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NOTE ON THE PRESENTATION OF INFORMATION

We have prepared this annual report using a number of conventions, which you should consider when reading the
information contained herein. In this annual report, unless the context otherwise requires, (i) references to “Borr Drilling
Limited,” “Borr Drilling,” the “Company,” the “Registrant,” “we,” “us,” “Group,” “our” and words of similar import refer to Borr
Drilling Limited and its consolidated subsidiaries, (ii) references to our “Board” or “Board of Directors” refer to the board of
directors of Borr Drilling Limited as constituted at any point in time and “Director” or “Directors” refers to a member or members
of the Board, as applicable, (iii) references to “Borr Drilling Management UK” refers to our subsidiary Borr Drilling Management
(UK) Ltd (iv) references to our “Memorandum,” each provision thereof a “Clause,” or the “Bye-Laws,” each provision thereof a
“Bye-Law,” refer to the memorandum of association and the amended and restated bye-laws of Borr Drilling Limited,
respectively, each as in effect from time to time, (v) references to “Magni” or “Magni Partners” refers to Magni Partners
(Bermuda) Limited, (vi) references to “Ubon” refer to Ubon Partners AS, (vii) references to “Drew” refer to Drew Holdings
Limited, (viii) references to our “DNB Revolving Credit Facility” or “DNB RCF” refer to our historical revolving credit facility
with DNB Bank ASA, (ix) references to our “Guarantee Facility” refer to our historical guarantee facility with DNB Bank ASA,
(x) references to our “Bridge Facility” or “Bridge RCF” refer to our historical revolving credit facility with Danske Bank A/S and
DNB Bank ASA, (xi) references to our “Hayfin Facility” refer to our term loan facility with Hayfin Services LLP, among others,
(xii) references to our “Syndicated Facility” refer to our senior secured credit facilities with DNB Bank ASA, Danske Bank,
Citibank N.A., Jersey Branch, Clifford Capital Pte. Ltd. and Goldman Sachs Bank USA, (xiii) references to our “New Bridge
Facility” refer to our senior secured revolving credit facility with DNB Bank ASA and Danske Bank, (xiv) references to our
“Convertible Bonds” refer to our $350.0 million convertible bonds due 2023, (xv) references to our “jack-up rigs” shall be
deemed to include our semi-submersible rig (as the context may require) which was sold in 2020, (xvi) references to our “Reverse
Share Split” refer to the conversion of each of our shares into 0.20 shares, resulting in a reverse share split at a ratio of 5-for-1.
Unless otherwise indicated, all share and per share data in this annual report are adjusted to give effect to our Reverse Share Split
and is approximate due to rounding, (xvii) references to “Schlumberger” refer to Schlumberger Limited and affiliates and where
this term is used to refer to one of our shareholders, means Schlumberger Oilfield Holdings Limited, (xviii) references to Mexican
JVs refers to Opex Perforadora S.A. de C.V. (“Opex”), Perforadora Profesional AKAL I, SA de CV (“Akal”), Perforaciones
Estrategicas e Integrales Mexicana S.A. de C.V. (“Perfomex”) and Perforaciones Estrategicas e Integrales Mexicana I, SA de CV
(“Perfomex 1I””) as the context may require and (xix) references to our “Shares” refer to our outstanding common shares of par
value $0.05 per share.
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References in this annual report to our “Financing Arrangements” refer to our Hayfin Facility, Syndicated Facility, New
Bridge Facility, convertible bonds and shipyard delivery financing arrangements described more fully herein, collectively,
including the agreements and other terms governing our Hayfin Facility, Syndicated Facility, New Bridge Facility, Convertible
Bonds and delivery financing arrangements, respectively.

References in this annual report to (i) the “SEC” refer to the United States Securities and Exchange Commission and (ii)
“U.S. GAAP” refer to the generally accepted accounting principles in the United States as in effect at any point in time.

References in this annual report to “Keppel” and “PPL” refer to the shipyards Keppel FELS Limited and PPL Shipyard Pte
Ltd., respectively, including their respective subsidiaries and affiliates as the context may require.

References in this annual report to “NDC,” “Total,” “ExxonMobil,” “TAQA,” “BW Energy,” “Spirit Energy,” “Tulip,”*Pan
American Energy”, “Chevron” and “ENI” refer to our key customers the National Drilling Company, Total S.A., Exxon Mobil
Corporation, Abu Dhabi National Energy Company PJSC, BW Offshore Limited, Spirit Energy Limited, Tulip Oil Holding B.V.,
Pan American Energy S.L., Chevron Corporation and ENI SpA respectively, including their respective subsidiaries and affiliates
as the context may require.

References in this annual report to “ABS” refer to the American Bureau of Shipping.
PRESENTATION OF FINANCIAL INFORMATION
We produce financial statements in accordance with U.S. GAAP and all financial information included in this annual report is
derived from our U.S. GAAP consolidated financial statements, except as otherwise indicated. In particular, this annual report

contains certain non-U.S. GAAP financial measures which are defined under “Item 3.A Selected Financial and Other Data.”

Our consolidated financial statements included in this annual report comprise of consolidated statements of operations,
comprehensive loss, changes in shareholders’ equity, and cash flows for the years ended December 31, 2020, 2019 and 2018 and



consolidated balance sheets as of December 31, 2020 and 2019 (“Consolidated Financial Statements”). We present our
consolidated financial statements in U.S. dollars.

Unless otherwise indicated, all references to “U.S.$” and “$” in this annual report are to, and amounts are presented in, U.S.
dollars. All references to “€,” “EUR,” or “Euros” are to the single currency of the European Monetary Union, all references to
“£,” “Pounds” or “GBP” are to pounds sterling. All references to “NOK” are to Norwegian Kroner.

NON-U.S. GAAP FINANCIAL INFORMATION

In this annual report, we disclose non-GAAP financial measures, namely Adjusted EBITDA, each as defined under “Item 3.A
Selected Consolidated Financial and Other Data.” Each of these measures are important measures used by us, and our businesses,
to assess financial performance. Adjusted EBITDA is a non-GAAP financial measure and as used herein represents net loss
adjusted for: depreciation and impairment of non-current assets, amortization of contract backlog, income/(loss) from equity
method investments, interest income, interest capitalized to newbuildings, foreign exchange loss (gain), net, other financial
expenses, interest expense, gross, change in unrealized loss on call spread transactions (as defined in note 19 to the Consolidated
Financial Statements), (loss)/gain on forward contracts, gain from bargain purchase, amortized mobilization costs, amortized
mobilization revenue, and income tax expense. We present Adjusted EBITDA because we believe that it and other similar
measures are widely used by certain investors, securities analysts and other interested parties as supplemental measures of
performance. We believe Adjusted EBITDA provides meaningful information about the performance of our business and
therefore we use it to supplement our U.S. GAAP reporting. Moreover, our management uses Adjusted EBITDA in presentations
to our Board to provide a consistent basis to measure operating performance of our business, as a measure for planning and
forecasting overall expectations, for evaluation of actual results against such expectations and in communications with our
shareholders, lenders, bondholders, rating agencies and others concerning our financial performance. We believe that Adjusted
EBITDA improves the comparability of year-to-year results and is representative of our underlying performance, although
Adjusted EBITDA has significant limitations, including not reflecting our cash requirements for capital or deferred costs, rig
reactivation costs, newbuild rig activation costs, taxes or debt service. Non-GAAP financial measures may not be comparable to
similarly titled measures of other companies and have limitations as analytical tools and should not be considered in isolation or
as a substitute for analysis of our net income or other operating results as reported under U.S. GAAP.

MARKET AND INDUSTRY DATA

In this annual report, we present certain market and industry data. Certain information contained in this annual report
regarding our industry and the markets in which we operate is based on our own internal estimates and research. This information
is based on third party services which we believe to be reliable. Unless otherwise indicated, the basis for any statements regarding
our competitive position in this annual report is based on our own assessment and knowledge of the market in which we operate.
Forward-looking information obtained from third party sources is subject to the same qualifications and the uncertainties
regarding the other forward-looking statements in this annual report.

Market data and statistics are inherently predictive and subject to uncertainty and do not necessarily reflect actual market
conditions. Such statistics are based on market research, which, itself, is based on sampling and subjective judgments by both the
researchers and the respondents, including judgments about what types of products and transactions should be included in the
relevant market. As a result, investors should be aware that statistics, statements and other information relating to markets, market
sizes, market shares, market positions and other industry data set forth in this annual report, including in the section entitled “Item
4.B Business Overview—Industry Overview” (and projections, assumptions and estimates based on such data) may not be
reliable indicators of our future performance and the future performance of the offshore drilling industry. See the sections entitled
“Item 3.D Risk Factors” and “Special Note Regarding Forward-Looking Statements.”

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This annual report and any other written or oral statements made by us or on our behalf may include forward-looking
statements that involve risks and uncertainties. All statements other than statements of historical facts are forward-looking
statements. These forward-looking statements are made under the "safe harbor" provisions of the U.S. Private Securities
Litigation Reform Act of 1995. These statements involve known and unknown risks, uncertainties and other factors that may
cause our actual results, performance or achievements to be materially different from those expressed or implied by the forward-
looking statements. Sections of this annual report on Form 20-F entitled "Risk Factors," "Business" and "Management's
Discussion and Analysis of Financial Condition and Results of Operations," among others, discuss factors which could adversely
impact our business and financial performance.
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You can identify these forward-looking statements by words or phrases such as “may,” “will,” “expect,” “anticipate,” “aim,
“estimate,” “intend,” “plan,” “believe,” “likely to” or other similar expressions. We have based these forward-looking statements
largely on our current expectations and projections about future events and financial trends that we believe may affect our
financial condition, results of operations, liquidity requirements, business strategy and financial needs. These forward-looking
statements include statements about plans, objectives, goals, strategies, future events or performance, underlying assumptions,
expected industry trends, including the attractiveness of shallow water drilling and activity levels in the jack-up rig and oil
industry, day rates, contract backlog, expected contracting and operation of our jack-up rigs and contract terms including
expectations with respect to contracting available rigs including warm stacked rigs, expected industry trends including with
respect to demand for and expected utilization of rigs, expectations as to the role of the Company in any industry consolidation,
statements with respect to newbuilds, including expected delivery dates, entry into new drilling contracts and new tenders,
including expected commencement date and duration of new contracts, statements with respect to our fleet and its expected
capabilities and prospects, including plans regarding rig deployment, total contract backlog projections, contract terms, including
indemnification, and potential cancellations or extensions; the strategy, outlook, growth prospects, operational and financial
objectives, including any statements relating to expectations for financial results and performance for periods for which historical
financial information is not available and statements as to expected growth, margin, and dividend policy; statements with respect
to our joint venture entities, or JVs, including statements with respect to our Mexican JVs, including plans and strategy and
expected payments from our JVs’ customers, the sale of and expected sale proceeds for rigs; our commitment to safety and the
environment; growth prospects, competitive advantages and rig utilization, business strategy, including our growing industry
footprint, strengthening of our drilling industry relationships; our aim to establish ourselves as the preferred provider in the
industry, establishment of high-quality and cost-efficient operations and integrated services, including expected benefits of certain
collaborations and of relationships with key suppliers; statements with respect to compliance with laws and regulations;
statements as to industry trends, including the attractiveness of shallow water drilling, expected recovery of demand and oil price
trends, the impact of the COVID-19 outbreak, our expected sources of liquidity and funding requirements, expected ability to
generate cash from operations, or extend our liquidity runway, ability to attract additional capital, the statements in this report
under the heading "—Going concern in Note 1 of the Consolidated Financial Statements", outlook regarding results of operations
and factors affecting results of operations, statements with respect to our obligations under our financing arrangements, statements
with respect to amendments to agreements with certain of our secured creditors and other statements relating to agreements and
expected arrangements with creditors, the sale of the "Balder" and expected sale proceeds for other rigs, our commitment to safety
and the environment and expected enhancement of growth prospects, competitive advantages, and expected adoption of new
accounting standards and their expected impact, as well as other statements in the sections entitled “Item 4.B Business Overview
—Industry Overview” and “Item 5.D Trend Information,” and other non historical statements, which are other than statements of
historical or present facts or conditions.

EEINT3
1,

The forward-looking statements in this document are based upon various assumptions, many of which are based, in turn,
upon further assumptions, including, without limitation, management’s examination of historical operating trends, data contained
in our records and other data available from third parties. These assumptions are inherently subject to significant uncertainties and
contingencies that are difficult or impossible to predict and are beyond our control, we cannot assure you that we will achieve or
accomplish these expectations, beliefs or projections. There are important factors that could cause our actual results, level of
activity, performance or achievements to differ materially from the results, level of activity, performance or achievements
expressed or implied by these forward-looking statements including risks relating to our industry and business and liquidity, the
risk of delays in payments to our Mexican JVs and consequent payments to us, the risk that our customers do not comply with
their contractual obligations, including payment or approval of invoices for factoring, risks relating to industry conditions and
tendering activity, risks relating to the agreements we have reached with lenders, risks relating to our liquidity, risks that the
expected liquidity improvements do not materialize or are not sufficient to meet our liquidity requirements and other risks relating
to our liquidity requirements, risks relating to cash flows from operations, the risk that we may be unable to raise necessary funds
through issuance of additional debt or equity or sale of assets; risks relating to our loan agreements and other debt instruments
including risks relating to our ability to comply with covenants and obtain any necessary waivers and the risk of cross defaults,
risks relating to our ability to meet our debt obligations and obligations under rig purchase contracts and our other obligations as
they fall due and other risks described in our working capital statement, risks relating to future financings including the risk that
future financings may not be completed when required and future equity financings will dilute shareholders and the risk that the
foregoing would result in insufficient liquidity to continue our operations or to operate as a going concern and other risks
described in “Item 3.D Risk Factors.” Given these risks and uncertainties, you should not place undue reliance on forward-looking
statements as a prediction of actual results.

