
Agreement. The terms of that agreement provides for a transition period from January 31, 2020 to December 31, 2020 (the “Transition Period”), during
which the trading relationship between the EU and the UK will remain the same while the UK and the EU try to negotiate an agreement regarding their
future trading relationship. Given the lack of comparable precedent, it is unclear how disruptive the UK's withdrawal from the EU will be, including
possible financial, trade, regulatory and legal implications. In particular, depending on the terms agreed as to their future trading relationship, the ability to
trade freely between the EU and the UK may be adversely affected at the end of the Transition Period. Brexit creates global political and economic
uncertainty, which may cause, among other consequences, volatility in exchange rates and interest rates, and changes in regulations. The Company
provides contract drilling services to the international oil and gas industry and our fleet operates globally across multiple locations. While our business is
internationally diversified, the Company is incorporated and registered within the UK. Based on our global operating model and the versatility and
marketability of our fleet, we do not expect the impact of Brexit to be significant to the Company.
Risks Related to Our Chapter 11 Cases
We are subject to the risks and uncertainties associated with the Chapter 11 Cases.
During the Chapter 11 Cases, we plan to continue to operate our business as debtors-in-possession under the jurisdiction of the Bankruptcy Court and
in accordance with the applicable provisions of chapter 11 of the Bankruptcy Code. As a consequence of filing the Chapter 11 Cases, our operations,
including our ability to develop and execute our business plan, and our continuation as a going concern, will be subject to the risks and uncertainties
associated with bankruptcy. These risks include, but are not limited to, the following:
•

our ability to successfully develop, prosecute, confirm and consummate a plan of reorganization with respect to the Chapter 11 Cases;

•

our ability to obtain the Bankruptcy Court’s approval with respect to motions or other requests made to the Bankruptcy Court in the Chapter 11
Cases, including maintaining strategic control as debtors-in-possession;

•

the possibility that actions and decisions of our creditors and other third parties with interests in the Chapter 11 Cases may be inconsistent with our
plans;

•

the high costs of bankruptcy proceedings and related fees;
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•

our ability to obtain acceptable and sufficient financing to allow us to emerge from bankruptcy and execute our business plan post-emergence, and
our ability to comply with terms and conditions of that financing;

•

our ability to maintain contracts that are critical to our operations on reasonably acceptable terms and conditions;

•

the ability of third parties to seek and obtain court approval to terminate contracts and other agreements with us; and

•

the possibility that the Chapter 11 Cases will disrupt or impede our operations.

Delays in the Chapter 11 Cases increase the risks of our inability to reorganize our business and emerge from bankruptcy and may increase our costs
associated with the bankruptcy process.
These risks and uncertainties could affect our business and operations in various ways. For example, negative publicity associated with the Chapter 11
Cases could adversely affect our relationships with our vendors, suppliers, service providers, customers, employees and other third parties, which in turn
could adversely affect our operations and financial condition. In particular, critical suppliers, vendors and customers may lose confidence in our ability to
reorganize our business successfully and may seek to establish alternative commercial relationships, which may cause them to, among other things,
renegotiate the terms of our agreements, attempt to terminate their relationship with us or require financial assurances from us. In addition, certain
transactions may also require the consent of lenders under any subsequent debtor-in-possession financing. Also, during the pendency of the Chapter 11
Cases, we will need the prior approval of the Bankruptcy Court for certain transactions outside the ordinary course of business, which may limit our ability
to respond timely to certain events or take advantage of certain opportunities. Further, so long as the Chapter 11 Cases continue, our management may be
required to spend a significant amount of time and effort dealing with the restructuring while at the same time attending to our business operations.
Additionally, losses of key personnel or erosion of employee morale could have a material adverse effect on our ability to meet customer expectations,
thereby adversely affecting our business and results of operations. Because of the risks and uncertainties associated with a voluntary filing for relief under
chapter 11 of the Bankruptcy Code and the related proceedings, we cannot accurately predict or quantify the ultimate impact that events that occur during
the Chapter 11 Cases may have on our business, financial condition and results of operations, and there is no certainty as to our ability to continue as a
going concern.
Operating under chapter 11 of the Bankruptcy Code may restrict our ability to pursue our business strategies.
Under chapter 11 of the Bankruptcy Code, transactions outside the ordinary course of business will be subject to the prior approval of the Bankruptcy
Court, which may limit our ability to respond in a timely manner to certain events or take advantage of certain opportunities. We must obtain Bankruptcy
Court approval to, among other things:
•

sell assets outside the ordinary course of business;

•

consolidate, merge, sell or otherwise dispose of all or substantially all of our assets;

•

grant liens; and

•

finance our operations, investments or other capital needs or to engage in other business activities that would be in our interest.

If we are not able to obtain confirmation of a chapter 11 plan, or if current liquidity is insufficient or exit financing is not available, we could be
required to liquidate under chapter 7 of the Bankruptcy Code.
In order to successfully emerge from chapter 11 bankruptcy protection, we must obtain confirmation of a chapter 11 plan by the Bankruptcy Court. If
confirmation by the Bankruptcy Court does not occur, we could be forced to liquidate under chapter 7 of the Bankruptcy Code.
There can be no assurance that our current cash position and amounts of cash from future operations will be sufficient to fund operations. In the event
that we do not have sufficient cash to meet our liquidity requirements or exit financing is not available, we may be required to seek additional financing.
There can be no assurance that such additional financing would be available, or, if available, would be available on acceptable terms. Failure to secure any
necessary exit financing or additional financing would have a material adverse effect on our operations and ability to continue as a going concern.
Upon a showing of cause, the Bankruptcy Court may convert the Chapter 11 Cases to a case under chapter 7 of the Bankruptcy Code. In such event, a
chapter 7 trustee would be appointed or elected to liquidate our assets for distribution in accordance with the priorities established by the Bankruptcy Code.
We believe that liquidation under chapter 7 would result in significantly smaller distributions being made to our creditors than those provided for in a plan
of reorganization because of (i) the likelihood that the assets would have to be sold or otherwise disposed of in a distressed fashion over a short period of
time rather than in a controlled manner and as a going concern, (ii) additional administrative expenses involved in the appointment of a chapter 7 trustee,
and (iii) additional expenses and claims, some of which would be entitled to priority, that would be generated during the liquidation and from the rejection
of leases and other executory contracts in connection with a cessation of operations.
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Any plan of reorganization that we may implement will be based in large part upon assumptions and analyses developed by us; if these assumptions
and analyses prove to be incorrect, our plan may be unsuccessful in its execution.
Any plan of reorganization that we may implement could affect both our capital structure and the ownership, structure and operation of our businesses
and will reflect assumptions and analyses based on our experience and perception of historical trends, current conditions and expected future developments,
as well as other factors that we consider appropriate under the circumstances. Whether actual future results and developments will be consistent with our
expectations and assumptions depends on a number of factors, including but not limited to:
•

our ability to change substantially our capital structure;

•

our ability to obtain adequate liquidity and access financing sources;

•

our ability to maintain customers’ confidence in our viability as a continuing entity and to attract and retain sufficient business from them;

•

our ability to retain key employees; and

•

the overall strength and stability of general economic conditions and the financial and oil and gas industries, both in the United States and in
global markets.
The failure of any of these factors could materially adversely affect the successful reorganization of our business.

In addition, any plan of reorganization will rely upon financial projections, including with respect to revenues, earnings, capital expenditures, debt
service and cash flow. Financial forecasts are necessarily speculative, and it is likely that one or more of the assumptions and estimates that are the basis of
these financial forecasts will not be accurate. The forecasts may be even more speculative than normal, because they may involve fundamental changes in
the nature of our capital structure. Accordingly, we expect that our actual financial condition and results of operations will differ, perhaps materially, from
what we have anticipated. Consequently, there can be no assurance that the results or developments contemplated by any plan of reorganization we may
implement will occur or, even if they do occur, that they will have the anticipated effects on us and our subsidiaries or our business or operations. The
failure of any such results or developments to materialize as anticipated could materially adversely affect the successful execution of any plan of
reorganization.
As a result of the Chapter 11 Cases, the realization of our assets and liquidation of our liabilities are subject to uncertainty, and our historical financial
information will not be indicative of our future financial performance.
If a chapter 11 plan is ultimately confirmed by the Bankruptcy Court, our capital structure will likely be significantly altered under such plan (whether
or not following a sale of our business or certain of our material assets pursuant to Section 363 of the Bankruptcy Code). Under fresh-start reporting rules
that may apply to us upon the effective date of a chapter 11 plan, our assets and liabilities would be adjusted to fair values and our accumulated deficit
would be restated to zero. Accordingly, if fresh-start reporting rules apply, our financial condition and results of operations following our emergence from
chapter 11 would not be comparable to the financial condition and results of operations reflected in our historical financial statements. Further, a chapter 11
plan could materially change the amounts and classifications reported in our consolidated historical financial statements, which do not give effect to any
adjustments to the carrying value of assets or amounts of liabilities that might be necessary as a consequence of confirmation of a plan of reorganization.
While operating under the protection of the Bankruptcy Code, and subject to Bankruptcy Court approval or otherwise as permitted in the normal
course of business, we may seek a sale of our business or certain of our material assets pursuant to Section 363 of the Bankruptcy Code in conjunction
with, or instead of, a chapter 11 plan. Any sales or disposals of assets and liquidations or settlements of liabilities may be for amounts other than those
reflected in our consolidated financial statements. In connection with the Chapter 11 Cases, the development of a plan of reorganization and/or sale of our
business or certain of our material assets pursuant to Section 363 of the Bankruptcy Code, it is also possible that additional restructuring and related
charges may be identified and recorded in future periods. Such sales, disposals, liquidations, settlements or charges could be material to our consolidated
financial position and results of operations in any given period.
58