Any forward-looking statements that we make in this annual report speak only as of the date of such statements and we
caution readers of this annual report not to place undue reliance on these forward-looking statements. Except as required by law,
we undertake no obligation to update or revise any forward-looking statement or statements to reflect events or circumstances
after the date on which such statement is made or to reflect the occurrence of unanticipated events. The foregoing factors that



could cause our actual results to differ materially from those contemplated in any forward-looking statement included in this
annual report should not be construed as exhaustive. New factors emerge from time to time, and it is not possible for us to predict
all of these factors. Further, we cannot assess the impact of each such factor on our business or the extent to which any factor, or
combination of factors, may cause actual results to be materially different from those contained in any forward-looking statement.
You should read this annual report, and each of the documents filed as exhibits to the annual report, completely, with this
cautionary note in mind, and with the understanding that our actual future results may be materially different from what we
expect.



PART I

ITEM 1. IDENTITY OF DIRECTORS, SENIOR MANAGEMENT AND ADVISERS
A. DIRECTORS AND SENIOR MANAGEMENT

Not applicable.
B. ADVISERS

Not applicable.
C. AUDITORS

Not applicable.
ITEM 2. OFFER STATISTICS AND EXPECTED TIMETABLE

Not applicable.
ITEM 3. KEY INFORMATION
A. SELECTED FINANCIAL DATA

Our selected consolidated statement of operations, cash flow statement and other financial data for the years ended December
31, 2020, 2019, and 2018 and our selected consolidated balance sheets data as of December 31, 2020 and 2019 have been derived
from our Consolidated Financial Statements, included herein, and should be read in conjunction with such statements and the
notes thereto.

The selected statement of operations and cash flow statement data for the year ended December 31, 2017 and selected
balance sheets data for the fiscal years ended December 31, 2018 and 2017 have been derived from our consolidated financial
statements not included herein. 2016 is not presented as we were newly formed in 2016 with no operations and with an

acquisition of two initial assets late in 2016.

Our Consolidated Financial Statements are prepared and presented in accordance with U.S. GAAP. Our historical results are
not necessarily indicative of results expected for future periods.

The following table should be read in conjunction with the section entitled “Item 5. Operating and Financial Review and
Prospects” and our Consolidated Financial Statements and notes thereto, which are included herein. Our Consolidated Financial
Statements are presented in U.S. dollars. We refer you to the notes to our Consolidated Financial Statements for a discussion of
the basis on which our Consolidated Financial Statements are prepared.

In June 2019, we converted each one of our Shares into 0.20 Shares, resulting in a Reverse Share Split at a ratio of 5-for-1.
Unless otherwise indicated, all Share and per Share data in this annual report is adjusted to give effect to our Reverse Share Split
and is approximate due to rounding.



SELECTED CONSOLIDATED STATEMENTS OF

OPERATIONS DATA:
Dayrate revenue
Related party revenue
Total operating revenues
Gain from bargain purchase
Gain on disposal
Operating expenses
Operating loss
Income/(loss) from equity method investments
Total financial income (expenses), net
Income tax expense
Net loss

Other comprehensive gain (loss)
Total comprehensive loss

Net loss per common share:
Basic
Diluted
Common shares outstanding
Weighted average common shares outstanding

SELECTED BALANCE SHEET DATA:
Cash and cash equivalents
Other current assets, including restricted cash
Jack-up drilling rigs
Newbuildings
Other long-term assets

Total Assets

Trade accounts payable
Accruals and other current liabilities
Long-term debt (including current portion)
Other liabilities

Total Liabilities

Total Equity

SELECTED CASH FLOW DATA:
Net cash used in operating activities
Net cash used in investing activities
Net cash provided by financing activities

For the Year Ended December 31,

2020 2019 2018 2017
(in $ millions, except per share data)
$ 2652 $ 3276 $ 1649 $ —
42.3 6.5 — —
307.5 334.1 164.9 0.1
— — 38.1 —
19.0 6.4 18.8 —
(514.5) (491.3) (353.2) (109.8)
$ (188.0) $ (150.8) $ (1314) $ (109.7)
9.5 9.0) — —
(122.9) (128.1) (57.0) 21.7
(16.2) (11.2) (2.5) —
$ (317.6) $ (299.1) $ (190.9) $ (88.0)
— 5.6 0.6 (6.2)
$ (317.6) $ (293.5) $ (190.3) $ (94.2)
(2.11) (2.78) (1.85) (1.70)
(2.11) (2.78) (1.85) (1.70)
218,858,990 110,818,351 105,068,351 95,264,500
150,354,703 107,478,625 102,877,501 51,726,288
As of December 31,
2020 2019 2018 2017
(in $ millions)
19.2 59.1 27.9 164.0
121.6 218.8 180.7 61.5
2,824.6 2,683.3 2,278.1 783.3
135.5 261.4 361.8 642.7
70.2 57.4 65.2 20.7
8 3,171.1 § 3,280.0 $ 2,913.7 $ 1,672.3
20.4 14.1 9.6 9.6
75.7 235.6 106.5 11.5
1,906.2 1,709.8 1,174.6 87.0
132.1 26.4 89.5 71.3
$ 2,1344 $ 1,985.9 $ 1,380.2 $ 179.4
$ 1,036.8 $ 1,294.1 $ 1,533.5 $ 1,492.9
For the Year Ended December 31,
2020 2019 2018 2017
(in § millions)
$ (54.8) $ (89.0) $ (135.2) $ (184.8)
(119.7) (271.1) (560.1) (1,256.5)
65.2 397.3 583.5 1,506.3



For the Year Ended December 31,

2020 2019 2018 2017

OTHER FINANCIAL AND OPERATIONAL DATA:

Adjusted EBITDA" (in $ millions) $ 215 % (2.6) $ (55.3) $ (61.8)
Total Contract Backlog®® (in $ millions) 132.1 308.5 377.5 28.5
Technical Utilization® (in %) 99.5 99.0 99.3 o
Economic Utilization'® (in %) 92.1 95.9 97.9 —
TRIF®(number of incidents) 1.66 2.12 1.54 —
€)) Adjusted EBITDA is a non-GAAP financial measure and as used herein represents net loss adjusted for: depreciation and
impairment of non-current assets, amortization of acquired contract backlog, interest income, interest capitalized to
newbuildings, foreign exchange loss (gain), net, other financial expenses, interest expense, gross, change in unrealized
(loss) on call spread transactions (as defined in Note 19 to our Consolidated Financial Statements), (loss)/gain on
forward contracts, gain from bargain purchase, income/(loss) from equity method investments, amortization of
mobilization cost, amortization of mobilization revenue and income tax expense. We present Adjusted EBITDA because
we believe that it and other similar measures are widely used by certain investors, securities analysts and other interested
parties as supplemental measures of performance. We believe Adjusted EBITDA provides meaningful information about
the performance of our business and therefore we use it to supplement our U.S. GAAP reporting. Moreover, our
management uses Adjusted EBITDA in presentations to our Board to provide a consistent basis to measure operating
performance of our business, as a measure for planning and forecasting overall expectations, for evaluation of actual
results against such expectations and in communications with our shareholders, lenders, bondholders, rating agencies and
others concerning our financial performance. We believe that Adjusted EBITDA improves the comparability of year-to-
year results and is representative of our underlying performance, although Adjusted EBITDA has significant limitations,
including not reflecting our cash requirements for capital or deferred costs, rig reactivation costs, newbuild rig activation
costs contractual commitments, taxes, working capital or debt service. Non-GAAP financial measures may not be
comparable to similarly titled measures of other companies and have limitations as analytical tools and should not be
considered in isolation or as a substitute for analysis of our operating results as reported under U.S. GAAP. The
following table sets forth a reconciliation of Adjusted EBITDA to net loss for the years ended December 31, 2020, 2019,
2018 and 2017:
For the Year Ended December 31,
2020 2019 2018 2017
(in 8 millions)

Net loss $ (317.6) $ (299.1) $ (190.9) $ (88.0)
Depreciation and impairment of non-current assets 195.0 112.8 79.5 479
Amortization of acquired contract backlog* — 20.2 242 —
Interest income (0.2) (1.5) (1.2) 3.2)
Interest capitalized to newbuildings (5.0) (18.5) (23.4) —
Foreign exchange (gain) loss, net (1.5) (0.7) 1.1 0.3
Other financial expenses 9.8 30.2 3.5 —
Interest expense, gross 92.4 88.9 37.1 0.5
Change in unrealized loss on call spread transactions 2.3 0.5 25.7 —
Loss (gain) on forward contracts 26.6 29.2 14.2 (19.3)
Gain from bargain purchase — — (38.1) —
Income/(loss) from equity method investments 9.5) 9.0 — —
Amortized mobilization cost 28.9 22.6 12.2 —
Amortized mobilization revenue (15.9) (7.4) (1.6) —
Income tax expense 16.2 11.2 2.5 —

Adjusted EBITDA $ 215 § (2.6) $ (55.2) § (61.8)

* Amortization of the fair market value of existing contracts at the time of the initial acquisition.

@)

Our Total Contract Backlog includes only firm commitments for contract drilling services represented by definitive
agreements. Total Contract Backlog (in $ millions) is calculated as the maximum contract drilling dayrate revenue that



3)

“)

)

C.

can be earned from a drilling contract based on the contracted operating dayrate. Total Contract Backlog excludes
revenue resulting from mobilization and demobilization fees, contract preparation, capital or upgrade reimbursement,
recharges, bonuses and other revenue sources and is not adjusted for planned out-of-service periods during the contract
period. The contract period excludes additional periods that may result from the future exercise of extension options
under our contracts, and such extension periods are included only when such options are exercised. The contract
operating dayrate may temporarily change due to, among other factors, mobilization, force majeure, weather or repairs.
As used in this annual report, Total Contract Backlog (in $ millions) is not the same measure as the acquired contract
backlog presented in our Consolidated Financial Statements. Please see Notes 2 and 17 to our Consolidated Financial
Statements for further information. See the section entitled “Item 4.B Business Overview—Our Business—Customers
and Contract Backlog.”

Technical Utilization is the efficiency with which we perform well operations without stoppage due to mechanical,
procedural or other operational events that result in down, or zero, revenue time. Technical Utilization is calculated as
the technical utilization of each rig in operation for the period, divided by the number of rigs in operation for the period,
with the technical utilization for each rig calculated as the total number of hours during which such rig generated dayrate
revenue, divided by the maximum number of hours during which such rig could have generated dayrate revenue,
expressed as a percentage measured for the period. We have not provided Technical Utilization data for the year ended
December 31, 2017 because only one of our jack-up rigs was in operation for approximately one day at the end of
December 2017. See “Item 4.B Business Overview—Acquisition from Transocean” for more information. Technical
Utilization is calculated only with respect to rigs in operation for the relevant period and is not calculated on a fleet-wide
basis. Technical Utilization is a measure of efficiency of rigs in operation and is not a measurement of utilization of our
fleet overall.

Economic Utilization is the dayrate revenue efficiency of our operational rigs and reflects the proportion of the potential
full contractual dayrate that each jack-up rig actually earns each day. Economic Utilization is affected by reduced rates
for standby time, repair time or other planned out-of-service periods. Economic Utilization is calculated as the economic
utilization of each rig in operation for the period, divided by the number of rigs in operation for the period, with the
economic utilization of each rig calculated as the total revenue, excluding bonuses, as a proportion of the full operating
dayrate multiplied by the number of days on contract in the period. We have not provided Economic Utilization data for
the year ended December 31, 2017 because only one of our jack-up rigs was in operation for approximately one day at
the end of December 2017. See “Item 4.B Business Overview—Acquisition from Transocean” for more information.
Economic Utilization is calculated only with respect to rigs in operation for the relevant period and is not calculated on a
fleet-wide basis. Economic Utilization is a measure of efficiency of rigs in operation and is not a measurement of
utilization of our fleet overall.

Total recordable incident frequency (“TRIF”) is a measure of the rate of recordable workplace injuries. TRIF, as defined
by the International Association of Drilling Contractors, is derived by multiplying the number of recordable injuries
during the twelve- month period prior to the specified date by 1,000,000 and dividing this value by the total hours
worked in that period by the total number of employees. An incident is considered “recordable” if it results in medical
treatment over certain defined thresholds (such as receipt of prescription medication or stitches to close a wound) as well
as incidents requiring the injured person to spend time away from work. We have not provided TRIF data for the year
ended December 31, 2017 because only one of our jack-up rigs was in operation for approximately one day at the end of
December 2017. See “Item 4.B Business Overview—Acquisition from Transocean” for more information.

CAPITALIZATION AND INDEBTEDNESS

Not applicable.

REASONS FOR THE OFFER AND USE OF PROCEEDS

Not applicable.
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D. RISK FACTORS

Our business, financial condition, results of operations and liquidity can suffer materially as a result of any of the risks
described below. While we have described all of the risks we consider material, these risks are not the only ones we face. We
are also subject to the same risks that affect many other companies, such as technological obsolescence, labor relations,
geopolitical events, climate change and risks related to the conducting of international operations. Additional risks not known
to us or that we currently consider immaterial may also adversely impact our businesses. Our business routinely encounters
and addresses risks, some of which may cause our future results to be different—sometimes materially different—than we
presently anticipate.

SUMMARY OF KEY RISKS
*  Risk factors related to our industry

o The jack-up drilling market historically has been highly cyclical and highly competitive, with periods of low
demand and/or over-supply that could result in adverse effects on our business.

o The offshore contract drilling industry is highly competitive, with periods of excess rig availability which
reduce dayrates and could result in adverse effects on our business.

o The success of our business largely depends on the level of activity in the oil and gas industry, which can be
significantly affected by volatile oil and natural gas prices.

o Down-cycles in the jack-up drilling industry and other factors may affect the market value of our jack-up rigs
and the newbuild rigs we have agreed to purchase.