We may be subject to claims that will not be discharged in the Chapter 11 Cases, which could have a material adverse effect on our financial condition
and results of operations.
The Bankruptcy Code provides that the confirmation of a plan of reorganization discharges a debtor from, among other things, substantially all debts
arising prior to confirmation of a plan of reorganization. With few exceptions, all claims against the Debtors that arose prior to the commencement of the
bankruptcy proceedings or before confirmation of the plan of reorganization (i) would be subject to compromise and/or treatment under the plan of
reorganization and/or (ii) would be discharged in accordance with the Bankruptcy Code and the terms of the plan of reorganization. Subject to the terms of
the plan of reorganization and orders of the Bankruptcy Court, any claims not ultimately discharged pursuant to the plan of reorganization could be asserted
against the reorganized entities and may have an adverse effect on our financial condition and results of operations on a post-reorganization basis.
The pursuit of the Chapter 11 Cases has consumed, and will continue to consume, a substantial portion of the time and attention of our corporate
management and will impact how our business is conducted, which may have an adverse effect on our business and results of operations, and we may
face increased levels of employee attrition.
The requirements of the Chapter 11 Cases have consumed and will continue to consume a substantial portion of our corporate management’s time
and attention and leave them with less time to devote to the operations of our business. This diversion of corporate management’s attention may have a
material adverse effect on the conduct of our business, and, as a result, on our financial condition and results of operations, particularly if the Chapter 11
Cases are protracted.
During the pendency of the Chapter 11 Cases, our employees will face considerable distraction and uncertainty, and we may experience increased
levels of employee attrition. A loss of key personnel or material erosion of employee morale could have a material adverse effect on our ability to
effectively, efficiently and safely conduct our business, and could impair our ability to execute our strategy and implement operational initiatives, thereby
having a material adverse effect on our business and on our financial condition and results of operations. The loss of the services of any members of our
senior management could impair our ability to execute our strategy and, as a result, could have a material adverse effect on our financial condition and
results of operations.
Trading in our ordinary shares during the pendency of the Chapter 11 Cases is highly speculative and poses substantial risks.
We have a significant amount of indebtedness that is senior to our ordinary shares in our capital structure. As a result, we expect the value attributable
to our ordinary shares will be impacted materially by the reorganization of our capital structure through the Chapter 11 Cases. We can make no assurance
that there will be any recovery available to investors holding our ordinary shares after the conclusion of the Chapter 11 Cases. The Restructuring Support
Agreement provides that our existing equity interests will be canceled and discharged in connection with the Chapter 11 Cases and the holders of those
equity interests, including the holders of our outstanding ordinary shares, will be entitled to no recovery, other than, the potential issuance of highly
speculative warrants. Any trading in our ordinary shares during the pendency of the Chapter 11 Cases is highly speculative and poses substantial risks to
purchasers of our ordinary shares.
Our ordinary shares have been delisted from the New York Stock Exchange and experience the risks of trading in an over-the-counter market.
As a consequence of the Chapter 11 Cases, on July 31, 2020, the New York Stock Exchange (“NYSE”) suspended trading in our ordinary shares at
the market opening. We received written notice from the NYSE that it had determined to commence proceedings to delist our ordinary shares because we
are no longer suitable for listing pursuant to Listed Company Manual Section 802.01D as a result of the filing of the Chapter 11 Cases. On August 17,
2020, the NYSE filed a Form 25 with the SEC to delist our ordinary shares. The delisting was effective 10 days after the Form 25 was filed.
Since August 4, 2020, our ordinary shares have been trading on the OTC Pink Open Market under the symbol “NEBLQ.” Securities traded in the
over-the-counter market generally have significantly less liquidity than securities traded on a national securities exchange, due to factors such as a
reduction in the number of investors that will consider investing in the securities, the number of market makers in the securities, reduction in securities
analyst and news media coverage and lower market prices than might otherwise be obtained. In addition to those factors, the market for our outstanding
ordinary shares has been adversely affected by the provisions of the Restructuring Support Agreement and the Plan that contemplate that our existing
equity interests will be cancelled and discharged in connection with the Chapter 11 Cases and the holders of those equity interests, including the holders of
our outstanding ordinary shares, will be entitled to no recovery, other than the potential issuance of highly speculative warrants. We can provide no
assurance that our ordinary shares will continue to trade on the OTC Pink Open Market, whether broker-dealers will continue to provide public quotes of
our ordinary shares on this market, whether the trading volume of our ordinary shares will be sufficient to provide for an efficient trading market or
whether quotes for our ordinary shares will continue on this market in the future.
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Item 2. Unregistered Sales of Equity Securities and Use of Proceeds
Under UK law, the Company is only permitted to purchase its own shares by way of an “off-market purchase” in a plan approved by shareholders.
As of the date of this report, no such plan has been approved and during the three months ended September 30, 2020 there were no repurchases by NobleUK of its shares.
Item 3. Defaults Upon Senior Securities
The filing of the Chapter 11 Cases constituted events of default that accelerated the Company’s obligations under each of the Company’s debt
agreements. As a result, we are no longer able to borrow any amounts under our 2017 Credit Facility. In addition, the unpaid principal and interest due
under our outstanding senior notes, which comprise the 2020 Notes, the 2021 Notes, the 2022 Notes, the 2024 Notes, the 2025 Notes, the Guaranteed
Notes, the 2040 Notes, the 2041 Notes, the 2042 Notes and the 2045 Notes, and the 2017 Credit Facility became immediately due and payable. However,
any efforts to enforce such payment obligations with respect to our senior notes and 2017 Credit Facility are automatically stayed as a result of the filing of
the Chapter 11 Cases, and the creditors’ rights of enforcement are subject to the applicable provisions of the Bankruptcy Code. For additional information
on the Chapter 11 Cases, see “Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations— Outlook— Chapter 11
Proceedings, Liquidity and Going Concern” included in Part I of this Quarterly Report on Form 10-Q and “Note 1— Organization and Basis of
Presentation” and “Note 2— Chapter 11 Proceedings” to our condensed consolidated financial statements included in Item 1 of Part I of this Quarterly
Report on Form 10-Q.
Item 6. Exhibits
The following exhibits are filed as part of this Quarterly Report on Form 10-Q.
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Index to Exhibits
Exhibit
Number

Exhibit

2.1

Merger Agreement, dated as of June 30, 2013, between Noble Corporation, a Swiss corporation (“Noble-Swiss”), and Noble Corporation
Limited (filed as Exhibit 2.1 to Noble-Swiss’ Current Report on Form 8-K filed on July 1, 2013 and incorporated herein by reference).

2.2

Agreement and Plan of Merger, Reorganization and Consolidation, dated as of December 19, 2008, among Noble Corporation, a Swiss
corporation, Noble Corporation, a Cayman Islands company (“Noble-Cayman”), and Noble Cayman Acquisition Ltd. (filed as Exhibit 1.1
to Noble-Cayman’s Current Report on Form 8-K filed on December 22, 2008 and incorporated herein by reference).

2.3

Amendment No. 1 to Agreement and Plan of Merger, Reorganization and Consolidation, dated as of February 4, 2009, among NobleSwiss, Noble-Cayman and Noble Cayman Acquisition Ltd. (filed as Exhibit 2.2 to Noble-Cayman’s Current Report on Form 8-K filed on
February 4, 2009 and incorporated herein by reference).

3.1

Composite Copy of Articles of Association of Noble Corporation plc, a company incorporated under the laws of England and Wales
(“Noble-UK”), as of June 10, 2014 (filed as Exhibit 3.1 to Noble-UK’s Quarterly Report on Form 10-Q for the quarter ended March 30,
2014 and incorporated herein by reference).

3.2

Memorandum and Articles of Association of Noble-Cayman (filed as Exhibit 3.1 to Noble-Cayman’s Current Report on Form 8-K filed on
March 30, 2009 and incorporated herein by reference).

10.1*†

Noble Corporation plc 2020 Short-Term Incentive Plan, amended and restated effective as of July 1, 2020 (filed as Exhibit 10.3 to NobleUK’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2020 and incorporated herein by reference).

10.2*†

Noble Corporation plc 2020 Other Cash Award Plan, effective as of July 1, 2020 (filed as Exhibit 10.4 to Noble-UK’s Quarterly Report on
Form 10-Q for the quarter ended June 30, 2020 and incorporated herein by reference).

10.3*

Form of Letter Agreement relating to Restructured 2020 Executive Incentive Compensation.

10.4*

Noble Corporation plc Time-Vested Cash Award (Inducement Award) Agreement, effective July 1, 2020, by and between Noble
Corporation plc and Robert W. Eifler.