*  Risk factors related to our business

o We may not be able to renew contracts which expire and our customers may seek to cancel or renegotiate their
contracts, particularly in response to unfavorable industry conditions.

o Qur Total Contract Backlog may not be realized.

o Qur Joint Ventures for integrated well services business in Mexico may not make a profit, and we may receive
cash calls from our Joint Ventures in order to fund working capital or capital expenditure outlays.

o We have a limited operating history and have experienced net losses since inception.

o We rely on a limited number of customers, and we are exposed to the risk of default or material non-
performance by customers.

o In connection with the audits of our consolidated financial statements, we and our independent registered public
accounting firm identified a material weakness in our internal control over financial reporting. If we fail to
develop and maintain an effective system of internal control over financial reporting, we may be unable to
accurately report our financial results or prevent fraud.

o We are reliant on positive cash flow generation from our Joint Ventures, and we may not receive funds in a
timely manner.

o Qur drilling contracts contain fixed terms and dayrates, and consequently we may not fully recoup our costs in
the event of a rise in expenses, including operating and maintenance costs.

o Prevailing market conditions, including the supply of jack-up rigs worldwide, may affect our ability to obtain
favorable contracts for our newbuild jack-up rigs or our jack-up rigs that do not have contracts.

o Qutbreaks of epidemic and pandemic diseases, such as the COVID-19 outbreak, and governmental responses
thereto have and could further adversely affect our business.
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If we are unable to attract and retain highly skilled personnel who are qualified and able to work in the locations
in which we operate it could adversely affect our operations. Our information technology systems are subject to
cybersecurity risks and threats.

We have suffered, and may suffer in the future, losses through our investments in other companies in the
offshore drilling and oilfield services industry, including debt and other securities issued by such companies.

The limited availability of qualified personnel in the locations in which we operate may result in higher
operating costs as the offshore drilling industry recovers.

*  Risk factors related to our financing arrangements

Future cash flows may be insufficient to meet obligations under the terms of our Financing Arrangements.

Liquidity risk could impair our ability to fund operations and jeopardize our financial condition, growth and
prospects.

As a result of our significant cash flow needs, we may be required to raise funds through the issuance of
additional debt or equity, and in the event of lost market access, may not be successful in doing so.

The covenants in certain of our Financing Arrangements impose operating and financial restrictions on us.

Our Financing Arrangements allow our secured creditors, under certain conditions, to purchase our rigs at or
near the outstanding balance of debt, or to cancel planned newbuilding contracts thereby reducing our premium
fleet.

We face risks in connection with delivery financing arrangements in place with Keppel

Our Financing Arrangements are not necessarily reflective of those that may be in place from time to time.

Interest rate fluctuations could affect our earnings and cash flow.

* Risk factors related to applicable laws and regulations

o

o

Compliance with, and breach of, the complex laws and regulations governing international drilling activity and
trade could be costly, expose us to liability and adversely affect our operations.

Local content requirements may increase the cost of, or restrict our ability to, obtain needed supplies or hire
experienced personnel, or may otherwise affect our operations.

We are subject to complex environmental laws and regulations that can adversely affect the cost, manner or
feasibility of doing business.

Climate change and the regulation of greenhouse gases could have a negative impact on our business.
Future government regulations may adversely affect the offshore drilling industry.

A change in tax laws in any country in which we operate could result in higher tax expense.

»  Risk factors related to our common shares

The price of our common shares may fluctuate widely in the future, and you could lose all or part of your
investment.

Future sales of our equity securities in the public market, or the perception that such sales may occur, could

reduce our share price, and any additional capital raised by us through the sale of equity or convertible securities
may dilute your ownership in us.
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RISK FACTORS RELATED TO OUR INDUSTRY

The jack-up drilling market historically has been highly cyclical, with periods of low demand and/or over-supply that
could result in adverse effects on our business.

The jack-up drilling market historically has been highly cyclical and is primarily related to the demand for jack-up rigs and
the available supply of jack-up rigs. Demand for jack-up rigs is directly related to the regional and worldwide levels of offshore
exploration and development spending by oil and gas companies, which is beyond our control. It is not unusual for jack-up rigs to
be un-utilized or underutilized for significant periods of time and subsequently resume full or near full utilization when business
cycles change. During historical industry periods of high utilization and high dayrates, industry participants have ordered the
construction of new jack-up rigs, which has resulted in an over-supply of jack-up rigs worldwide. During periods of supply and
demand imbalance, jack-up rigs are frequently contracted at or near cash breakeven operating rates for extended periods of time
until dayrates increase when the supply/demand balance is restored and in recent years oversupply has resulted in "stacking" of
rigs. Offshore exploration and development spending may fluctuate substantially from year-to-year and from region-to-region.

Over the past several years, crude oil prices have been volatile, reaching a high of $115 per barrel in 2014, declining to $55
per barrel by the end of 2014 and reaching as low as $28 per barrel during 2016. Moreover, as of December 2019, oil prices had
rebounded from the 12-year lows experienced during early 2016, and in 2017 experienced the first increase in average prices
since 2014, with prices ranging from a low of $44 to a high of $67 per barrel. Oil prices experienced both increases and declines
throughout 2019 and remained generally volatile, with prices ranging from a low of $53 to a high of $75 per barrel, according to
Bloomberg. In 2020, oil prices continued to be volatile, reaching as low as $19 per barrel as of April 21, 2020; as of December 31,
2020, the price of oil was $51 per barrel, having started 2020 in the mid-to-upper $60-per-barrel range. Oil prices have
experienced significant volatility in part due to the COVID-19 as well as supply trends by the Organization of the Petroleum
Exporting Countries ("OPEC") and other oil producing countries and prices are not at a level that supports rig demand which
sufficiently absorbs existing rig supply and generates a meaningful increase in dayrates As a result of, among other things, the
continued volatility in the oil price and its uncertain future, the offshore drilling industry has experienced a substantial decline in
demand for its services in 2020 and this volatility and difficult trading environment continues, as well as a significant decline in
dayrates for contract drilling services. The significant decline in oil and gas prices and resulting reduction in spending by
customers, together with the increase in supply of jack-up rigs in recent years, has resulted in an oversupply of jack-up rigs and a
decline in utilization and dayrates, a situation which may persist for many years. The decline in demand for our contract drilling
services and the dayrates for those services has had a significant impact on our operations, and if the industry downturn continues,
may continue to adversely affect our business, which may have an adverse effect on our financial condition, results of operations
and cash flows, including negative cash flows, as well as our liquidity and ability to meet covenants in our loan agreements. The
protracted downturn in our industry will exacerbate many of the other risks included below and other risks that we face, and we
cannot predict if or when the downturn will end.

The current industry downturn has resulted in many operators idling rigs and a number of our rigs were not in operation for
significant periods of 2020 and impacted dayrates for those rigs that were active and we have agreed deferrals of deliveries of
newbuild rigs. A prolonged period of reduced demand and/or excess jack-up rig supply may require us to idle or dispose of
additional jack-up rigs or to enter into low dayrate contracts or contracts with unfavorable terms. For more information on our
jack-up rig disposal policy, see the section entitled “Item 4.B Business Overview—Our Business—Our Fleet.” There can be no
assurance that the demand for jack-up rigs will increase or even remain at current levels in the future. Any further decline or if
there is not an improvement in demand for jack-up rigs could have a material adverse effect on our business, financial condition
and results of operations.

The offshore contract drilling industry is highly competitive, with periods of excess rig availability which reduce dayrates
and could result in adverse effects on our business.

Our industry is highly competitive, and our contracts are traditionally awarded on a competitive bid basis. Pricing, rig age,
safety records and competency are key factors in determining which qualified contractor is awarded a job. Competitive factors
include: rig availability, rig location, rig operating features and technical capabilities, pricing, workforce experience, operating
efficiency, condition of equipment, contractor experience in a specific area, reputation and customer relationships. If we are not
able to compete successfully, our revenues and profitability may be impacted, which could have a material adverse effect on our
business, financial condition and results of operations.

The supply of offshore drilling rigs, including jack-up rigs, has increased significantly in recent years. Delivery of newbuild

drilling rigs will continue to increase rig supply in coming years and could curtail a strengthening, or trigger a further reduction, in
utilization and dayrates. Approximately 11 newbuild jack-up rigs (of which two were delivered to us) were delivered during 2020,
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representing an approximate 3% increase in the total worldwide fleet of competitive offshore jack-up drilling rigs since the end of
2019. As of April 2021, there were approximately 34 newbuild jack-up rigs reported to be on order or under construction
scheduled to be delivered no later than the end of 2023. Most of the newbuild jack-up rigs to be delivered no later than the end of
2023, including the five newbuild jack-up rigs we have agreed to purchase, do not have drilling contracts in place. In addition, the
supply of marketed offshore drilling rigs could further increase due to depressed market conditions resulting in an increase in
uncontracted rigs as existing contracts expire. There is no assurance that the market in general or a geographic region in particular
will be able to fully absorb the supply of new rigs in future periods. Any continued oversupply of drilling rigs could have a
material adverse effect on our business, financial condition and results of operations.

The success of our business largely depends on the level of activity in the oil and gas industry, which can be significantly
affected by volatile oil and natural gas prices.

The success of our business largely depends on the level of activity in offshore oil and natural gas exploration, development
and production, which may be affected by conditions in the worldwide economy. Oil and natural gas prices, and market
expectations of potential changes in these prices, significantly affect the level of drilling activity. Historically, when drilling
activity and operator capital spending decline, utilization and dayrates also decline and drilling may be reduced or discontinued,
resulting in an oversupply of drilling rigs. Oil and natural gas prices have historically been volatile, and oil prices have declined
significantly since mid-2014 when prices were in excess of $100 per barrel, causing operators to reduce capital spending and
cancel or defer existing programs, substantially reducing the opportunities for new drilling contracts.

We expect insufficient demand to continue as long as oil prices and rig supply remain at current levels. A lack of a
meaningful and sustained recovery in oil and natural gas prices, continued volatility in prices or further price reductions, may
cause our customers to maintain historically low levels or further reduce their overall level of activity, in which case demand for
our services may decline and our results of operations may be adversely affected through lower rig utilization and/or low dayrates.
Numerous factors may affect oil and natural gas prices and the level of demand for our services, including:

. regional and global economic conditions and changes therein;

. oil and natural gas supply and demand;

. expectations regarding future energy prices;

. the ability of OPEC to reach further agreements to set and maintain production levels and pricing and to implement

existing and future agreements;
. the level of production by non-OPEC countries;

. capital allocation decisions by our customers, including the relative economics of offshore development versus
onshore prospects;

. tax policy;

. the occurrence or threat of epidemic or pandemic diseases and any government response to such occurrence or threat,
specifically, the current implications of, and future expectations in relation to, COVID-19 on global economic activity
and therefore oil prices, cross border trade restrictions, employees’ ability and willingness to, work, oil supply and
demand, and resource owners ability to deliver future projects;

. advances in exploration and development technology;

. costs associated with exploring for, developing, producing and delivering oil and natural gas;

. the rate of discovery of new oil and gas reserves and the rate of decline of existing oil and gas reserves;

. trade policies and sanctions imposed on oil-producing countries or the lifting of such sanctions;

. laws and government regulations that limit, restrict or prohibit exploration and development of oil and natural gas in

various jurisdictions, or materially increase the cost of such exploration and development;
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. the further development or success of shale technology to exploit oil and gas reserves;

. available pipeline and other oil and gas transportation capacity;
. the development and exploitation of alternative fuels;
. laws and regulations relating to environmental matters, including those addressing alternative energy sources and the

risks of global climate change;

. changes in tax laws, regulations and policies;

. merger, acquisition and divestiture activity among exploration and production companies (“E&P Companies”™);

. the availability of, and access to, suitable locations from which our customers can explore and produce hydrocarbons;

. activities by non-governmental organizations to restrict the exploration, development and production of oil and gas in

light of environmental considerations;

. disruption to exploration and development activities due to hurricanes and other severe weather conditions and the risk
thereof;

. natural disasters or incidents resulting from operating hazards inherent in offshore drilling, such as oil spills;

. the worldwide social and political environment, including uncertainty or instability resulting from changes in political

leadership and environmental policies, changes in geopolitical-social views toward fossil fuels and renewable energy
and changes in investors’ expectations regarding environmental, social and governance matters; and

. the worldwide military and political environment, including uncertainty or instability resulting from an escalation or
additional outbreak of armed hostilities or other crises in oil or natural gas producing areas of the Middle East or
geographic areas in which we operate, or acts of terrorism.

Despite significant declines in capital spending and cancelled or deferred drilling programs by many operators since 2015, oil
and gas production has not been reduced by amounts sufficient to result in a rebound in pricing to levels seen prior to the current
downturn, and we may not see sufficient supply reductions or a resulting rebound in pricing for an extended period of time or at
all. Further, any agreements of OPEC and certain non-OPEC countries to freeze and/or cut production may not be fully realized.
The lack of actual production cuts or freezes, or the perceived risk that OPEC countries may not comply with such agreements,
may result in depressed oil and gas prices for an extended period of time. In addition, higher oil and gas prices may not
necessarily translate into increased activity, and even during periods of high oil and gas prices, customers may cancel or curtail
their drilling programs, or reduce their levels of capital expenditures for exploration and production for a variety of reasons,
including their lack of success in exploration efforts. Any increase or reduction in drilling activity by our customers may not be
uniform across different geographic regions. Locations where costs of drilling and production are relatively higher may be subject
to greater reductions in activity or may recover more slowly. Such variation between regions may lead to the relocation of drilling
rigs, concentrating drilling rigs in regions with relatively fewer reductions in activity leading to greater competition.

Advances in onshore exploration and development technologies, particularly with respect to onshore shale, could also result
in our customers allocating more of their capital expenditure budgets to onshore exploration and production activities and less to
offshore activities.

Moreover, there has historically been a strong link between the development of the world economy and the demand for
energy, including oil and gas. An extended period of adverse development in the outlook for the world economy could also reduce
the overall demand for oil and gas and for our services. The continuing COVID-19 crisis has caused significant adverse impacts
on the global economy and we do not know when this trend will improve.

These factors could impact our revenues and profits and as a result limit our future growth prospects as well as our liquidity
and ability to comply with covenants in loan agreements. Any significant decline in dayrates or utilization of our rigs could have a
material adverse effect on our business, financial condition and results of operations. In addition, these risks could increase
instability in the financial and insurance markets and make it more difficult for us to access capital and obtain insurance coverage
that we consider adequate or are otherwise required by our contracts.
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Global, International and National trends to renewable energy based infrastructure and power supply and generation may
cause long term demand for our customers products and services to fall, and in turn affect the demand for our services.

Various global and transnational initiatives exist, and continue to be proposed by governments, non-governmental
organizations and power suppliers in particular, which exist to hasten the long term transition from fossil fuels to low or zero
carbon alternatives, such as wind, water or hydrogen based power or fuel sources. We provide drilling services to customers who
own and produce fossil fuels, and therefore where low or zero based carbon policies are implemented in territories in which we
operate or may be capable of operating in the future, there exists a risk that demand for our customer’s services falls or fails to
increase, and in turn the demand for our rigs and services falls or fails to increase.

Down-cycles in the jack-up drilling industry and other factors may affect the market value of our jack-up rigs and the
newbuild rigs we have agreed to purchase.

Consumer demand in the shallow-water offshore drilling market, or the jack-up drilling market, has been adversely impacted
by trends in the price of oil since 2014 and has not yet recovered, as trends in the price of oil impact the spending for jack-up rigs.
If oil prices do not stabilize at favorable levels or we experience continued or further oil price down-cycles, we expect customer
demand will continue to be negatively affected. Adverse developments in the offshore drilling industry including the price of oil,
can cause the fair market value of our existing and newbuild jack-up rigs to decline. In addition, the fair market value of the jack-
up rigs that we currently own, have agreed to acquire, or may acquire in the future, may decrease depending on a number of
factors, including:

. the general economic and market conditions affecting the offshore contract drilling industry, including competition
from other offshore contract drilling companies;

. developments in the global economy including in oil prices and demand in the shall-water offshore drilling market, as
well as the impact of the COVID-19 crisis on the foregoing impact our ability to operate rigs;

. the types, sizes and ages of our jack-up rigs;

. the supply and demand for our jack-up rigs;

. the costs of newbuild jack-up rigs;

. prevailing drilling services contract dayrates;
. government or other regulations; and

. technological advances.

If jack-up rig values fall significantly, we may have to record an impairment in our financial statements, which could affect
our results of operations. Certain of our competitors in the offshore drilling industry may have a larger or more diverse fleet and a
more favorable capitalization than we do, which could allow them to better withstand any impairment recorded for their own
fleets or the effects of a commodity price down-cycle. Additionally, if we sell one or more of our jack-up rigs at a time when
drilling rig prices have fallen, we may incur a loss on disposal and a reduction in earnings, which may cause us to breach the
covenants in certain of our finance agreements. We have stated that we may sell a small number of vessels on an opportunistic
basis and we face difficult market conditions for any such sales and could incur losses. Under certain of our Financing
Arrangements, we are required to comply with loan-to-value or minimum-value-clauses, which could require us to post additional
collateral or prepay a portion of the outstanding borrowings should the value of the jack-up rigs securing borrowings under each
of such agreements decrease below required levels. If we are unable to comply with the covenants in certain of our financing
agreements and we are unable to get a waiver, a default could occur under the terms of those agreements. We have agreed
amendments with secured creditors in respect of certain covenants under certain of our loan facilities including loan to value
covenants and to change interest payment dates under certain of our loan facilities and we have also agreed to include loan to
value covenants in other facilities as part of our agreement with creditors in January 2021, which included among other things,
interest deferrals. See “Item 5.B Operating and Financial Review and Prospects—Liquidity and Capital Resources” for more
information.
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Our operations involve risks due to their international nature.

We operate in various regions throughout the world. As a result of our international operations, we may be exposed to
political and other uncertainties, including risks of:

. terrorist acts;

. armed hostilities, war and civil disturbances;

. acts of piracy, which have historically affected marine assets;

. significant governmental influence over many aspects of local economies;

. the seizure, nationalization or expropriation of property or equipment;

. uncertainty of outcome in court proceedings in any jurisdiction where we may be subject to claims;

. the repudiation, nullification, modification or renegotiation of contracts;

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

. political unrest;

. the occurrence or threat of epidemic or pandemic diseases or any governmental or industry response to such

occurrence or threat, which could impact demand and our ability to conduct operations;

. monetary policy and foreign currency fluctuations and devaluations;

. an inability to repatriate income or capital;

. complications associated with repairing and replacing equipment in remote locations;

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

. imposition of, or changes in, local content laws and their enforcement, particularly in West Africa and Southeast Asia,

where the legislatures are active in developing new legislation;

. sanctions or trade embargoes;

. compliance with various jurisdictional regulatory or financial requirements;

. compliance with and changes to tax laws and interpretations;

. other forms of government regulation and economic conditions that are beyond our control; and
. government corruption.

It is difficult to predict whether, and if so, when the risks referred to above may come to fruition and the impact thereof.
Failure to comply with, or adapt to, applicable laws and regulations or other disturbances as they occur may subject us to criminal
sanctions, civil remedies or other increases in costs, including fines, the denial of export privileges, injunctions, seizures of assets
or the inability to otherwise remove our jack-up rig from the country in which it operates.
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RISK FACTORS RELATED TO OUR BUSINESS

We may not be able to renew contracts which expire and our customers may seek to cancel or renegotiate their contracts,
particularly in response to unfavorable industry conditions.

Many jack-up drilling contracts are short-term, and oil and natural gas companies tend to reduce activity levels quickly in
response to declining oil and natural gas prices. Our jack-up drilling contracts, including our bareboat contracts with equity
method investments in Mexico, typically range from three to twenty-four months, although contract periods may be longer in
certain countries or regions. During oil price down-cycles, our customers may be unwilling to commit to long-term contracts.
Short-term drilling contracts do not provide the stability or visibility of revenue that we would otherwise receive with long-term
drilling contracts.

In addition, in difficult market conditions, some of our customers may seek to terminate their agreements with us or to
renegotiate our contracts using various techniques, including threatening breaches of contract, relying on force majeure clauses,
and applying commercial pressure. Some of our customers have the right to terminate their drilling contracts without cause upon
the payment of an early termination fee or compensation for costs incurred up to termination. For example, in April 2020, one of
our clients, ExxonMobil, served notice to exercise its rights to terminate two contracts in West Africa due to COVID-19 related
issues, triggering an obligation to pay an early termination fee. The general principle under our arrangements with customers
typically is that any such early termination payment, where applicable, should compensate us for lost revenues less operating
expenses for the remaining contract period; however, in some cases, any such payments may not fully compensate us for the loss
of the drilling contract. Under certain circumstances our contracts may permit customers to terminate contracts early without any
termination payment either for convenience or as a result of non-performance, periods of downtime or impaired performance
caused by equipment or operational issues (typically after a specified remedial period), or sustained periods of downtime due to
force majeure events beyond our control. In addition, state-owned oil company customers may have special termination rights by
law. Our customers themselves may have contracts from their customers terminated in reliance on similar contractual provisions,
putting pressure on our customers to terminate or renegotiate their agreements with us.

During periods of challenging market conditions, we may be subject to an increased risk of our (i) customers choosing not to
renew short-term contracts or drill option wells, (ii) customers repudiating contracts or seeking to terminate contracts on grounds
including extended force majeure circumstances or on the basis of assertions of non-compliance by us of our contractual
obligations, (iii) customers seeking to renegotiate their contracts to reduce the agreed day rates and (iv) cancellation of drilling
contracts for convenience (with or without early termination payments). For instance, in Spring 2020, the Company received early
terminations, suspensions and cancellation of contracts for six rigs. Loss of contracts may have a material adverse effect on our
business, financial condition and results of operations.

Prevailing market conditions, including the supply of jack-up rigs worldwide, may affect our ability to obtain favorable
contracts for our newbuild jack-up rigs or our jack-up rigs that do not have contracts.

As of March 2021, 186 jack up rigs in the existing fleet were off contract and a relatively large number of the drilling rigs
under construction have not been contracted for future work, including the five jack-up rigs we have agreed to purchase which
have not been delivered. In addition, as of April 13, 2021 we had 10 rigs warm stacked which are available for contracting, with
one of these - "Skald" - scheduled to start operations in June 2021.

The current over-supply of jack-up rigs may be exacerbated by the entry of newbuild rigs into the market, many of which are
without drilling contracts (including the 5 rigs we have agreed to purchase). The supply of available uncontracted jack-up rigs has
intensified price competition, reducing dayrates as the active fleet worldwide grows. The COVID-19 crisis has exacerbated this
trend with its impact on rig operations and demand as a result of the impact on the global economy and oil prices. Customers may
also opt to contract older rigs in order to reduce costs, which could adversely affect our ability to obtain new drilling contracts due
to our newer fleet. For an overview of our fleet, see the section entitled “Item 4.B Business Overview—Our Business—Our
Fleet.”

Our ability to obtain new contracts will depend on our customers and prevailing market conditions, which may vary among
different geographic regions and types of drilling rigs sought. There is no assurance that we will secure drilling contracts for the
newbuild rigs we have agreed to purchase or our jack-up rigs that are stacked, and the drilling contracts that we do secure may be
at unattractive dayrates. If we are unable to secure contracts for our newbuild jack-up rigs, we may idle or stack these rigs, which
means such rigs will not produce revenues but will continue to require cash expenditures for crews, fuel, insurance, berthing and
associated items. The key characteristics of our uncontracted rigs which may yield differences in their marketability or readiness
for use include whether such rigs are warm stacked or cold stacked, age of the rig, geographic location and technical
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specifications; please see “Item 4.B Business Overview—Our Business—Our Fleet” for further information concerning these
features by rig. We may also seek to delay delivery of our newbuild jack-up rigs, which could adversely affect our revenues and
profitability. We have no right to delay delivery of the newbuild rigs we have agreed to purchase on grounds that we are unable to
secure contracts. If we request a delay to the contractual delivery dates, we are dependent upon the outcome of any negotiations
with the shipyard, which may not result in any delay or may lead to an increase in cost to compensate the shipyard.

If new contracts are entered into at dayrates substantially below the existing dayrates or on terms otherwise less favorable
compared to existing contract terms among our then-active fleet, our business could be adversely affected. We may also be
required to accept more risk in areas other than price to secure a contract and we may be unable to push this risk down to other
contractors or be unable or unwilling at competitive prices to insure against this risk, which will mean the risk will have to be
managed by applying other controls. Accepting such increased risk could lead to significant losses or us being unable to meet our
liabilities in the event of a catastrophic event affecting any rig contracted on this basis.

Our Total Contract Backlog may not be realized.

The Total Contract Backlog (in $ millions) presented in this annual report is only an estimate and is not the same measure as
the acquired contract backlog presented in our Consolidated Financial Statements. Many of our contracts are short-term. As of
December 31, 2020, our Total Contract Backlog was approximately $132.1 million, excluding unexercised options, and we had
nine contracts that expire during 2021 and two contracts that expire during 2022. Actual expiry dates could be earlier or later.

The actual amount of revenues earned and the actual periods during which revenues are earned will be different from our
Total Contract Backlog projections due to various factors, including shipyard and maintenance projects, downtime and other
events within or beyond our control. We do not adjust our Total Contract Backlog for expected or unexpected downtime. If we or
our customers are unable to perform under our or their contractual obligations, this could lead to results that vary significantly
from those contemplated by our Total Contract Backlog.

Some of our customers have the right to terminate their drilling contracts without cause upon the payment of an early
termination fee or compensation for costs incurred up to termination. Under certain circumstances our contracts may permit
customers to terminate contracts early without any termination payment either for convenience or as a result of non-performance,
periods of downtime or impaired performance caused by equipment or operational issues (typically after a specified remedial
period), or sustained periods of downtime due to force majeure events beyond our control. In addition, state-owned oil company
customers may have special termination rights by law.

The continuing global uncertainty caused by the COVID-19 crisis has contributed to the uncertainty as to our Total Contract
Backlog. For example, in 2020 we received early termination notices for three ongoing contracts and one cancellation of an
upcoming contract. This uncertainty and related impact on us may continue.

Our Joint Ventures for integrated well services business in Mexico may not make a profit, and we may receive cash calls
firom our Joint Ventures in order to fund working capital or capital expenditure outlays.

During 2019 we entered into a joint venture with Proyectos Globales de Energia y Servicos CME, S.A. DE C.V. (“CME”) to
provide integrated well services to Petroleos Mexicanos (“PEMEX?”). This involved Borr Mexico Ventures Limited (“BMV”)
subscribing for 49% of the equity of Opex and Akal. CME’s wholly owned subsidiary, Operadora Productora y Exploradora
Mexicana, S.A. de C.V. (“Operadora”) owns 51% of each of Opex and Akal. . We provide five jack-up rigs on bareboat charters
to two other joint venture companies, Perfomex and Perfomex II, which are owned in the same way as Opex and Akal. Perfomex
and Perfomex II provide the jack-up rigs under traditional dayrate drilling and technical service agreements to Opex and Akal.
Opex and Akal also contract technical support services from BMV, management services from Operadora and well services from
specialist well service contractors (including an affiliate of one of our principal shareholders, Schlumberger) and logistics and
administration services from Logistica y Operaciones OTM, S.A. de C.V, an affiliate of CME. This structure enables Opex and
Akal to provide bundled integrated well services to PEMEX. The potential revenue earned is fixed under each of the PEMEX
contracts, while Opex and Akal manage the drilling services and related costs on a per well basis. Therefore, if Opex or Akal are
unable to complete each well within the time and cost agreed, they bear the completion risk.

Our Joint Ventures in Mexico have experienced payment delays from the customer, which has had and could continue to
have a significant impact on our liquidity.

Our Joint Venture has experienced delays in getting invoices approved and paid by PEMEX, which delays have had a
significant impact on our liquidity at various times in 2020. In order to improve this situation, in May 2020, the Joint Venture
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entered into an agreement with a Mexican state controlled bank whereby payment of a portion of these invoices, subject to
PEMEX approval, can be advanced through a factoring solution with the target to secure a more stable cash flow. If Opex or Akal
are nonetheless unable to receive payment from their customer in a timely fashion, as shareholders we may be required to fund
working capital or capital expenditure outlays, or we may not be paid dividends or any other distributions in a timely manner or at
all. If Opex or Akal are unable to make a profit, we will recognize losses from our equity method investments and may be unable
to receive dividends or distributions from those businesses. This could have a significant adverse effect on our operations and
liquidity. We are also obligated, as a 49% sharcholder, to fund any capital shortfall in Opex or Akal where the Board of Opex or
Akal make a cash call to the shareholders under the provisions of the Sharcholder Agreements.