10.5*†

Noble Corporation plc Performance-Vested Cash Award (Inducement Award) Agreement, effective July 1, 2020, by and between Noble
Corporation plc and Robert W. Eifler.

10.6†

Restructuring Support Agreement, dated July 31, 2020, by and among Noble Corporation plc, the subsidiaries of Noble Corporation plc
party thereto and the Consenting Creditors party thereto (filed as Exhibit 10.1 to Noble-UK’s Current Report on Form 8-K filed on July 31,
2020 and incorporated herein by reference).

10.7†

First Amendment to Restructuring Support Agreement, dated August 20, 2020, by and among Noble Corporation plc and the Consenting
Creditors party thereto (filed as Exhibit 10.1 to Noble-UK’s Current Report on Form 8-K filed on August 26, 2020 and incorporated herein
by reference).

10.8†

Settlement Agreement, dated September 23, 2020, by and among the Paragon Litigation Trust and Noble Corporation plc, Noble
Corporation Holdings Ltd, Noble Corporation, Noble FDR Holdings Limited, Noble Holding International Limited, Noble Holding (U.S.)
LLC and Noble International Finance Company (filed as Exhibit 10.1 to Noble-UK’s Current Report on Form 8-K filed on September 28,
2020 and incorporated herein by reference).

10.9†

Backstop Commitment Agreement, dated October 12, 2020, by and among Noble Corporation plc, the subsidiaries of Noble Corporation
plc party thereto and the Backstop Parties party thereto (filed as Exhibit 10.1 to Noble-UK’s Current Report on Form 8-K filed on October
15, 2020 and incorporated herein by reference).
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Exhibit
Number

Exhibit

22

List of Guarantor Subsidiaries (filed as Exhibit 22 to Noble-UK’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2020
and incorporated herein by reference).

31.1

Certification of Robert W. Eifler, Noble-UK, pursuant to the U.S. Securities Exchange Act of 1934, as amended, Rule 13a-14(a) or Rule
15d-14(a).

31.2

Certification of Robert W. Eifler, Noble-Cayman, pursuant to the U.S. Securities Exchange Act of 1934, as amended, Rule 13a-14(a) or
Rule 15d-14(a).

31.3

Certification of Richard B. Barker, Noble-UK, pursuant to the US Securities Exchange Act of 1934, as amended, Rule 13a-14(a) or Rule
15d-14(a).

31.4

Certification of Richard B. Barker, Noble-Cayman, pursuant to the US Securities Exchange Act of 1934, as amended, Rule 13a-14(a) or
Rule 15d-14(a).

32.1+

Certification of Robert W. Eifler, Noble-UK, pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the SarbanesOxley Act of 2002.

32.2+

Certification of Robert W. Eifler, Noble-Cayman, pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the SarbanesOxley Act of 2002.

32.3+

Certification of Richard B. Barker, Noble-UK, pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the SarbanesOxley Act of 2002.

32.4+

Certification of Richard B. Barker, Noble-Cayman, pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002.

101.INS

Inline XBRL Instance Document - the instance document does not appear in the Interactive Data File because its XBRL tags are embedded
within the Inline XBRL document.

101.SCH

Inline XBRL Taxonomy Extension Schema Document.

101.CAL

Inline XBRL Taxonomy Extension Calculation Linkbase Document.

101.DEF

Inline XBRL Taxonomy Extension Definition Linkbase Document.

101.LAB

Inline XBRL Taxonomy Extension Label Linkbase Document.

101.PRE

Inline XBRL Taxonomy Extension Presentation Linkbase Document.

104

Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101).

______________________________________________________

*
Management contract or compensatory plan or arrangement.
† Certain portions of the exhibit have been omitted. The Company agrees to furnish a supplemental copy with any omitted information to the SEC upon
request.
+
Furnished in accordance with Item 601(b)(32)(ii) of Regulation S-K.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.
Noble Corporation plc, a public limited company incorporated under the laws of England and Wales
/s/ Richard B. Barker

November 5, 2020

Richard B. Barker
Senior Vice President and Chief Financial Officer
(Principal Financial Officer)

Date

/s/ Laura D. Campbell

November 5, 2020

Laura D. Campbell
Vice President and Controller
(Principal Accounting Officer)

Date

Noble Corporation, a Cayman Islands company
/s/ Richard B. Barker

November 5, 2020

Richard B. Barker
Director, Senior Vice President and Chief Financial Officer
(Principal Financial Officer)

Date

/s/ Laura D. Campbell

November 5, 2020

Laura D. Campbell
Vice President and Controller
(Principal Accounting Officer)

Date
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Exhibit 10.3

NOBLE CORPORATION PLC
10 BROOK STREET • SECOND FLOOR • LONDON • W1S 1BG • ENGLAND • + 44 20 3300 2300

[July] [•], 2020
Participant Name
Participant Address Line 1
Participant Address Line 2
[Participant Name]:
This letter agreement (this “Letter Agreement”) sets forth certain terms and conditions relating to the restructured 2020 incentive
compensation for [Participant Name] (“Executive”).
Reference is made to the following arrangements of Noble Corporation plc (“Noble”) in which Executive has been selected as a participant:
•

the 2020 Other Cash Award Plan, effective as of July 1, 2020 (the “OCAP”);

•

the 2020 Short-Term Incentive Plan, as amended and restated as of July 1, 2020, (the “A/R STIP”); and

•

that certain $[•] Time-Vested Cash Award (Retention) previously granted to Executive effective as of [•] (the “Legacy TV Cash
Award”) under the Noble Corporation plc 2015 Omnibus Incentive Plan (the “LTIP”).(1)

Capitalized terms not otherwise defined herein will have the meanings ascribed thereto in the A/R STIP, the OCAP, the Legacy TV Cash
Award and/or LTIP (the “Cash Incentive Arrangements”), as applicable.
Subject to this Letter Agreement becoming effective with respect to Executive and the terms and conditions of this Letter Agreement and the
Cash Incentive Arrangements, Executive will receive the following payments pursuant to the Cash Incentive Arrangements (less applicable
tax withholding and other deductions) as soon as practicable following the date hereof (the “Up Front Payments”):
•

$[•] as a Clawback Participant under the A/R STIP;

•

$[•] as a Retention Award recipient and Clawback Participant under the OCAP;

•

$[•] as a Performance Award recipient and Clawback Participant under the OCAP; and

•

$[•] as a conditional early payment of the Legacy TV Cash Award.

Executive acknowledges and agrees that Executive shall not participate in the A/R STIP or the OCAP and shall not receive any of the
foregoing Up-Front Payments unless Executive electronically accepts this Letter Agreement as provided below. In the event Executive
electronically accepts this Letter Agreement as provided below, Executive further acknowledges and agrees that:
(1) Copies of the Cash Incentive Arrangements have been provided to Executive.
(1)

All retention awards made to executive officers, including retention awards that were made outside of the LTIP, are being treated in the same
manner.
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(2) Executive constitutes a Clawback Participant for purposes of the A/R STIP.
(3) The Up-Front Payments under the A/R STIP and the OCAP are subject to Clawback Restrictions set forth therein.
(4) The Up-Front Payments under the Legacy TV Cash Award are subject to the clawback restrictions set forth in the attached Exhibit 1

(the “Amended TV Restrictions”).
(5) In the event the Clawback Restrictions or Amended TV Restrictions are triggered, Executive shall be required to repay all or a portion

of the Up-Front Payments to Noble, based on the applicable terms of the Cash Incentive Arrangements.
(6) Executive’s receipt of the Up-Front Payments is contingent upon the forfeiture of the annual grant of 2020 awards made to Executive

under the LTIP, which, for the avoidance of doubt, shall be forfeited at such time Executive electronically accepts this Letter
Agreement as provided below.
(7) The Qualified Termination definition (and related definitions therefor) set forth in the attached Exhibit 2 shall apply for purposes of

the A/R STIP and the OCAP.
EXECUTIVE ACKNOWLEDGES THAT EXECUTIVE HAS CAREFULLY READ THIS LETTER AGREEMENT AND THE
CASH INCENTIVE ARRANGEMENTS, HAS HAD THE OPPORTUNITY TO CONSULT WITH COUNSEL OF THE
EXECUTIVE’S CHOOSING TO THE EXTENT EXECUTIVE DESIRES LEGAL ADVICE REGARDING THE SAME, AND
UNDERSTANDS AND AGREES TO ALL OF THE PROVISIONS HEREIN (AND THE PROVISIONS OF THE CASH
INCENTIVE ARRANGEMENTS).
THIS LETTER AGREEMENT is entered into under, and shall be governed, interpreted and enforced for all purposes by, the laws
of the State of Texas, without regard to conflicts of laws principles thereof.
Please electronically acknowledge your acceptance of the terms of this Letter Agreement in Workday no later than [•], 2020 as evidence of
your agreement and acknowledgment that your obligations hereunder are valid, binding, and enforceable obligations.