We have a limited operating history and have experienced net losses since inception.

We have a limited operating history upon which to base an evaluation of our current business and future prospects. Also, our
lack of operating history may affect our ability to obtain customer contracts. We are establishing our history as an operator of
jack-up rigs and as a result, the revenue and income potential of our business is still developing. We have experienced net losses
since inception and this trend may continue. We may not be able to generate significant additional revenues in the future. We will
be subject to the risks, uncertainties and difficulties frequently encountered by early-stage companies in evolving markets. We
may not be able to successfully address any or all of these risks and uncertainties. Failure to adequately do so may have a material
adverse effect on our business, financial condition and results of operations.

In connection with the audits of our consolidated financial statements, we and our independent registered public
accounting firm identified a material weakness in our internal control over financial reporting. If we fail to develop and
maintain an effective system of internal control over financial reporting, we may be unable to accurately report our
financial results or prevent fraud.

We were established in 2016 and have since that time experienced significant expansion, especially during 2018 when we
acquired Paragon Offshore Limited (or Paragon as defined below) and shortly thereafter proceeded with a reorganization
program. This growth, combined with the loss of historically significant individuals and relationships in the legacy Paragon
business, resulted in too few accounting personnel to adequately follow and maintain our accounting processes, and constrained
our ability to deploy resources with which to address compliance with internal controls over financial reporting. Subsequently,
and although we are not subject to the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act, in the course of
preparing and auditing our consolidated financial statements, we and our independent registered public accounting firm
respectively identified a material weakness in our internal control over financial reporting as of December 31, 2018, December
31, 2019 and December 31, 2020. In accordance with reporting requirements set forth by the SEC, a “material weakness” is a
deficiency, or a combination of deficiencies, in internal control over financial reporting, such that there is a reasonable possibility
that a material misstatement of our Company’s annual or interim consolidated financial statements will not be prevented or
detected on a timely basis. The material weakness identified relates to lack of a sufficient number of competent financial reporting
and accounting personnel to prepare and review our consolidated financial statements and related disclosures in accordance with
U.S. GAAP and financial reporting requirements set forth by the SEC. Our independent registered public accounting firm did not
undertake an assessment of our internal control under the Sarbanes-Oxley Act for purposes of identifying and reporting any
material weakness in our internal control over financial reporting. Had they performed an assessment of our internal control over
financial reporting, additional material weaknesses may have been identified.

In addition, during 2019 we determined that certain advances made to our chief executive officer and chief financial officer
had not been approved by our compensation committee or board of directors and therefore we inadvertently violated Section 402
of the Sarbanes-Oxley Act of 2002. See “Item 7.B—Related Party Transactions.” Such payments without authorization could
indicate insufficient controls over compensation payments.

To remedy our identified material weakness and other control deficiencies, we are continuing to take steps to strengthen our
internal control over financial reporting, including hiring more technically qualified accounting personnel to strengthen the
financial reporting function and to improve the financial and systems control framework. Further, we have engaged and may
continue to engage external consultants to help us assess the design and implementation of our internal controls. Additionally, we
may also engage external consultants for testing and compliance to assist us in the evaluation of the effectiveness of our controls,
as defined in Rule 13a-15 of the Exchange Act. These measures may not be sufficient to improve our internal controls to
remediate and eliminate any material weaknesses.
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We rely on a limited number of customers, and we are exposed to the risk of default or material non-performance by
customers.

We have a limited number of customers and potential customers for our services. Mergers among oil and gas exploration and
production companies have further reduced the number of available customers, which may increase the ability of potential
customers to achieve pricing terms favorable to them as the jack-up drilling market recovers. Our five largest customers,
subsidiaries of ExxonMobil, NDC, Spirit Energy, Perfomex and ENI, comprised 58% of our revenue, including related party
revenue for the year ended December 31, 2020.

We are subject to the risk of late payment, non-payment or non-performance by our customers. Certain of our customers may
be highly leveraged and subject to their own operating and regulatory risks and liquidity risk, and such risks could lead them to
seek to cancel, repudiate or seek to renegotiate our drilling contracts or fail to fulfill their commitments to us under those
contracts. These risks are heightened in periods of depressed market conditions. If we experience payment delays or non-
payments, we may be unable to make scheduled payments which exposes the business to risk of litigation or defaults, including
under our Financing Arrangements, which may have a material adverse effect on our business.

In addition, our drilling contracts provide for varying levels of indemnification and allocation of liabilities between our
customers and us, including with respect to (i) well-control, reservoir liability and pollution, (ii) loss or damage to property, (iii)
injury and death to persons arising from the drilling operations we perform and (iv) each respective parties’ consequential losses,
if any. Apportionment of these liabilities is generally dictated by standard industry practice and the particular requirements of a
customer. Under our drilling contracts, liability with respect to personnel and property customarily is generally allocated so that
we and our customers each assume liability for our respective personnel and property, or a “knock-for-knock™ basis but that may
not always be the case.

Customers have historically assumed most of the responsibility for, and agreed to indemnify contractors from, any loss,
damage or other liability resulting from pollution or contamination, including clean-up and removal and third-party damages
arising from operations under the contract when the source of the pollution originates from the well or reservoir; damages
resulting from blow-outs or cratering of the well; and regaining control of, or re-drilling, the well and any associated pollution.
However, there can be no assurance that these customers will be willing, or financially able, to indemnify us against all these
risks. Customers may seek to cap or otherwise limit indemnities or narrow the scope of their coverage, reducing our level of
contractual protection.

In addition, under the laws of certain jurisdictions, such indemnities may not be enforceable in all circumstances, for example
if the cause of the damage was our gross negligence or willful misconduct. If that were the case we may incur liabilities in excess
of those agreed in our contracts. Although we maintain certain insurance policies, the policy may not respond or insurance
proceeds, if paid, may not fully compensate us in the event any key customers or potential customers default on their indemnity
obligations to us. Our insurance policies do not cover damages arising from the willful misconduct or gross negligence of our
personnel (which may include our subcontractors in some cases). In the event of a default or other material non-payment or non-
performance by any customers, our business, financial condition and results of operations could be adversely affected.

In addition, customers tend to request that we assume a limited amount of liability for pollution damage when such damage
originates from our jack-up rigs and/or equipment above the surface of the water or is caused by our negligence, which liability
generally has caps for ordinary negligence, with much higher caps or unlimited liability where the damage is caused by our gross
negligence or willful misconduct, respectively. We may also be exposed to a risk of liability for reservoir or formation damage or
loss of hydrocarbons when we provide, directly or indirectly (for example through our participation in joint ventures where there
are parent company guarantees granted to the ultimate customer), integrated well services.

We are reliant on positive cash flow generation from our Joint Ventures, and we may not receive funds in a timely
manner.

Our Mexican Joint Venture businesses operate five of our rigs, which we provide to them on bareboat lease contracts. These
rigs are bundled with other services from other providers by the Joint Venture Businesses and provide Integrated Drilling Services
to PEMEX, who is their sole ultimate customer. Within our operating and liquidity assumptions for 2021 and future years, we
have made certain assumptions around the profitability, timing and amounts of receipts of cash from the Joint Venture Businesses,
whether by repayment of loans, payment of the bareboat or proposed distributions to shareholders, if declared. In addition, we had
outstanding receivables due from the Joint Venture Businesses on our balance sheet of $34.9 million as of December 31, 2020,
collection of which is dependent on the Joint Venture Businesses collecting amounts due to them from PEMEX.
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The timing of payments made by PEMEX to suppliers, including our Joint Venture Businesses, is often later than contractual
terms and this has impacted our liquidity and continues to do so. Should PEMEX continue to not pay our Joint Venture
Businesses in a timely manner, the Joint Venture Businesses in turn will continue to not be able settle receivable balances with us
in a timely manner which would continue to adversely affect our working capital, and may necessitate seeking additional funding
and there is no assurance that we will be able to obtain such funding on reasonable terms or at all.

During 2020, one of our JVs, Opex, entered into a factoring agreement with NAFINSA, a state owned bank, subject to certain
criteria including a timely approval of invoices by PEMEX. One of our Mexican JVs has also agreed the terms of a factoring
agreement with an international financing entity which allows for $50 million to $150 million of receivables in the JV to be
factored, with a variable rate of interest on balances outstanding until collection. As of the date of this report, no amounts have
been factored under this facility. However there is no guarantee that they will receive timely approval of invoices from PEMEX,
or receive funds in a faster timescale than their historical working capital cycle; and there is no assurance that they will enter into
more effective, or indeed any other, factoring arrangements in the future; and where any factoring arrangement is entered into, the
cost of such factoring may be expensive and could have a material and adverse impact on the results and cashflows of Opex or
AKAL which could have a material impact on cashflows or us and accordingly our liquidity.

Our drilling contracts contain fixed terms and dayrates, and consequently we may not fully recoup our costs in the event
of a rise in expenses, including operating and maintenance costs.

Our operating costs are generally related to the number of rigs in operation and the cost level in each country or region where
the rigs are located, which may increase depending on the circumstances. In contrast, the majority of our contracts have dayrates
that are fixed over the contract term. These provisions allow us to adjust the dayrates based on stipulated cost increases, including
wages, insurance and maintenance costs. However, actual cost increases may result from events or conditions that do not cause
correlative changes to the applicable indices. The adjustments are typically performed on a semi-annual or annual basis. For these
reasons, the timing and amount awarded as a result of such adjustments may differ from our actual cost increases, which could
result in us being unable to recoup incurred costs.

Some of our long-term contracts contain rate adjustment provisions based on market dayrate fluctuations rather than cost
increases. In such contracts, the dayrate could be adjusted lower during a period when costs of operation rise, which could
adversely affect our financial performance. Shorter-term contracts normally do not contain escalation provisions. In addition,
although our contracts typically contain provisions for either fixed or dayrate compensation during mobilization, these rates may
not fully cover our costs of mobilization, and mobilization may be delayed for reasons beyond our control, increasing our costs,
without additional compensation from the customer.

We incur expenses, such as preparation costs, relocation costs, operating costs and maintenance costs, which we may not
fully recoup from our customers, including where our jack-up rigs incur idle time between assignments.

Our operating expenses and maintenance costs depend on a variety of factors, including crew costs, provisions, equipment,
insurance, maintenance and repairs, and shipyard costs, many of which are beyond our control. Operating and maintenance costs
will not necessarily fluctuate in proportion to changes in operating revenues. In connection with new contracts or contract
extensions, we incur expenses relating to preparation for operations, particularly when a jack-up rig moves to a new geographic
location. These expenses may be significant. Expenses may vary based on the scope and length of such required preparations and
the duration of the contractual period over which such expenditures are amortized. In addition, equipment maintenance costs
fluctuate depending upon the type of activity that the jack-up rig is performing and the age and condition of the equipment. In
situations where our jack-up rigs incur idle time between assignments, the opportunity to reduce the size of our crews on those
jack-up rigs is limited, as the crews will be engaged in preparing the rig for its next contract, which could affect our ability to
make reductions in crew costs, provisions, equipment, insurance, maintenance and repairs or shipyard costs.

When a jack-up rig faces longer idle periods, reductions in costs may not be immediate as some of the crew may be required
to prepare the jack-up rig for stacking and maintenance in the stacking period. As of December 31, 2020, we had 12 jack-up rigs
that were “warm stacked,” which means the rigs, including our newbuild jack-up rigs which have not yet been activated, are kept
ready for redeployment and retain a maintenance crew, and one rig that was “cold stacked,” which means the rig is stored in a
harbor, shipyard or a designated offshore area, and the crew is reassigned to an active rig or dismissed, not including our jack-up
rigs being activated to commence drilling operations as of such date. When idled or stacked, jack-up rigs do not earn revenues,
but continue to require cash expenditures for crews, fuel, insurance, berthing and associated items. These expenses may be
significant. Should units be idle for a longer period, we may be unable to reduce these expenses. This could have a material
adverse effect on our business, financial condition and results of operations.
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We incur activation and reactivation costs, which we may not fully recoup from our customers.

We have incurred significant costs activating and mobilizing our newbuild fleet as contracts have been secured, in particular
for the five rigs which are working in Mexico. In addition, as of April 13, 2021, we had 10 rigs warm stacked which are available
for contracting, with one of these - "Skald" - scheduled to start operations in June 2021. These rigs may require additional
activation or reactivation costs before commencing operations, if contracted. Also, as of April 13, 2021, we had an order with
Keppel for five newbuild jack-up rigs, which are currently scheduled for delivery in 2023 following the 2021 Amendments (see
please see “Item 5.B Liquidity and Capital Resources — Our Existing Indebtedness.” - “2021 Amendments”). In connection with
contract commencement of any our newbuild jack-up rigs, we will incur costs relating to the activation of such newbuild rigs.
These costs are significant and historically have been in the range of $11 million to $14 million per newbuild jack-up rig activated
and may be higher dependent upon the circumstances of the rig activation. Costs vary based on the scope and length of such
required preparations and fluctuate depending upon the type of activity that the rig is intended to perform.

In addition, construction of our newbuild jack-up rigs is subject to risks of delay or cost overruns inherent in any large
construction project from numerous factors, including shortages of equipment, materials or skilled labor, unscheduled delays in
the delivery of ordered materials and equipment or shipyard construction, the failure of equipment to meet quality and/or
performance standards, financial or operating difficulties experienced by equipment vendors or the shipyard, unanticipated actual
or purported change orders, the inability to obtain required permits or approvals, unanticipated cost increases between order and
delivery, design or engineering changes, and work stoppages and other labor disputes. Risks include adverse weather conditions
or any other events such as yard closures due to epidemics or pandemics, terrorist acts, war, piracy or civil unrest (which may or
may not qualify as force majeure events in the relevant contract). Significant cost overruns or delays could have a material
adverse effect on our business, financial condition and results of operations. Additionally, failure to deliver a newbuild rig on time
may result in the delay of revenue from that rig. Newbuild jack-up rigs may also experience start-up difficulties following
delivery or other unexpected operational problems that could result in uncompensated downtime or the cancellation or termination
of drilling contracts, which could have a material adverse effect on our business, financial condition and results of operations.