NOBLE COPORATION PLC
By:
Name:
Title:
AGREED TO AND ACKNOWLEDGED:
EXECUTIVE

Name:
Title:
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Exhibit 1
Effective as of such time “Executive” referenced in the attached Letter Agreement electronically accepts this Letter Agreement as provided
therein, the “Legacy TV Cash Award” referenced in the attached Letter Agreement shall be amended as follows:
The following is added at the end of Section 1 of the Legacy TV Cash Award to read as follows:
“The Awarded Cash Amount shall be paid to Employee as soon as practicable after July 1, 2020, but shall remain subject to servicebased clawback restrictions pursuant to the Plan and this Instrument (“Clawback Restrictions”). Pursuant to such Clawback
Restrictions, the Awarded Cash Amount shall not be deemed to be vested, and the corresponding Clawback Restrictions shall not
lapse, unless and until such time (and to the extent) that the Awarded Cash Amount shall vest by reference to the vesting and
forfeiture provisions as set forth in this Instrument (the “Vesting and Forfeiture Provisions”). Accordingly, to the extent the Awarded
Cash Amount shall otherwise vest under the Vesting and Forfeiture Provisions, then, (x) the Clawback Restrictions shall lapse with
respect to such vested portion of the Awarded Cash Amount, (y) the Clawback Restrictions shall apply to the remainder of the
Awarded Cash Amount, if any, that does not vest and (z) Employee shall be obligated to repay to the Company the applicable portion
of the Awarded Cash Amount, if any, that is forfeited pursuant to the Vesting and Forfeiture Provisions. Any repayment required
pursuant to the foregoing shall be paid by Employee to the Company within fifteen days after the occurrence of the relevant
forfeiture under the event occurs pursuant to the Vesting and Forfeiture Provisions (“Clawback Trigger Event”), it being understood
that repayment instructions will be provided to Employee promptly following the occurrence of such Clawback Trigger Event.”
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Exhibit 2
“Qualified Termination” means the termination of Executive’s employment with Noble (including any of its affiliates) due to (i) death of
Executive, (ii) Disability of Executive (as defined below), (iii) Noble’s termination of Executive’s employment other than for Cause (as
defined below) or (iv) Executive’s voluntary termination of employment due to Good Reason (as defined below).
•

“Cause” means (i) the willful and continued failure of Executive to perform substantially Executive’s duties for Noble (other than
any such failure resulting from bodily injury or disease or any other incapacity due to mental or physical illness); or (ii) the willful
engaging by Executive in illegal conduct or gross misconduct that is materially and demonstrably detrimental to Noble and/or its
affiliates, monetarily or otherwise. For purposes of this provision, no act, or failure to act, on the part of Executive shall be
considered “willful” unless done, or omitted to be done, by Executive in bad faith or without reasonable belief that Executive’s action
or omission was in the best interests of Noble. Any act, or failure to act, based upon authority given pursuant to a resolution duly
adopted by Noble’s Board of Directors, upon the instructions of Noble’s Executive Chairman or Chief Executive Officer or another
senior officer of Noble or based upon the advice of counsel for Noble shall be conclusively presumed to be done, or omitted to be
done, by Executive in good faith and in the best interests of Noble and its affiliates.

•

“Disability” means a medically determinable physical or mental impairment (1) that prevents Executive from performing his or her
employment duties in a satisfactory manner and is expected either to result in death or to last for a continuous period of not less than
twelve months as determined by the Committee, or (2) for which Executive is eligible to receive disability income benefits under a
long-term disability insurance plan maintained by Noble or a Subsidiary. Notwithstanding the foregoing, if an Award is subject to
Section 409A of the Code, the definition of Disability shall conform to the requirements of Treasury Regulation § 1.409A-3(i)(4)(i)
to the extent necessary to avoid the imposition of any tax by such Section 409A of the Code.

•

“Good Reason” means any of the following (without Executive’s express written consent): (i) a material diminution in Executive’s
base salary other than any diminution effected as a part of, and consistent with, a general reduction in salaries also applicable to other
similarly situated employees or (ii) Noble’s requiring Executive to be based at any office or location more than 50 miles from
Executive’s principal office or location other than such a change in office or location where there is no material diminution in
Executive’s general overall responsibility. Notwithstanding the foregoing, Executive shall not have the right to terminate Executive’s
employment hereunder for Good Reason unless (1) within 60 days of the initial existence of the condition or conditions giving rise to
such right Executive provides written notice to the Corporate Secretary of Noble of the existence of such condition or conditions, and
(2) Noble fails to remedy such condition or conditions within 30 days following the receipt of such written notice (the “Cure
Period”). If any such condition is not remedied within the Cure Period, Executive must terminate Executive’s employment with
Noble within a reasonable period of time, not to exceed 30 days, following the end of the Cure Period.
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NOBLE CORPORATION
TIME-VESTED CASH AWARD (INDUCEMENT AWARD) AGREEMENT

THIS TIME-VESTED CASH AWARD (INDUCEMENT AWARD) AGREEMENT (this “Instrument”), effective as of
July 1, 2020, by and between Noble Corporation plc, a public limited company incorporated under the laws of England and
Wales (the “Company”), and Robert W. Eifler (“Employee”), evidences the time-vested Cash Award (as defined in the Noble
Corporation 2015 Omnibus Incentive Plan, as amended (the “Plan”) granted hereunder to Employee and sets forth the
restrictions, terms and conditions that apply thereto.
W I T N E S S E T H:
WHEREAS, the Compensation Committee (the “Committee”) of the Board of Directors of the Company (the “Board”)
and the Board previously determined that Employee shall be granted one or more Inducement awards (the “Inducement Awards”)
under the Plan totaling $1,800,000 and in connection with, and effective as of the May 21, 2020 date of Employee’s appointment
to Chief Executive Officer of the Company (the “Transition Date”);
WHEREAS, the Inducement Awards have not previously been granted to Employee, and the Committee and the Board
have since determined that the Company’s 2020 compensation program shall be restructured to better align the compensation
provided thereunder with the Company’s current circumstances and employee retention priorities (the “Compensation
Restructuring”);
WHEREAS, Employee understands how the Compensation Restructuring shall relate to him, and in connection therewith,
the Committee has determined that it is desirable to grant a portion of the Inducement Awards to Employee in the form of a timevested Cash Award pursuant to the Plan; and
WHEREAS, pursuant to the Plan, the Committee has determined that the time-vested Cash Award so granted shall be
subject to the restrictions, terms and conditions set forth in this Instrument, and Employee desires to accept such award subject to
such terms and conditions;
NOW, THEREFORE, a time-vested Cash Award is hereby granted to Employee as follows:
1.
Time-Vested Cash Award. On the terms and conditions and subject to the restrictions, including forfeiture,
hereinafter set forth, the Company hereby grants a $810,000 Cash Award (the “Awarded Cash Amount”) to Employee pursuant to
the Plan. The Awarded Cash Amount is being granted to Employee effective as of the date of this Instrument (the “Effective
Date”) and shall be paid to Employee as soon as practicable following the grant thereof, but shall remain subject to service-based
clawback restrictions pursuant to the Plan and this Instrument (“Clawback Restrictions”). Pursuant to such Clawback
Restrictions, the Awarded Cash Amount shall not be deemed to be vested, unless and until such time that the Clawback
Restrictions shall lapse as set forth below.

2.
Vesting and Clawback Restrictions in General.
(a)
Except as set forth in Section 3 of this Instrument, the Awarded Cash Amount shall vest and the Clawback
Restrictions applicable thereto under this Instrument shall lapse in accordance with the provisions of the attached Schedule I,
provided that Employee remains continuously employed by the Company from the Effective Date to the end of the Restricted
Period set forth on Schedule I. Employee shall be obligated to repay the Awarded Cash Amount to the Company (i.e., the
Clawback Restrictions shall apply to the Awarded Cash Amount) upon the termination of Employee’s employment with the
Company (including
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any of its affiliates) during the Restricted Period for any reason other than (i) death of Employee, (ii) Disability of Employee, (iii)
the Company’s termination of Employee’s employment other than for Cause (as defined below) or (iv) Employee’s voluntary
termination of employment due to Good Reason (as defined below). Any such event of termination described in clauses (i)
through (iv) of the preceding sentence is referred to herein as “Qualified Termination” and any such termination that is not a
result of a Qualified Termination is referred to herein as a “Service Clawback Trigger Event”. Any repayment required pursuant
to this Section 2(a) shall be paid by Employee to the Company within fifteen days after receipt by Employee of the associated
repayment instructions relating to the Service Clawback Trigger Event, it being understood that repayment instructions will be
provided to Employee promptly following the occurrence of such Service Clawback Trigger Event.
(b)
If Employee’s employment terminates during the Restricted Period due to a Qualified Termination, then, if
applicable, a portion of the Awarded Cash Amount shall not vest and Employee shall be obligated to repay such portion of the
Awarded Cash Amount to the Company (i.e., the Clawback Restrictions shall apply to such portion of the Awarded Cash
Amount) (the “Excluded Amount”). The Excluded Amount shall be determined by multiplying the Awarded Cash Amount by a
fraction, (x) the numerator of which is the number of calendar months remaining in 2020 that end after the date of Employee’s
Qualified Termination, and (y) the denominator of which is 6. Any repayment required pursuant to this Section 2(b) shall be paid
by Employee to the Company within fifteen days after receipt by Employee of the associated repayment instructions relating to
Employee’s Qualified Termination (the “Early Clawback Trigger Event”), it being understood that repayment instructions will be
provided to Employee promptly following the occurrence of such Early Clawback Trigger Event (and references to Employee in
this sentence include the parties, as applicable, described in Section 8 below).
For purposes of this Instrument, transfers of employment without interruption of service between or among the Company and any
of its affiliates shall not be considered a termination of employment.
3.