The limited availability of qualified personnel in the locations in which we operate may result in higher operating costs as
the offshore drilling industry recovers.

Competition for skilled and other labor required for our drilling operations has increased in recent years as the number of rigs
activated or added to worldwide fleets has increased, and this may continue to rise. In some regions, the limited availability of
qualified personnel in combination with local regulations focusing on crew composition are expected to further impact the supply
of qualified offshore drilling crews. In addition, during industry down-cycles, such as the extended downturn experienced over the
past few years, qualified personnel may elect to seek alternative employment and may not return to the offshore drilling industry
immediately during periods of recovery, if at all, which may have the effect of further reducing the supply of qualified personnel.

Personnel salaries across the jack-up drilling market are affected by the cyclical nature of the offshore drilling industry,
particularly during industry down-cycles. As the jack-up drilling market recovers, the tightness of labor supply within the industry
could further create and intensify upward pressure on wages and make it more difficult or costly for us to staff and service our
rigs. Furthermore, as a result of any increased competition for qualified personnel, we may experience a reduction in the
experience level of our personnel, which could lead to higher downtime and more operating incidents. Such developments could
have a material adverse effect on our business, financial condition and results of operations.

Furthermore, offshore drilling personnel (both employees and contractors) in certain regions, including those personnel who
are employed on rigs operating for example in West Africa, Mexico and Europe, are represented by collective bargaining
agreements. Pursuant to these agreements, we are required to contribute certain amounts to retirement funds and pension plans
and are restricted in our ability to dismiss employees. In addition, individuals covered by these collective bargaining agreements
may be working under agreements that are subject to salary negotiation. These negotiations could result in higher personnel or
other increased costs or increased operating restrictions.

If we are unable to attract and retain highly skilled personnel who are qualified and able to work in the locations in which
we operate it could adversely affect our operations.

We require highly skilled personnel in the right locations to operate and provide technical services and support for our
business. At a minimum, all offshore personnel are required to complete Basic Offshore Safety Induction and Emergency
Training (“BOSIET”) or a similar offshore survival and training course. We may also require additional training certifications
prior to employment with us, depending on the location of the drilling and related technical requirements. In addition to direct
costs associated with BOSIET, other training courses and required training materials, there may be indirect costs to personnel
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(such as travel costs and opportunity costs) which have the effect of limiting the flow of new qualified personnel into the offshore
drilling industry.

In addition to the technical certification requirements, our ability to operate worldwide depends on our ability to obtain the
necessary visas and work permits for such personnel to travel in and out of, and to work in, the jurisdictions in which we operate.
Governmental actions in some of the jurisdictions in which we operate may make it difficult for us to move our personnel in and
out of these jurisdictions by delaying or withholding the approval of these permits. This includes local content laws which restrict
or otherwise effect our crew composition. If we are not able to obtain visas and work permits for the employees we need for
operating our rigs on a timely basis, or for third-party technicians needed for maintenance or repairs, we might not be able to
perform our obligations under our drilling contracts, which could allow our customers to cancel the contracts. These factors could
increase competition for highly-skilled personnel throughout the offshore drilling industry, which may indirectly affect our
business, financial condition and results of operations.

The travel and other restrictions implemented in response to the COVID-19 outbreak have made it difficult to transport
personnel to our rigs which has impacted operations and we expect to continue to experience such disruptions as long as this
outbreak continues. It is difficult to predict whether certain countries will continue to operate ‘closed border’ policies, enable
foreign employees to continue to travel or to prioritize the offshore sector as and when COVID-19 related restrictions begin to be
relaxed. In addition, it is difficult to know when COVID-19 related restrictions may be relaxed or re-implemented in any given
territory where we operate.

We have established, and may from time to time be a party to certain joint venture or other contractual arrangements with
partners that introduce additional risks to our business.

We have established, and may again in the future establish, relationships with partners, whether through the formation of
joint ventures with local participation or through other contractual arrangements. For example, in Mexico, our operations are
structured through the JV structures with our local partner in Mexico, CME, to provide integrated well services to PEMEX,
pursuant to two contracts (“PEMEX Contracts”). We commenced operations under the first PEMEX Contract in August 2019 and
under the second contract in March 2020.

Please see the section entitled “Item 4.B Business Overview—Our Business—Joint Venture, Partner and Agency
Relationships” for more information.

We believe that opportunities involving partners may arise from time to time and we may enter into such arrangements. We
may not realize the expected benefits of any such arrangements and such arrangements may introduce additional risks to our
business. In order to establish or preserve our relationship with our partners, we may agree to risks and contributions of resources
that are proportionately greater than the returns we could receive, which could reduce our income and return on our investment in
such arrangements. In certain joint ventures or other contractual relationships with our partners, we may transfer certain
ownership stakes in one or more of our rig-owning subsidiaries and/or accept having less control over decisions made in the
ordinary course business. In certain arrangements with our local partners we may also guarantee the performance of their
obligations under the relevant contract and we may not be able to enforce any contractual indemnifications we obtain from such
parties. Any reduction in our ownership of our rig-owning subsidiaries and/or control over decisions made in the ordinary course
of business could significantly reduce our income and return on our investment in such arrangements.

Our operations involving partners are subject to risks, including (i) disagreement with our partner as to how to manage the
drilling operations being conducted; (ii) the inability of our partner to meet their obligations to us, the joint venture or our
customer, as applicable; (iii) litigation between our partner and us regarding joint-operational matters and (iv) failure of a partner
to comply with applicable laws, including sanctions and anti-money laundering laws and regulations, and indemnity obligations.
The happening of any of the foregoing events may have a material adverse effect on our business, financial condition and results
of operations.

In addition, we rely on the internal controls and financial reporting controls of our subsidiaries and if any of our subsidiaries,
including joint ventures which are subsidiaries, fail to maintain effective controls or to comply with applicable standards, this
could make it difficult to comply with applicable reporting and audit standards. For example, the preparation of our consolidated
financial statements requires the prompt receipt of financial statements from each of our subsidiaries and associated companies,
some of whom rely on the prompt receipt of financial statements from each of their subsidiaries and associated companies.
Additionally, in certain circumstances, we may be required to file with our annual report on Form 20-F, or a registration statement
filed with the SEC, financial information of associated companies which has been audited in conformity with SEC rules and
regulations and applicable audit standards. If we are unable for any reason to procure such financial statements or audited
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financial statements, as applicable, from our subsidiaries and associated companies, we may be unable to comply with applicable
SEC reporting standards.

We are exposed to the risk of default or material non-performance by subcontractors.

In order to provide drilling services to our customers, we rely on subcontractors to perform certain services. We may be liable
to our customers in the event of non-performance by any such subcontractor. We cannot ensure that our back-to-back
arrangements with our subcontractors, contractual indemnities or insurance arrangements will provide adequate protection for the
risks we face. To the extent that there is any back-to-back arrangement, contractual indemnity and/or receipt of evidence of
insurance from a subcontractor, there can be no assurance that our subcontractors will be in a financial position to honor such
arrangements in the event a claim is made against us by a customer and we seek to pass on the related damages to the
subcontractor. In addition, under the laws of certain jurisdictions, there may be circumstances in which such indemnities are not
enforceable. The foregoing could result in us having to assume liabilities in excess of those agreed in our contracts, which may
have a material adverse effect on our business, financial condition and results of operations.

Outbreaks of epidemic and pandemic diseases, such as the COVID-19 outbreak, and governmental responses thereto have
and could further adversely affect our business.

Public health threats, such as the COVID-19 outbreak, influenza and other highly communicable diseases or viruses,
outbreaks of which have from time to time occurred in various parts of the world in which we operate, could adversely impact our
operations, the timing of completion of any outstanding or future newbuilding projects, as well as the operations of our customers.

During the current COVID-19 pandemic we are facing ongoing operational disruptions, including delays, unavailability of
normal infrastructure and services which cause limited access to, or movement of equipment, critical goods, and personnel.
Movement of rigs between countries has been impacted by border closures and reduced availability of customs officials. Our
crews work on a rotation basis, with a substantial portion relying on international air transport for rotation. Disruptions due to
quarantine following positive testing on our rigs have impacted the cost of rotating crews and the ability to maintain a full crew on
all rigs at a given time. Global disruptions in the supply chain and industrial production may have a negative impact on our ability
to secure necessary supplies for our rigs and services, among other potential consequences attendant to epidemic and pandemic
diseases.

Companies are also taking precautions, such as requiring employees to work remotely, imposing travel restrictions and
temporarily closing businesses. These restrictions, and future prevention and mitigation measures, have had and are likely to
continue to have an adverse impact on global economic conditions, which has significantly impacted global economic activity and
the price of oil. As our business depends to a significant extent on customers’ expectations in respect of the price of oil, the impact
of this crisis may significantly impact demand from customers, which could also negatively impact our business, financial
condition and cash flows as well as our liquidity and ability to comply with loan facility covenants.

We also face risks in connection with the impact of COVID-19 and related restrictions on our on-shore staff. For example,
increased reliance on remote working has increased and may continue to increase the likelihood of cyber security attacks.

The extent of the continued impact of COVID-19 on our operational and financial performance will depend on future
developments, including the duration, spread and intensity of the pandemic, all of which are uncertain and difficult to predict
considering the rapidly evolving landscape. The COVID-19 pandemic has had and is likely to continue to have, an adverse impact
on, our business including our ability to keep all rigs operational at all times.

Our crews generally work on a rotation basis, with a substantial portion relying on international air transport for rotation.
Public health threats, such as COVID-19, Ebola, influenza, SARS, the Zika virus and other highly communicable diseases or
viruses, outbreaks of which have from time to time occurred in various parts of the world in which we operate, could adversely
impact our operations, and the operations of our customers. In addition, public health threats in any area, including areas where
we do not operate, could disrupt international transportation. Any such disruptions could impact the cost of rotating our crews,
and possibly impact our ability to maintain a full crew on all rigs at a given time. Any of these public health threats and related
consequences could adversely affect our business and financial results. We have experienced and continue to experience
disruption in crewing our rigs as a result of the COVID-19 outbreak which has impacted our rig operations. Such disruptions
could have a material impact on our business, and such impact is expected to continue as long as the outbreak impacts the global
economy.

25



We rely on a limited number of suppliers and may be unable to obtain needed supplies on a timely basis or at all.

We rely on certain third parties to provide supplies and services necessary for our offshore drilling operations, including
drilling equipment suppliers, catering and machinery suppliers. There are a limited number of available suppliers throughout the
offshore drilling industry and past consolidation among suppliers, combined with a high volume of drilling rigs under
construction, may result in a shortage of supplies and services, thereby increasing the cost of supplies and/or potentially inhibiting
the ability of suppliers to deliver on time.

With respect to certain items, such as blow-out preventers and drilling packages, we are dependent on the original equipment
manufacturer for repair and replacement of the item or its spare parts. We maintain limited inventory of certain items, such as
spare parts, and sourcing such items may involve long-lead times (six months or longer). Standardization across our fleet assists
with our inventory management, however the inability to obtain certain items may be exacerbated if such items are required on
multiple jack-up rigs simultaneously. Furthermore, our suppliers may experience disruptions and delays in light of the COVID-19
outbreak, which could result in delays in receipt of supplies and services and/or force majeure notices.

If we are unable to source certain items from the original equipment manufacturer for any reason, including as a result of
disruptions experienced by our suppliers as a result of the restrictions imposed in many countries in response to the COVID-19
outbreak, or if our inventory is rendered unusable by the original equipment manufacturer due to safety concerns, resulting delays
could have a material adverse effect on our results of operations and result in rig downtime and delays in the repair and
maintenance of our jack-up rigs. In addition, we may be unable to activate our jack-up rigs in response to market opportunities.

We may be unable to obtain, maintain and/or renew the permits necessary for our operations or experience delays in
obtaining such permits, including the class certifications of rigs.

The operation of our jack-up rigs requires certain governmental approvals, the number and prerequisites of which vary,
depending on the jurisdictions in which we operate our jack-up rigs. Depending on the jurisdiction, these governmental approvals
may involve public hearings and costly undertakings on our part. We may not be able to obtain such approvals or such approvals
may not be obtained in a timely manner. If we fail to secure the necessary approvals or permits in a timely manner, our customers
may have the right to terminate or seek to renegotiate their drilling contracts to our detriment.

Offshore drilling rigs, although not self-propelled units, are nevertheless registered in international shipping or maritime
registers and are subject to the rules of a classification society, which allows such rigs to be registered in an international shipping
or maritime register. The classification society certifies that a drilling rig is “in-class,” signifying that such drilling rig has been
built and maintained in accordance with the rules of the relevant classification society and complies with applicable rules and
regulations of the drilling rig’s country of registry, or flag state, and the international conventions to which that country is a party.
In addition, where surveys are required by international conventions and corresponding laws and ordinances of a flag state, the
classification society will undertake them on application or by official order, acting on behalf of the authorities concerned.

Our jack-up rigs are built and maintained in accordance with the rules of a classification society, currently being ABS. The
class status varies depending on a jack-up rig’s status (stacked or in operation). Operational rigs are certified by the relevant
classification society as being in compliance with the mandatory requirements of the relevant national authorities in the countries
in which our jack-up rigs are flagged and other applicable international rules and regulations. If any jack-up rig does not maintain
the appropriate class certificates for its present status (stacked or in operation), fails any periodic survey or special survey and/or
fails to comply with mandatory requirements of the relevant national authorities of its flag state, the jack-up rig may be unable to
carry on operations and, depending on its status (stacked or in operation), may not be insured or insurable. Any such inability to
carry on operations or be employed could have a material adverse effect on our business, financial condition and results of
operations.

We are a holding company and are dependent upon cash flows from subsidiaries and equity method investments to meet
our obligations. If our operating subsidiaries or equity method investments experience sufficiently adverse changes in
their financial condition or results of operations, or we otherwise become unable to arrange further financing to satisfy
our debt or other obligations as they become due, we may become subject to insolvency proceedings.

Our only material assets are our interests in our subsidiaries. We conduct our operations through, and all of our assets are
owned by, our subsidiaries and our operating revenues and cash flows are generated by our subsidiaries. As a result, cash we
obtain from our subsidiaries is the principal source of liquidity that we use to meet our obligations. Contractual provisions and/or
local laws, as well as our subsidiaries’ financial condition, operating requirements and debt requirements, may limit our ability to
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obtain cash from subsidiaries that we require to pay our expenses or otherwise meet our obligations when due. Applicable tax
laws may also subject such payments to us by subsidiaries to further taxation.

If we are unable to transfer cash from our subsidiaries, then even if we have sufficient resources on a consolidated basis to
meet our obligations when due, we may not be permitted to make the necessary transfers from our subsidiaries to meet our debt
and other obligations when due. The terms of certain of our Financing Arrangements, which are described under “Item 5.
Operating and Financial Review and Prospects—Our Existing Indebtedness,” also limit certain intragroup cash transfers and
require us to maintain reserves of cash that could inhibit our ability to meet our debt and other obligations when due.

If our operating subsidiaries experience sufficiently adverse changes in their financial condition or results of operations, or
we otherwise become unable to arrange further financing to satisfy our debt or other obligations as they become due, we may
become subject to insolvency proceedings. Any such proceedings may have a material adverse effect on our business, financial
condition and results of operations and could have a significant negative impact on the market price of our Shares.

Our business and operations involve numerous operating hazards.

Our operations are subject to hazards inherent in the drilling industry, such as blowouts, reservoir damage, loss of production,
loss of well control, lost or stuck drill strings, equipment defects, punch-throughs, craterings, fires, explosions and pollution.
Contract drilling and well servicing require the use of heavy equipment and exposure to hazardous conditions, which may subject
us to liability claims by employees, customers, subcontractors and third parties. These hazards can cause personal injury or loss of
life, severe damage to or destruction of property and equipment, pollution or environmental damage, claims by jack-up rig
personnel, third parties or customers and suspension of operations. Our fleet is also subject to hazards inherent in marine
operations, either while on-site or during mobilization, such as capsizing, sinking, grounding, collision, damage from or due to
severe weather, including hurricanes, and marine life infestations. For instance, during Hurricane Harvey in the Gulf of Mexico in
2017, the hurricane caused a drillship owned by a subsidiary of Paragon (as defined below) to break loose from its moorings and
it was subsequently involved in a series of collisions. Operations may also be suspended because of machinery breakdowns,
abnormal drilling conditions, failure of subcontractors to perform or supply goods or services or personnel shortages. We
customarily provide contractual indemnities to our customers and subcontractors for claims that could be asserted by us relating to
damage to or loss of our equipment, including rigs and claims that could be asserted by us or our employees relating to personal
injury or loss of life.

Damage to the environment could also result from our operations, particularly through spillage of fuel, lubricants or other
chemicals and substances used in drilling operations, or extensive uncontrolled fires. We may also be subject to fines and
penalties and to property, environmental, natural resource and other damage claims, and we may not be able to limit our exposure
through contractual indemnities, insurance or otherwise.

Consistent with standard industry practice, customers have historically assumed, and indemnify contractors against, any loss,
damage or other liability resulting from pollution or contamination when the source of the pollution originates from the well or
reservoir, including damages resulting from blow-outs or cratering of the well, regaining control of, or re-drilling, the well and
any associated pollution. However, there can be no assurances that these customers will be willing or financially able to
indemnify us against all these risks. Customers may seek to cap indemnities or narrow the scope of their coverage, reducing a
contractor’s level of contractual protection. In addition, customers tend to request that contractors assume (i) limited liability for
pollution damage above the water when such damage has been caused by the contractor’s jack-up rigs and/or equipment and (ii)
liability for pollution damage when pollution has been caused by the negligence or willful misconduct of the contractor or its
personnel. Consistent with standard industry practice, we may therefore assume a limited amount of liability for pollution damage
when such damage originates from our jack-up rigs and/or equipment above the surface of the water or is caused by our
negligence, in which case such liability generally has caps for ordinary negligence, with much higher caps or unlimited liability
where the damage is caused by our gross negligence. When we provide integrated well services, we may also be exposed to a risk
of liability for reservoir or formation damage or loss of hydrocarbons.

In addition, a court may decide that certain indemnities in our current or future contracts are not enforceable. For example, in
a 2012 decision in a case related to the fire and explosion that took place on the unaffiliated Deepwater Horizon Mobile Offshore
Drilling rig in the Gulf of Mexico in April 2010 (the “2010 Deepwater Horizon Incident”) (to which we were not a party), the
U.S. District Court for the Eastern District of Louisiana invalidated certain contractual indemnities for punitive damages and for
civil penalties under the U.S. Clean Water Act under a drilling contract governed by U.S. maritime law as a matter of public
policy.
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If a significant accident or other event occurs that is not fully covered by our insurance or an enforceable or recoverable
indemnity from a customer, the occurrence could adversely affect us. Moreover, pollution and environmental risks generally are
not totally insurable.

Our insurance policies and contractual rights to indemnity may not adequately cover losses, and we do not have insurance
coverage or rights to indemnification for all risks. In addition, where we do have such insurance coverage, the amount recoverable
under insurance may be less than the related impact on enterprise value after a loss or not cover all potential consequences of an
incident and include annual aggregate policy limits. As a result, we retain the risk through self-insurance for any losses in excess
of these limits or that are not insurable. Any such lack of reimbursement may cause us to incur substantial costs or may otherwise
result in losses. No assurance can be made that we will be able to maintain adequate insurance in the future at rates that we
consider reasonable, or that we will be able to obtain insurance against certain risks. We could decide to retain more risk through
self-insurance in the future. This self-insurance results in a higher risk of losses, which could be material.

Our information technology systems are subject to cybersecurity risks and threats.

We depend on digital technologies to conduct our offshore and onshore operations, to collect payments from customers and
to pay vendors and employees. Additionally, since the beginning of the COVID-19 pandemic, certain of our offices have been
closed, and a large proportion of our onshore employee base have either been required to or encouraged to work remotely which
has made us more dependent on digital technology to run our business.

Our data protection measures and measures taken by our customers and vendors may not prevent unauthorized access of
information technology systems. Threats to our information technology systems and the systems of our customers and vendors,
associated with cybersecurity risks or attacks continue to grow. Threats to our systems and our customers’ and vendors’ systems
may derive from human error, fraud or malice or may be the result of accidental technological failure. Our drilling operations or
other business operations could also be targeted by individuals or groups seeking to sabotage or disrupt our information
technology systems and networks, or to steal data. A successful cyberattack could materially disrupt our operations, including the
safety of our operations, or lead to an unauthorized release of information or alteration of information on our systems. In addition,
breaches to our systems and systems of our customers and vendors could go unnoticed for some period of time. Any such attack
or other breach of our information technology systems, or failure to effectively comply with applicable laws and regulations
concerning privacy, data protection and information security, could have a material adverse effect on our business and financial
results.

Remote working increases the risk of cyber security issues. We have been subject to cyberattacks. For example, we have
been targeted by parties using fraudulent “spoof” and “phishing” emails and other means to misappropriate information or to
introduce viruses or other malware through “trojan horse” programs to our computers. In response to these attacks and to prevent
future attacks, we have engaged, and may in the future engage, third party vendors to review and supplement our defensive
measures and assist us in our effort to eliminate, detect, prevent, remediate, mitigate or alleviate cyber or other security problems,
although such measures may not be effective.

While we have not experienced any cybersecurity attacks or breaches to date that had a material impact on us, such attacks in
the future could have a material impact on our business or operations. There is risk that these types of activities will recur and
persist. There can be no assurance that our defensive measures will be adequate to prevent them in the future. The costs to us to
eliminate, detect, prevent, remediate, mitigate or alleviate cyber or other security problems, viruses, worms, malicious software
programs, phishing schemes and security vulnerabilities could be significant and our efforts to address these problems may not be
successful and could adversely impact our business, financial condition and results of operations.

We may be subject to litigation, arbitration and other proceedings that could have an adverse effect on us.

We are from time to time involved in various litigation matters, and we anticipate that we will be involved in litigation
matters from time to time in the future. The operating hazards inherent in our business expose us to litigation, including personal
injury and employment-dispute litigation, environmental litigation, contractual litigation with customers, subcontractors and/or
suppliers, intellectual property litigation, litigation regarding historical liabilities of acquired companies, tax or securities litigation
and maritime lawsuits, including the possible arrest of our jack-up rigs. Risks associated with litigation include potential negative
outcomes, the costs associated with asserting our claims or defending against such litigation, and the diversion of management’s
attention to these matters. Accordingly, current and future litigation and the outcome of such litigation could adversely affect our
business, financial condition and results of operations.
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We may be subject to claims related to Paragon and the financial restructuring of its predecessor.

Paragon Offshore Limited (“Paragon”) was incorporated on July 18, 2017 as part of the financial restructuring of its
predecessor, Paragon Offshore plc, which commenced proceedings under Chapter 11 of the U.S. Bankruptcy Code on February
14, 2016.

We believe that substantially all of the material claims against Paragon Offshore plc that arose prior to the date of the
bankruptcy filing were addressed during the Chapter 11 proceedings and have been or will be resolved in accordance with the
plan of reorganization and the order of the Bankruptcy Court confirming such plan. If, however, we are subject to claims that are
attributable to Paragon Offshore plc, or any of its subsidiary undertakings, including in accordance with certain litigation
arrangements in place prior to the acquisition of Paragon, our business, financial condition and results of operations could be
adversely affected.

RISK FACTORS RELATED TO OUR FINANCING ARRANGEMENTS
Future cash flows may be insufficient to meet obligations under the terms of our Financing Arrangements.

As of December 31, 2020, we had $1,857.5 million in principal amount of debt outstanding (including current portion but
excluding back-end fees), representing 58.6% of our assets. As of December 31, 2020, our principal debt instruments included the
following:

*  $270 million drawn on our Syndicated Facility (which excludes utilization under the $70 million tranche for
guarantees)

e $30 million drawn on our New Bridge Facility,

e $195 million drawn on our Hayfin Facility,

e $1,012.5 million outstanding to shipyards under delivery financing arrangements, and
e $350 million outstanding under our convertible bonds.

Our Syndicated Facility and New Bridge Facility are secured by, among other things, mortgages on eight of our jack-up rigs
and shares of certain of our subsidiaries.

Our Hayfin Facility is secured by mortgages over three of our jack-up rigs, pledges over shares of and related guarantees
from certain of our rig-owning subsidiaries who provide this security as owners of the mortgaged rigs and general assignments of
rig insurances, certain rig earnings, accounts charters, intragroup loans and management agreements from our related rig-owning
subsidiaries.

Our delivery financing arrangements are secured by the relevant rigs that are financed, being twelve rigs as of December 31,
2020. In relation to nine of our delivered PPL rigs, the respective rig owners’ financial obligations are cross-guaranteed and cross-
collateralized. In relation to three of our delivered Keppel rigs, secured finance is in place. We have committed delivery financing
in relation to four of our undelivered rigs and one undelivered rig does not have delivery finance arrangements.

Following the amendments to the Syndicated Facility, the New Bridge Facility, the Hayfin Facility and the Existing Shipyard
Financing in June 2020 and pursuant to the 2021 Amendments (see please see “Item 5.B Liquidity and Capital Resources — Our
Existing Indebtedness.” - “2021 Amendments”), this debt will now mature between the first quarter of 2023 and 2026. In
addition, outstanding obligations under our Hayfin Facility, Syndicated Facility and New Bridge Facility will mature in 2022.
Certain payment obligations for accrued interest fall due in the first quarter of 2022 and obligations to make payments to purchase
the undelivered rigs from Keppel fall due in May 2023 (“Tivar”), July 2023 (“Vale”), September 2023 (“Var”), October 2023
(“Huldra”) and December 2023 (“Heidrun”). Our convertible Bonds mature in 2023. Please see - “Item 5.B Liquidity and Capital
Resources — Our Existing Indebtedness.”.

These obligations will require significant cash payments, or we will need to refinance such debt. Our future cash flows may

be insufficient to meet all of these debt obligations and contractual commitments and we do not expect to have sufficient cash to
repay all of these facilities at their currently scheduled due dates and expect we will need to refinance at least some of these
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facilities, and if we are unable to repay or refinance our debt and make other debt service payments as they fall due, we would
face defaults under such debt instruments which could result in cross-defaults under other debt instruments.

Our ability to fund planned expenditures and amortization payments related to our delivery financing arrangements, will be
dependent upon our future performance, which will be subject to prevailing economic conditions, industry cycles and financial,
business, regulatory and other factors affecting our operations, many of which are beyond our control.

Our outstanding and future indebtedness could affect our future operations, since a portion of our cash flow from operations
will be dedicated to the payment of interest and principal on such debt, and consequently will not be available for other purposes.
If we are unable to repay our indebtedness as it becomes due at maturity, we may need to refinance our debt, raise new debt, sell
assets or repay the debt with the proceeds from equity offerings—however, covenants in certain of our credit facilities limit our
ability to take some of these actions without consent. If we are not able to borrow additional funds, raise other capital or utilize
available cash on hand, a default could occur under certain or all of our Financing Arrangements. If we are able to refinance our
debt or raise new debt or equity financing, such financing might not be on favorable terms. For the substantial doubt over our
ability to continue as a going concern, please refer to note 1 of our Consolidated Financial Statements.

If we fail to make a payment when due under our newbuilding contracts, fail to take delivery of our newbuild jack-up rigs in
accordance with the relevant contract terms or otherwise breach the terms of any of our newbuilding contracts we could lose all or
a portion of the pre delivery installments paid to Keppel, which as of December 31, 2020, amounted to $190.2 million, and we
could be liable for penalties and damages under such contracts in which case our business, financial condition and results of
operations could be adversely affected.

Liquidity risk could impair our ability to fund operations and jeopardize our financial condition, growth and prospects.