Definitions.

(a)
For purposes of this Instrument, “Cause” shall mean (i) the willful and continued failure of Employee to
perform substantially Employee’s duties for the Company (other than any such failure resulting from bodily injury or disease or
any other incapacity due to mental or physical illness); or (ii) the willful engaging by Employee in illegal conduct or gross
misconduct that is materially and demonstrably detrimental to the Company and/or its affiliates, monetarily or otherwise. For
purposes of this provision, no act, or failure to act, on the part of Employee shall be considered “willful” unless done, or omitted
to be done, by Employee in bad faith or without reasonable belief that Employee’s action or omission was in the best interests of
the Company. Any act, or failure to act, based upon authority given pursuant to a resolution duly adopted by the Board or based
upon the advice of counsel for the Company shall be conclusively presumed to be done, or omitted to be done, by Employee in
good faith and in the best interests of the Company and its affiliates.

(b)
For purposes of this Instrument, “Good Reason” shall mean any of the following (without Employee’s express
written consent): (i) a material diminution in Employee’s base salary other than any diminution effected as a part of, and
consistent with, a general reduction in salaries also applicable to other similarly situated employees, or (ii) the Company’s
requiring Employee to be based at any office or location that is more than 50 miles from Employee’s principal office or location
other than such a change in office or location where there is no material diminution in Employee’s general overall responsibility.
Notwithstanding the foregoing, Employee shall not have the right to terminate Employee’s employment hereunder for Good
Reason unless (x) within 60 days of the initial existence of the condition or conditions giving rise to such right Employee
provides written notice to the Corporate Secretary of the Company of the existence of such condition or conditions, and (y) the
Company fails to remedy such condition or conditions within 30 days following the receipt of such written notice (the “Cure
Period”). If any such condition is not
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remedied within the Cure Period, Employee must terminate his employment with the Company within a reasonable period of
time, not to exceed 30 days, following the end of the Cure Period.
4.
Withholding Taxes. The Company may withhold from any amounts payable under this Instrument such federal,
state, local, foreign or other taxes of any kind that are required to be withheld pursuant to any applicable law or regulation.
5.
Non-Assignability. This Instrument is not assignable or transferable by Employee. No right or interest of
Employee under this Instrument or the Plan may be assigned, transferred or alienated, in whole or in part, either directly or by
operation of law (except pursuant to a qualified domestic relations order within the meaning of Section 414(p) of the Code or a
similar domestic relations order under applicable foreign law, either in such form as is acceptable to the Committee), and no such
right or interest shall be liable for or subject to any debt, obligation or liability of Employee.
6.
Other Defined Terms; Plan Provisions. Unless the context clearly indicates otherwise, the capitalized terms used
(and not otherwise defined) in this Instrument shall have the meanings assigned to them under the provisions of the Plan. The
Awarded Cash Amount subject to this Instrument shall be governed by and subject to all applicable provisions of the Plan. This
Instrument is subject to the Plan, and the Plan shall govern where there is any inconsistency between the Plan and this
Instrument.
7.
Governing Law. This Instrument shall be governed by and construed and enforced in accordance with the laws of
the State of Texas, without regard to the principles of conflicts of laws thereof, except to the extent Texas law is preempted by
federal law of the United States or by the laws of England and Wales.
8.
Binding Effect. This Instrument shall be binding upon and inure to the benefit of the parties hereto and their
respective heirs, personal representatives, successors and permitted assigns.
9.
Prior Communications; Amendment. This Instrument, together with any Schedules and Exhibits and any other
writings referred to herein or delivered pursuant hereto, evidences the Award granted hereunder, which shall be subject to the
restrictions, terms and conditions hereof, and supersedes all prior agreements and understandings, whether written or oral,
between the parties with respect to the subject matter hereof. To the fullest extent provided by applicable law, this Instrument
may only be amended, modified and supplemented in accordance with the applicable terms and conditions set forth in the Plan.
10.
Notices. All notices and other communications hereunder shall be in writing and shall be deemed given if
directed in the manner specified below, to the parties at the following addresses and numbers:
(a)

prepaid) to:

If to the Company, when delivered by hand, confirmed fax or mail (registered or certified mail with postage
Noble Corporation plc
c/o Noble Drilling Services Inc.
13135 South Dairy Ashford, Suite 800
Sugar Land, Texas 77478-3686
Attention: Corporate Secretary
Fax: 281-491-2092
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With a copy to:
Chairman of Compensation Committee of Noble Corporation plc
c/o Noble Drilling Services Inc.
13135 South Dairy Ashford, Suite 800
Sugar Land, Texas 77478-3686
Fax: 281-491-2092
(b)
to:

If to Employee, when delivered by hand, confirmed fax or mail (registered or certified mail with postage prepaid)
The last known address and number for Employee as maintained in the personnel records of the Company

For purposes of this Section 10, the Company shall provide Employee with written notice of any change of the Company’s
address, and Employee shall be responsible for providing the Company with proper notice of any change of Employee’s address
pursuant to the Company’s personnel policies, and from and after the giving of such notice the address or addresses therein
specified will be deemed to be the address of such party for the purposes of giving notice hereunder.
11.
Severability. If any provision of this Instrument is held to be unenforceable, this Instrument shall be considered
divisible and such provision shall be deemed inoperative to the extent it is deemed unenforceable, and in all other respects the
restrictions, terms and conditions set forth in this Instrument shall remain in full force and effect; provided, however, that if any
such provision may be made enforceable by limitation thereof, then such provision shall be deemed to be so limited and shall be
enforceable to the maximum extent permitted by applicable law.
12.
Descriptive Headings. The descriptive headings herein are inserted for convenience of reference only, do not
constitute a part of this Instrument, and shall not affect in any manner the meaning or interpretation of this Instrument.
13.
Gender. Pronouns in masculine, feminine and neuter genders shall be construed to include any other gender,
and words in the singular form shall be construed to include the plural and vice versa, unless the context otherwise requires.
14.
References. The words “this Instrument,” “herein,” “hereof,” “hereby,” “hereunder” and words of similar import
refer to this Instrument as a whole and not to any particular subdivision unless expressly so limited. Whenever the words
“include,” “includes” and “including” are used in this Instrument, such words shall be deemed to be followed by the words
“without limitation.”
15.
Compliance with Code Section 409A. The compensation payable to or with respect to Employee pursuant to the
Awarded Cash Amount is intended to be compensation that is not subject to the tax imposed by Code Section 409A, and this
Instrument shall be administered and construed to the fullest extent possible to reflect and implement such intent.
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IN WITNESS WHEREOF, the Company and Employee have entered into this Instrument as of the date first above
written.
NOBLE CORPORATION PLC

By: /s/ William E. Turcotte
William E. Turcotte
Senior Vice President, General Counsel
and Corporate Secretary

EMPLOYEE

/s/ Robert W. Eifler

Robert W. Eifler
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SCHEDULE I
NOBLE CORPORATION
RESTRICTED PERIOD
FOR AWARD OF TIME-VESTED CASH AWARD
The “Restricted Period” applicable to this Instrument shall begin on the Transition Date and shall end as of the later of (i) the first
anniversary of the Transition Date (the “One-Year Period”), or (ii) in the event the Company is subject to chapter 11 bankruptcy
protection under the U.S. Bankruptcy Code as of the close of the One-Year Period, such time that the bankruptcy court (x)
approves the Company’s chapter 11 plan of reorganization, (y) converts the Company’s chapter 11 plan of reorganization to a
chapter 7 liquidation proceeding, or (z) dismisses the Company’s bankruptcy proceeding, whichever is earliest and without regard
to any appeal of any order of the bankruptcy court in connection with clauses (x), (y) or (z) above.
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NOBLE CORPORATION
PERFORMANCE-VESTED CASH AWARD (INDUCEMENT AWARD) AGREEMENT
THIS PERFORMANCE-VESTED CASH AWARD (INDUCEMENT AWARD) AGREEMENT (this “Instrument”),
effective as of July 1, 2020, by and between Noble Corporation plc, a public limited company incorporated under the laws of
England and Wales (the “Company”), and Robert W. Eifler (“Employee”), evidences the performance-vested Cash Award (as
defined in the Noble Corporation 2015 Omnibus Incentive Plan, as amended (the “Plan”)) granted hereunder to Employee and
sets forth the restrictions, terms and conditions that apply thereto.
W I T N E S S E T H:
WHEREAS, the Compensation Committee (the “Committee”) of the Board of Directors of the Company (the “Board”)
and the Board previously determined that Employee shall be granted one or more Inducement awards (the “Inducement Awards”)
under the Plan totaling $1,800,000 and in connection with, and effective as of the May 21, 2020 date of Employee’s appointment
to Chief Executive Officer of the Company (the “Transition Date”);
WHEREAS, the Inducement Awards have not previously been granted to Employee, and the Committee and the Board
have since determined that the Company’s 2020 compensation program shall be restructured to better align the compensation
provided thereunder with the Company’s current circumstances and employee retention priorities (the “Compensation
Restructuring”);
WHEREAS, Employee understands how the Compensation Restructuring shall relate to him, and in connection therewith,
the Committee has determined that it is desirable to grant a portion of the Inducement Awards to Employee in the form of a
performance-vested Cash Award pursuant to the Plan; and
WHEREAS, pursuant to the Plan, the Committee has determined that the performance-vested Cash Award so granted
shall be subject to the restrictions, terms and conditions set forth in this Instrument, and Employee desires to accept such award
subject to such terms and conditions;
NOW, THEREFORE, a performance-vested Cash Award is hereby granted to Employee as follows:
1. Performance-Vested Cash Award. On the terms and conditions and subject to the restrictions, including forfeiture,
hereinafter set forth, the Company hereby grants a $990,000 Cash Award (the “Awarded Cash Amount”) to Employee pursuant to
the Plan. The Awarded Cash Amount is being granted to Employee effective as of the date of this Instrument (the “Effective
Date”), and shall be paid to Employee as soon as practicable following the grant thereof, but shall remain subject to service-based
and performance-based clawback restrictions pursuant to the Plan and this Instrument (“Clawback Restrictions”). Pursuant to
such
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Clawback Restrictions, the Awarded Cash Amount shall not be deemed to be vested, unless and until such time that the Clawback
Restrictions shall lapse as set forth below.
2.
Vesting and Clawback Restrictions. Determinations regarding vesting and the corresponding lapse of Clawback
Restrictions under this Instrument shall relate to the portion of the Awarded Cash Amount that remains outstanding under this
Instrument as set forth below (the “Outstanding Cash Amount”).
(a) Service-Based Clawback Restrictions. No portion of the Awarded Cash Amount shall vest, and Employee
shall be obligated to repay the Awarded Cash Amount to the Company (i.e., the Clawback Restrictions shall apply to the
Awarded Cash Amount), upon the termination of Employee’s employment with the Company (including any of its
affiliates) during the Restricted Period (as defined in the attached Schedule I) for any reason other than (i) death of
Employee, (ii) Disability of Employee, (iii) the Company’s termination of Employee’s employment other than for Cause
(as defined below) or (iv) Employee’s voluntary termination of employment due to Good Reason (as defined below). Any
such event of termination described in clauses (i) through (iv) of the preceding sentence is referred to herein as “Qualified
Termination” and any such termination that is not a result of a Qualified Termination is referred to herein as a “Service
Clawback Trigger Event”. Any repayment required pursuant to this Section 2(a) shall be paid by Employee to the
Company within fifteen days after receipt by Employee of the associated repayment instructions relating to the Service
Clawback Trigger Event, it being understood that repayment instructions will be provided to Employee promptly
following the occurrence of such Service Clawback Trigger Event. No vesting determinations shall be made with respect
to the Outstanding Cash Amount under Section 2(b) or (c) below after the occurrence of such Service Clawback Trigger
Event and any prior determinations made under such Sections shall be deemed void and without any effect.
(b) Performance-Based Clawback Restrictions.
(i)
The applicable performance-related vesting and corresponding lapse of the Clawback Restrictions
of the Outstanding Cash Amount as applicable with respect to the remaining 2020 goals and performance
measures shall (as further described below) be determined and certified, confirmed or approved in writing by the
Committee. The Committee shall make the foregoing determinations as soon as practicable after the end of each
“Performance Cycle” as defined in the attached Schedule I, but in no event later than 60 days after the end of such
Performance Cycle (the “Determination Date”).
(ii)
Subject to all applicable Clawback Restrictions herein, the portion of any Outstanding Cash
Amount that shall vest, if at all, and for which the corresponding Clawback Restrictions shall lapse, shall be based
on the applicable “Final Performance Percentage” that the Committee determines and certifies, confirms or
approves as being achieved under the “Performance Measures” as further described in the attached Schedule I.
(iii)
If at least a “Threshold” performance level (as described in Annex I to Schedule I) is achieved
during the Performance Cycle (“Qualifying Performance”), then, subject to all applicable Clawback Restrictions
herein, some portion of the Outstanding Cash Amount determined under the attached Schedule I (“Certified Cash
Amount”) shall be eligible to vest and the corresponding Clawback Restrictions shall lapse with respect to such
portion, in each case as determined pursuant to Annex I and Annex II to Schedule I. For the avoidance of doubt, if
Qualifying Performance is not achieved with respect to any of the Performance Cycles, then no portion of the
Outstanding Cash Amount shall vest with respect to the Performance Cycles and Employee shall be obligated to
repay the entire Outstanding Cash
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Amount to the Company (i.e., the Clawback Restrictions shall apply to the entire Outstanding Cash Amount).

(iv)
If Qualifying Performance is achieved with respect to a Performance Cycle as determined
pursuant to Annex I to Schedule I, but the “Final Performance Percentage” (as further described in Annex I to
Schedule I) is less than 100%, then, subject to all applicable Clawback Restrictions set forth herein, (w) less than
100% of the Outstanding Cash Amount related to the Performance Cycle shall vest, (x) the Clawback Restrictions
shall lapse with respect to such vested portion of the Outstanding Cash Amount, (y) the Clawback Restrictions
shall apply to the remainder of the Outstanding Cash Amount that does not vest and (z) Employee shall be
obligated to repay the applicable portion of the Outstanding Cash Amount that does not vest to the Company (i.e.,
based on the extent to which such Outstanding Cash Amount exceeds the portion thereof that vests as the Certified
Cash Amount).
(v)
Any repayment required pursuant to this Section 2(b) shall be paid by Employee to the Company
within fifteen days after receipt by Employee of the associated repayment instructions relating to the
Determination Date for the final Performance Cycle, it being understood that repayment instructions will be
provided to Employee promptly following the occurrence of such Determination Date.

(c) Qualified Termination Clawback Restrictions. If Employee’s employment terminates during the Restricted
Period due to a Qualified Termination, then, if applicable, a portion of the Outstanding Cash Amount shall not vest and
Employee shall be obligated to repay such portion of the Outstanding Cash Amount to the Company (i.e., the Clawback
Restrictions shall apply to such portion of the Outstanding Cash Amount) (the “Excluded Amount”). The Excluded
Amount shall be determined by multiplying the Outstanding Cash Amount by a fraction, (x) the numerator of which is the
number of calendar months remaining in 2020 that end after the date of Employee’s Qualified Termination, and (y) the
denominator of which is 6. Any repayment required pursuant to this Section 2(c) shall be paid by Employee to the
Company within fifteen days after receipt by Employee of the associated repayment instructions relating to Employee’s
Qualified Termination (the “Early Clawback Trigger Event”), it being understood that repayment instructions will be
provided to Employee promptly following the occurrence of such Early Clawback Trigger Event (and references to
Employee in this sentence include the parties, as applicable, described in Section 8 below). Thereafter, the Outstanding
Cash Amount shall be reduced by an amount equal to the Excluded Amount, and such Outstanding Cash Amount, as so
reduced, shall remain eligible for vesting under this Instrument as the Certified Cash Amount subject to the achievement
of Qualifying Performance.
For purposes of this Instrument, transfers of employment without interruption of service between or among the Company and any
of its affiliates shall not be considered a termination of employment.
3.

Definitions.

(a) For purposes of this Instrument, “Cause” shall mean (i) the willful and continued failure of Employee to
perform substantially Employee’s duties for the Company (other than any such failure resulting from bodily injury or
disease or any other incapacity due to mental or physical illness); or (ii) the willful engaging by Employee in illegal
conduct or gross misconduct that is materially and demonstrably detrimental to the Company and/or its affiliates,
monetarily or otherwise.
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For purposes of this provision, no act, or failure to act, on the part of Employee shall be considered “willful” unless done,
or omitted to be done, by Employee in bad faith or without reasonable belief that Employee’s action or omission was in
the best interests of the Company. Any act, or failure to act, based upon authority given pursuant to a resolution duly
adopted by the Board or based upon the advice of counsel for the Company shall be conclusively presumed to be done, or
omitted to be done, by Employee in good faith and in the best interests of the Company and its affiliates.
(b) For purposes of this Instrument, “Good Reason” shall mean any of the following (without Employee’s
express written consent): (i) a material diminution in Employee’s base salary other than any diminution effected as a part
of, and consistent with, a general reduction in salaries also applicable to other similarly situated employees, or (ii) the
Company’s requiring Employee to be based at any office or location that is more than 50 miles from Employee’s principal
office or location other than such a change in office or location where there is no material diminution in Employee’s
general overall responsibility. Notwithstanding the foregoing, Employee shall not have the right to terminate Employee’s
employment hereunder for Good Reason unless (x) within 60 days of the initial existence of the condition or conditions
giving rise to such right Employee provides written notice to the Corporate Secretary of the Company of the existence of
such condition or conditions, and (y) the Company fails to remedy such condition or conditions within 30 days following
the receipt of such written notice (the “Cure Period”). If any such condition is not remedied within the Cure Period,
Employee must terminate his employment with the Company within a reasonable period of time, not to exceed 30 days,
following the end of the Cure Period.
4. Withholding Taxes. The Company may withhold from any amounts payable under this Instrument such federal, state,
local, foreign or other taxes of any kind that are required to be withheld pursuant to any applicable law or regulation.
5. Non-Assignability. This Instrument is not assignable or transferable by Employee. No right or interest of Employee
under this Instrument or the Plan may be assigned, transferred or alienated, in whole or in part, either directly or by operation of
law (except pursuant to a qualified domestic relations order within the meaning of Section 414(p) of the Code or a similar
domestic relations order under applicable foreign law, either in such form as is acceptable to the Committee), and no such right or
interest shall be liable for or subject to any debt, obligation or liability of Employee.
6. Other Defined Terms; Plan Provisions. Unless the context clearly indicates otherwise, the capitalized terms used (and
not otherwise defined) in this Instrument shall have the meanings assigned to them under the provisions of the Plan. The Awarded
Cash Amount subject to this Instrument shall be governed by and subject to all applicable provisions of the Plan. This Instrument
is subject to the Plan, and the Plan shall govern where there is any inconsistency between the Plan and this Instrument.
7. Governing Law. This Instrument shall be governed by and construed and enforced in accordance with the laws of the
State of Texas, without regard to the principles of conflicts of laws thereof, except to the extent Texas law is preempted by federal
law of the United States or by the laws of England and Wales.
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8.
Binding Effect. This Instrument shall be binding upon and inure to the benefit of the parties hereto and their
respective heirs, personal representatives, successors and permitted assigns.
9. Prior Communications; Amendment. This Instrument, together with any Schedules, Exhibits and Annexes and any
other writings referred to herein or delivered pursuant hereto, evidences the Award granted hereunder, which shall be subject to
the restrictions, terms and conditions hereof, and supersedes all prior agreements and understandings, whether written or oral,
between the parties with respect to the subject matter hereof. To the fullest extent provided by applicable law, this Instrument
may only be amended, modified and supplemented in accordance with the applicable terms and conditions set forth in the Plan.
10. Notices. All notices and other communications hereunder shall be in writing and shall be deemed given if directed
in the manner specified below, to the parties at the following addresses and numbers:
(a) If to the Company, when delivered by hand, confirmed fax or mail (registered or certified mail with postage
prepaid) to:
Noble Corporation plc
c/o Noble Drilling Services Inc.
13135 South Dairy Ashford, Suite 800
Sugar Land, Texas 77478-3686
Attention: Corporate Secretary
Fax: 281-491-2092
With a copy to:
Chairman of Compensation Committee
of Noble Corporation plc
c/o Noble Drilling Services Inc.
13135 South Dairy Ashford, Suite 800
Sugar Land, Texas 77478-3686
Fax: 281-491-2092
(b) If to Employee, when delivered by hand, confirmed fax or mail (registered or certified mail with postage
prepaid) to:
The last known address and number for Employee as maintained in the personnel records of the Company
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For purposes of this Section 10, the Company shall provide Employee with written notice of any change of the Company’s
address, and Employee shall be responsible for providing the Company with proper notice of any change of Employee’s address
pursuant to the Company’s personnel policies, and from and after the giving of such notice the address or addresses therein
specified will be deemed to be the address of such party for the purposes of giving notice hereunder.
11.
Severability. If any provision of this Instrument is held to be unenforceable, this Instrument shall be considered
divisible and such provision shall be deemed inoperative to the extent it is deemed unenforceable, and in all other respects the
restrictions, terms and conditions set forth in this Instrument shall remain in full force and effect; provided, however, that if any
such provision may be made enforceable by limitation thereof, then such provision shall be deemed to be so limited and shall be
enforceable to the maximum extent permitted by applicable law.
12.
Descriptive Headings. The descriptive headings herein are inserted for convenience of reference only, do not
constitute a part of this Instrument, and shall not affect in any manner the meaning or interpretation of this Instrument.
13. Gender. Pronouns in masculine, feminine and neuter genders shall be construed to include any other gender, and
words in the singular form shall be construed to include the plural and vice versa, unless the context otherwise requires.
14.
References. The words “this Instrument,” “herein,” “hereof,” “hereby,” “hereunder” and words of similar import
refer to this Instrument as a whole and not to any particular subdivision unless expressly so limited. Whenever the words
“include,” “includes” and “including” are used in this Instrument, such words shall be deemed to be followed by the words
“without limitation.”
15.
Compliance with Code Section 409A. The compensation payable to or with respect to Employee pursuant to the
Awarded Cash Amount is intended to be compensation that is not subject to the tax imposed by Code Section 409A, and this
Instrument shall be administered and construed to the fullest extent possible to reflect and implement such intent.
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IN WITNESS WHEREOF, the Company and Employee have entered into this Instrument as of the date first above
written.
NOBLE CORPORATION PLC

By: /s/ William E. Turcotte
William E. Turcotte
Senior Vice President, General Counsel
and Corporate Secretary

EMPLOYEE

/s/ Robert W. Eifler
Robert W. Eifler
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SCHEDULE I
NOBLE CORPORATION
KEY TERMS FOR THE 2020 PERFORMANCE CYCLE
PERFORMANCE-VESTED CASH AWARD (INDUCEMENT AWARD)

The Committee has determined and specifies that the following Performance Cycle, Restricted Period and Performance Measures
(each as defined below), shall be applied with respect to the Awarded Cash Amount:
1. Performance Cycle. Each of the third and fourth calendar quarters for 2020 shall be a “Performance Cycle”.
2. Restricted Period. The “Restricted Period” applicable to this Instrument shall begin on the Transition Date and shall
end as of the later of (i) the first anniversary of the Transition Date (the “One-Year Period”), or (ii) in the event the Company is
subject to chapter 11 bankruptcy protection under the U.S. Bankruptcy Code as of the close of the One-Year Period, such time
that the bankruptcy court (x) approves the Company’s chapter 11 plan of reorganization, (y) converts the Company’s chapter 11
plan of reorganization to a chapter 7 liquidation proceeding, or (z) dismisses the Company’s bankruptcy proceeding, whichever is
earliest and without regard to any appeal of any order of the bankruptcy court in connection with clauses (x), (y) or (z) above.
3. Performance Measures. The “Performance Measures” applicable to this Instrument consist of the EBITDA Measure,
the Unpaid Downtime Measure and the Safety Measure (each as defined in Annex I below). The level of performance under each
of these Performance Measures shall be determined with respect to each of the Performance Cycles in order to establish (i) the
Certified Cash Amount, if any, and (ii) the extent to which the Outstanding Cash Amount shall vest and the corresponding lapse
of Clawback Restrictions shall apply. Each Performance Measure shall be evaluated to determine its respective performance
percentage as set forth on Annex I below. As further discussed in paragraph 4 below, the performance percentages that apply for
the Performance Measures under both Performance Cycles shall be blended on a weighted average basis for purposes of clauses
(i) and (ii) above.
4. Vesting Calculation. As further described in Annex II below, the vesting calculation for the 50% portion of the
Outstanding Cash Amount that relates to a Performance Cycle (“PC Tranche Amount”) shall be based on, as applicable, (i) the
“Incremental Performance Percentage” for the Performance Cycle, (ii) the “Blended Performance Percentage” with respect to
both Performance Cycles, and (iii) the “Final Performance Percentage” that relates to each Performance Cycle, in each case, as
determined in accordance with Annex II below.
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ANNEX I TO SCHEDULE I
2020 Performance Cycle
Performance-Vested Cash Award (Inducement Award)
Goals and Performance Measures
With respect to each of the Performance Cycles, performance relative to the following goals will be applied in determining the Certified Cash
Amount for 2020. Achievement at levels between the points shown below will be determined via linear interpolation.
•

EBITDA Measure - Financial

EBITDA Measure (50% Weighting Separately for Q3 and Q4)
Level of Achievement

Threshold

Target

Maximum

OCA Multiple

0.50

1.00

2.00

Q3 2020 Goal

[***]

[***]

[***]

Q4 2020 Goal

[***]

[***]

[***]

The EBITDA Measure relates to EBITDA, which is defined as the Company’s earnings before the deduction of interest, tax, depreciation and
amortization expenses, subject to adjustment to exclude extraordinary gains or losses, including the exclusion of restructuring related
expenses and significant litigation expenses.
•

Unpaid Downtime Measure - Operational

Downtime Measure (25% Weighting Separately for Q3 and Q4)
Level of Achievement

Threshold

Target

Maximum

OCA Multiple

0.50

1.00

2.00

Q3 / Q4 2020 Goal

3.5%

2.75%

2%

The Unpaid Downtime Measure is calculated based on the total number of unpaid repair days divided by the total operating days. Any unpaid
days that may occur relating to or as a result of the COVID-19 pandemic are to be excluded when calculating the downtime percentage.
•

Safety Measure - Other

Safety Measure (25% Weighting Separately for Q3 and Q4)
Level of Achievement

Threshold

Target

Maximum

OCA Multiple

0.50

1.00

2.00

Q3 / Q4 2020 Goal TRIR Rate

0.65

0.50

0.35

The Safety Measure is based on the Total Recordable Incident Rate (“TRIR”) which is calculated based upon the total number of recordable
work-related injuries or illnesses multiplied by 200,000 and then divided by hours worked, pursuant to the guidelines set forth by the
International Association of Drilling Contractors (the “IADC”).
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ANNEX II TO SCHEDULE I

2020 Performance Cycle
Performance-Vested Cash Award (Inducement Award)
Performance Percentages for the Performance Cycles
Incremental Performance Percentage. With respect to each Performance Cycle and on the Determination Date related thereto, the Committee
shall determine the applicable Incremental Performance Percentage that relates to such Performance Cycle, as follows:
Incremental Performance Percentage Determination
Weighting
(A)

OCA Multiple (Interpolated)
(B)

Performance Percentage
(A × B)

EBITDA Measure

50%

[Based on Actual Performance]

[Percentage Result 1]

Unpaid Downtime Measure

25%

[Based on Actual Performance]

[Percentage Result 2]

Safety Measure

25%

[Based on Actual Performance]

[Percentage Result 3]

Totals:

100%

N/A

Sum of Results 1 - 3

The “Sum of Results 1-3” in the chart above shall equal the Incremental Performance Percentage, it being understood that, notwithstanding
such “Sum of Results 1-3”, in no event shall the Incremental Performance Percentage exceed 100%.
Blended Performance Percentage. With respect to the Determination Date that relates to the final Performance Cycle, the Committee shall
also determine the applicable Blended Performance Percentage that relates to both Performance Cycles, as follows:
Blended Performance Percentage Determination
Weighting
(A)
EBITDA Measure Q3

OCA Multiple (Interpolated)
(B)

Performance Percentage
(A × B)

25%

[Based on Actual Performance]

[Percentage Result 1]

Unpaid Downtime Measure Q3

12.5%

[Based on Actual Performance]

[Percentage Result 2]

Safety Measure Q3

12.5%

[Based on Actual Performance]

[Percentage Result 3]

25%

[Based on Actual Performance]

[Percentage Result 4]

Unpaid Downtime Measure Q4

12.5%

[Based on Actual Performance]

[Percentage Result 5]

Safety Measure Q4

12.5%

[Based on Actual Performance]

[Percentage Result 6]

EBITDA Measure Q4

Totals:

100%

N/A

Sum of Results 1 - 6

The “Sum of Results 1-6” in the chart above shall equal the Blended Performance Percentage, it being understood that, notwithstanding such
“Sum of Results 1-6”, in no event shall the Blended Performance Percentage exceed 100%.
Final Performance Percentage. With respect to each Performance Cycle, the Final Performance Percentage shall be applied to determine the
extent to which the related PC Tranche Amount shall vest and the corresponding performance related Clawback Restrictions applicable
thereto shall lapse. In connection with the foregoing, the Final Performance Percentage shall be based on, as applicable, the Incremental
Performance Percentage for such Performance Cycle or the Blended Performance Percentage, whichever is closest to or equals 100%
(assuming either the Incremental Performance Percentage or the Blended Performance Percentage is less than 100%).

EXHIBIT 31.1
Noble Corporation plc, a public limited company incorporated under the laws of England and Wales
I, Robert W. Eifler, certify that:
1.

I have reviewed this quarterly report on Form 10-Q of Noble Corporation plc;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with
respect to the period covered by this report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented
in this report;

4.

The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange
Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

5.

a)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;

b)

Designed such internal control over financial reporting, or caused such internal control over financial reporting
to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;

c)

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report
our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period
covered by this report based on such evaluation; and

d)

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred
during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual
report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control
over financial reporting; and

The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors:
a)

All significant deficiencies and material weaknesses in the design or operation of internal control over
financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process,
summarize and report financial information; and

b)

Any fraud, whether or not material, that involves management or other employees who have a significant role
in the registrant’s internal control over financial reporting.

/s/ Robert W. Eifler

November 5, 2020

Robert W. Eifler

Date

President and Chief Executive Officer (Principal Executive Officer) of Noble Corporation plc, a public limited
company incorporated under the laws of England and Wales

EXHIBIT 31.2
Noble Corporation, a Cayman Islands company
I, Robert W. Eifler, certify that:
1.

I have reviewed this quarterly report on Form 10-Q of Noble Corporation;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with
respect to the period covered by this report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented
in this report;

4.

The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange
Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

5.

a)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;

b)

Designed such internal control over financial reporting, or caused such internal control over financial reporting
to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;

c)

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report
our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period
covered by this report based on such evaluation; and

d)

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred
during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual
report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control
over financial reporting; and

The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors:
a)

All significant deficiencies and material weaknesses in the design or operation of internal control over
financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process,
summarize and report financial information; and

b)

Any fraud, whether or not material, that involves management or other employees who have a significant role
in the registrant’s internal control over financial reporting.

/s/ Robert W. Eifler

November 5, 2020

Robert W. Eifler

Date

President and Chief Executive Officer (Principal Executive Officer) of Noble Corporation, a Cayman Islands
company

EXHIBIT 31.3
Noble Corporation plc, a public limited company incorporated under the laws of England and Wales
I, Richard B. Barker, certify that:
1.

I have reviewed this quarterly report on Form 10-Q of Noble Corporation plc;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with
respect to the period covered by this report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented
in this report;

4.

The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange
Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

5.

a)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;

b)

Designed such internal control over financial reporting, or caused such internal control over financial reporting
to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;

c)

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report
our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period
covered by this report based on such evaluation; and

d)

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred
during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual
report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control
over financial reporting; and

The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors:
a)

All significant deficiencies and material weaknesses in the design or operation of internal control over
financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process,
summarize and report financial information; and

b)

Any fraud, whether or not material, that involves management or other employees who have a significant role
in the registrant’s internal control over financial reporting.

/s/ Richard B. Barker

November 5, 2020

Richard B. Barker

Date

Senior Vice President and Chief Financial Officer (Principal Financial Officer) of Noble Corporation plc, a public
limited company incorporated under the laws of England and Wales

EXHIBIT 31.4
Noble Corporation, a Cayman Islands company
I, Richard B. Barker, certify that:
1.

I have reviewed this quarterly report on Form 10-Q of Noble Corporation;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with
respect to the period covered by this report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented
in this report;

4.

The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange
Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

5.

a)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;

b)

Designed such internal control over financial reporting, or caused such internal control over financial reporting
to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;

c)

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report
our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period
covered by this report based on such evaluation; and

d)

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred
during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual
report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control
over financial reporting; and

The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors:
a)

All significant deficiencies and material weaknesses in the design or operation of internal control over
financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process,
summarize and report financial information; and

b)

Any fraud, whether or not material, that involves management or other employees who have a significant role
in the registrant’s internal control over financial reporting.

/s/ Richard B. Barker

November 5, 2020

Richard B. Barker

Date

Director, Senior Vice President and Chief Financial Officer (Principal Financial Officer) of Noble Corporation, a
Cayman Islands company

EXHIBIT 32.1
Noble Corporation plc, a public limited company incorporated under the laws of England and Wales
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report of Noble Corporation plc, a public limited company incorporated under the laws of England and Wales (the
“Company”) on Form 10-Q for the period ended September 30, 2020, as filed with the United States Securities and Exchange Commission on the date
hereof (the “Report”), I, Robert W. Eifler, President and Chief Executive Officer of the Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that to the best of my knowledge:
(1)

The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2)

The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.

November 5, 2020

/s/ Robert W. Eifler
Robert W. Eifler
President and Chief Executive Officer (Principal Executive Officer) of
Noble Corporation plc, a public limited company incorporated under the
laws of England and Wales

EXHIBIT 32.2
Noble Corporation, a Cayman Islands company
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report of Noble Corporation, a Cayman Islands company (the “Company”) on Form 10-Q for the period ended
September 30, 2020, as filed with the United States Securities and Exchange Commission on the date hereof (the “Report”), I, Robert W. Eifler, President
and Chief Executive Officer of the Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of
2002, that to the best of my knowledge:
(1)

The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2)

The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.

November 5, 2020

/s/ Robert W. Eifler
Robert W. Eifler
President and Chief Executive Officer (Principal Executive Officer) of
Noble Corporation, a Cayman Islands company

EXHIBIT 32.3
Noble Corporation plc, a public limited company incorporated under the laws of England and Wales
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report of Noble Corporation plc, a public limited company incorporated under the laws of England and Wales (the
“Company”) on Form 10-Q for the period ended September 30, 2020, as filed with the United States Securities and Exchange Commission on the date
hereof (the “Report”), I, Richard B. Barker, Senior Vice President and Chief Financial Officer and Principal Financial Officer of the Company, certify,
pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that to the best of my knowledge:
(1)

The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2)

The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.

November 5, 2020

/s/ Richard B. Barker
Richard B. Barker
Senior Vice President and Chief Financial Officer (Principal Financial
Officer) of Noble Corporation plc, a public limited company incorporated
under the laws of England and Wales

EXHIBIT 32.4
Noble Corporation, a Cayman Islands company
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Quarterly Report of Noble Corporation, a Cayman Islands company (the “Company”) on Form 10-Q for the period ended
September 30, 2020, as filed with the United States Securities and Exchange Commission on the date hereof (the “Report”), I, Richard B. Barker, Director,
Senior Vice President and Chief Financial Officer and Principal Financial Officer of the Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that to the best of my knowledge:
(1)

The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2)

The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.

November 5, 2020

/s/ Richard B. Barker
Richard B. Barker
Director, Senior Vice President and Chief Financial Officer (Principal
Financial Officer) of Noble Corporation, a Cayman Islands company