We are largely dependent on cash generated by our operations, cash on hand, borrowings under our Financing Arrangements
and potential issuances of equity or long-term debt to cover our operating expenses, service our indebtedness and fund our other
liquidity needs. The level of cash available to us depends on numerous factors, including the price of oil, current global economic
conditions, demand for our services, the dayrates we are paid by our customers, the level of utilization of our drilling rigs, our
ability to control and reduce costs, our access to capital markets and amounts available to us under our Financing Arrangements
and amounts received from our JVs. One or more of such factors could be negatively impacted and our sources of liquidity could
be insufficient to fund our operations and service our obligations such that we may require capital in excess of the amount
available from those sources. Our access to funding sources in amounts adequate to finance our operations and planned capital
expenditures and repay our indebtedness or on terms that are acceptable could be impaired by factors such as negative views and
expectations about us, the oil and gas industry or the economy in general and disruptions in the financial markets.

Our financial flexibility will be severely constrained if we experience a significant decrease in cash generated from our
operations or are unable to maintain our access to or secure new sources of financing. If additional financing sources are
unavailable, or not available on reasonable terms, our financial condition, results of operations, growth and future prospects could
be materially adversely affected, and we may be unable to continue as a going concern. As such, we cannot assure you that cash
flow generated from our business and other sources of cash, including future borrowings under Financing Arrangements and debt
financings and new debt and equity financings, will be sufficient to enable us to pay our indebtedness and to fund our other
liquidity needs. For the substantial doubt over our ability to continue as a going concern, please refer to note 1 of our
Consolidated Financial Statements.

We currently have limited cash resources and we have limited incremental facilities and limited or no ability to draw on any
incremental credit facilities without lender consent. We are also subject to minimum liquidity covenants. (Please see “Item 5.B
Liquidity and Capital Resources — Our Existing Indebtedness.” for further details of the agreed terms and conditions precedent to
their effectiveness). We have significant debt maturities in 2023 which will require us to raise additional financing and/or extend
maturities due in 2023.

As a result of our significant cash flow needs, we may be required to raise funds through the issuance of additional debt
or equity, and in the event of lost market access, may not be successful in doing so.

Our cash flow needs, both in the short-term and long-term, include:
* normal recurring operating expenses,

» planned and discretionary capital expenditures, and

30



* repayment of debt and interest.

We have incurred significant losses since inception and are dependent on additional financing in order to fund continued
losses expected in the next 12 months and to meet its existing capital expenditure commitments and further execute on its planned
capital expenditure program. The negative cash effects as a result of previous and any future contract terminations further extend
the existing need for additional financing.

We currently have limited cash resources and we have limited or no ability to draw on credit facilities without lender consent.
We have significant debt maturities and capital commitments in 2023 which will require us to raise additional financing and/or
extend maturities due in 2023.

We may seek to raise additional capital in a number of ways, including accessing capital markets, obtaining additional lines
of credit or disposing of assets. We may also issue additional securities and our subsidiaries may also issue securities in order to
fund working capital, capital expenditures, such as activation, reactivation and mobilization costs, or other needs. Any such equity
issuance would have the effect of diluting our existing shareholders. However, we can provide no assurance that any of these
options will be available to us on acceptable terms, or at all. Current capital market conditions as well as industry conditions and
our debt levels could make it very difficult or impossible to raise capital until conditions improve.

We may delay or cancel discretionary capital expenditures, which could have certain adverse consequences, including
delaying upgrades or equipment purchases that could make the affected rigs less competitive, adversely affect customer
relationships and negatively impact our ability to contract such rigs.

The covenants in certain of our Financing Arrangements impose operating and financial restrictions on us.

Certain of our Financing Arrangements impose operating and financial restrictions on us. These restrictions may affect our
flexibility in planning for, and reacting to, changes in our business or economic conditions and may otherwise prohibit or limit our
ability to undertake certain business activities without consent of the lending banks. In addition, the restrictions contained in
certain of our Financing Arrangements and future financing arrangements could impact our ability to withstand current or future
economic or industry downturns, compete with others in our industry for strategic opportunities or operationally (to the extent our
competitors are subject to less onerous restrictions) and may also limit our ability to obtain additional financing for working
capital, capital expenditures, acquisitions, general corporate and other purposes. These restrictions include (i) paying dividends
and repurchasing our Shares, (ii) changing the general nature of our business, (iii) making financial investments, (iv) entering into
certain secured capital markets indebtedness. Furthermore, a change of control event occurs if Mr. Tor Olav Treim ceases to serve
on our Board or Mr. Tor Olav Treim ceases to maintain ownership of at least six million shares (subject to adjustment for certain
transactions).

The terms of certain of our Financing Arrangements require us to maintain specified financial ratios and to satisfy financial
covenants. In June 2020 we obtained waivers from compliance with certain covenants and consents to defer certain interest
payments, and we ultimately reached agreement with our secured creditors to defer certain payments and to amend financial

covenants. Through the 2021 Amendments we have agreed similar amendments to our Financing Arrangements (Please see
“Item 5.B Liquidity and Capital Resources — Our Existing Indebtedness.”) for further details of the agreed terms and conditions
precedent to their effectiveness). We may not be able to obtain our lenders’ consent to waive or amend covenants that are
beneficial for our business, which may impact our performance. Moreover, in connection with any future waivers or amendments
to our Financing Arrangements that we may obtain, our lenders may modify the terms of our Financing Arrangements or impose
additional operating and financial restrictions on us. If we are unable to comply with any of the covenants in our current or future
debt agreements, and we are unable to obtain a waiver or amendment from our lenders, a default could occur under the terms of
those agreements.

In addition, our Hayfin Facility agreement contains a requirement that we maintain minimum cash collateral equal to
three months interest on the facility when the jack-up rigs providing security thereunder are not actively operating under an
approved drilling contract (as defined in the Hayfin Facility agreement) from January 1, 2021. In addition, if there is a change of
circumstances that the lenders under certain of our Financing Arrangements believe has had, or is reasonably likely to have, a
material adverse effect on our business, our ability to comply with our obligations under our Financing Arrangements and/or the
security we have provided for our obligations, the lenders may have the right to declare a default.

The lenders under certain of our Financing Arrangements may also require replacement or additional security if the fair
market value of the jack-up rigs over which security is provided is insufficient to meet the market value-to-loan covenant in our
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various agreements. Any impairment charges to our jack-up rigs or other investments and assets could adversely impact our
ability to comply with the financial ratios and tests in certain of our Financing Arrangements. Our Financing Arrangements also
contain events of default which include non-payment, cross default, breach of covenants, insolvency and changes that have or are
likely to have a material adverse effect on the relevant obligor’s business, ability to perform obligations under any of such
agreements or related security documents or jeopardize the security provided thereunder. If there is an event of default, the lenders
under our Financing Arrangements may have the right to declare a default or may seek to negotiate changes to the covenants and/
or require additional security as a condition of not doing so. In addition, PPL also have a requirement that the Company should
provide additional security if the average value of any rigs financed under the PPL arrangement falls below $70 million in 2021,
$75 million in 2022 or $80 million thereafter. Additionally, the Syndicated Facility and New Bridge Facility agreements contain a
“Most Favored Nation” clause whereby the lenders thereunder have a right to amend the financial covenants to reflect any more
lender-favorable covenants in any other agreement pursuant to which loan or guarantee facilities are provided to us, including
amendments to our Financing Arrangements.

We may not be able to obtain our lenders’ consent to waive or amend covenants that are beneficial for our business, which
may impact our performance. Moreover, in connection with any future waivers or amendments to our Financing Arrangements
that we may obtain, the terms of our Financing Arrangements may be modified to impose additional operating and financial
restrictions on us. If we are unable to comply with any of the covenants in our current or future debt agreements, and we are
unable to obtain a waiver or amendment from our lenders, a default could occur under the terms of those agreements.

If there is a default under our Financing Arrangements, this would enable the lenders thereunder to terminate their
commitments to lend and accelerate the loan and declare all amounts borrowed due and payable or require the unwinding of
certain guarantees provided under our Syndicated Facility. Our Financing Arrangements contain cross-default provisions,
meaning that if we are in default under any of our Financing Arrangements, this would result in a cross-default under our other
Financing Arrangements and shipyard loans as well as our convertible bonds, and enable such creditors to declare all amounts
payable (i.e. “accelerate”) thereunder. We do not have funds to pay amounts outstanding under such debt instruments if amounts
outstanding thereunder are accelerated. This could result in us seeking protection under bankruptcy laws or making an insolvency
filing.

Our Financing Arrangements allow our secured creditors, under certain conditions, to purchase our rigs at or near the
outstanding balance of debt, or to cancel planned newbuilding contracts thereby reducing our premium fleet.

As a result of the 2021 Amendments (Please see “Item 5.B Liquidity and Capital Resources — Our Existing Indebtedness.”),
our secured lenders have purchase options on two of our rigs, the ‘Thor’ and the ‘Skald’, if we do not activate the rigs for work
before the end of 2021, with a right for us to repay/refinance loan and retain the rig within a certain time period. In addition, our
shipyard rig providers PPL has the right to repurchase one rig, the ‘Gyme’, if the rig is not activated, and which is currently not
activated. Exercise of those purchase options would lead to an impairment of the book value of those rigs. In addition, Keppel
have the right to terminate our five newbuilding contracts with no refund of deposits, or other compensation, if it receives an offer
from a third party, unless Borr purchases the rigs at the offer price within a certain time period. PPL has been granted a purchase
option in respect of the “Gyme” for the price of the outstanding secured debt on the relevant rig, with the right for the company to
repay/refinance the loan and retain the rig within a certain time period. It is difficult to predict if and when any of these options
will be exercised, and whether we would seek (or be able to raise) alternate financing at that time in order to retain the relevant
rigs and newbuilding contracts.

Our Financing Arrangements are not necessarily reflective of those that may be in place from time to time.

We may need to borrow from time to time to fund working capital and capital expenditures, such as activation, reactivation
and mobilization costs and/or to fund the issuance of guarantees required for temporary import of rigs, customs bonds,
performance guarantees or other needs, subject to compliance with the covenants in certain of our Financing Arrangements.
However, our business is capital intensive and to the extent we do not generate sufficient cash from operations and to the extent
we are unable to draw under our credit facilities, we may need to raise additional funds through public or private debt or equity
offerings or through bank, shipyard or other financing arrangements to fund our capital expenditures, and in industry down cycles,
our operating expenses. We may not be able to raise additional indebtedness. Any additional indebtedness which we are able to
raise may include additional revolving credit facilities, term loans, bonds, refinancing of our Financing Arrangements or other
forms of indebtedness. We may also issue additional Shares or other securities and our subsidiaries may also issue securities in
order to fund working capital, capital expenditures, such as activation, reactivation and mobilization costs, or other needs. Any
such equity issuance would have the effect of diluting our existing shareholders.
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Our ability to incur additional indebtedness or refinance our current Financing Arrangements will depend on a number of
factors, including the condition of the lending markets, capital markets and our financial position at such time. Any additional
indebtedness or refinancing of our Financing Arrangements may result in higher interest rates or further encumbrances on our
jack-up rigs and may require us to comply with more onerous covenants, which could further restrict our business operations.
Increases in interest rates will increase interest costs on our variable interest rate debt instruments, which would reduce our cash
flows. If we are not able to maintain a level of cash flows sufficient to operate our business in the ordinary course according to our
business plan and are unable to incur additional indebtedness or refinance our Financing Arrangements, our business, financial
condition and results of operations may be adversely affected.

We face risks in connection with delivery financing arrangements in place with Keppel

We have an order book with Keppel for five newbuild jack-up rigs as of December 31, 2020, and we have corresponding
delivery financing facilities with Keppel for four of these rigs in the amount of $415.3 million in respect of certain newbuild jack-
up rigs that were originally to be delivered by Keppel no later than the end of 2020, but are now scheduled to be delivered in
2023. Accordingly, as new rigs are delivered, our indebtedness will increase, as will our debt service payments, and we will be
required to comply with the covenants in such facilities. We have not secured finance for 'Tivar". In addition, pursuant to the 2021
Amendments, Keppel may cancel these newbuilding contracts at any time prior to delivery, if they receive a bona fide offer from
a third party. We have a right to match any offer they receive to continue with the newbuilding contracts, but this will accelerate
payments due from us to Keppel.

We have been provided with refund guarantees and/or parent company guarantees as security for Keppel’s obligation to
refund predelivery installment payments in the event of a default by Keppel. Such guarantees entitle us to a refund under the
relevant construction contract. If we are not able to secure finance for "Tivar" and /or Keppel is unable to honor its obligations to
us, including the obligation to refund installment payments under certain circumstances or provide the underlying financing for
our delivery financing arrangements, and we are not able to borrow additional funds, raise other capital or use available cash on
hand or borrowings under our Syndicated Facility and New Bridge Facility and available current cash on hand are not sufficient to
pay the remaining installments related to our contracted commitments for our newbuild jack-up rigs, we may not be able to
acquire these jack-up rigs and/or may be subject to lengthy arbitral or court proceedings, any of which may have a material
adverse effect on our business, financial condition and results of operations.

We are also required to meet conditions to draw the loans to be provided under these delivery financing facilities, including
giving customary representations and confirmation at the time of borrowing, and if we are unable to meet such conditions we
would need to obtain alternative financing. We believe it would be very challenging to obtain alternative financing at this time,
therefore a failure to meet draw conditions could result in a breach of contract to acquire the rig, and loss of deposit which could
impact other financing arrangements.

We have suffered, and may suffer in the future, losses through our investments in other companies in the offshore drilling
and oilfield services industry, including debt and other securities issued by such companies.

From time to time, we have made and held investments in other companies in our industry that own/operate offshore drilling
rigs with similar characteristics to our fleet of jack-up rigs, subject to compliance with the covenants contained in certain of our
Financing Arrangements that restrict such investments. We have also purchased and held debt or other securities issued by other
companies in the offshore drilling industry from time to time.

The market value of our equity interest in, or debt or other securities issued by, these companies has been, and may continue
to be, volatile and has fluctuated, and may continue to fluctuate, in response to changes in oil and gas prices and activity levels in
the offshore oil and gas industry. If we sell our equity interest or debt or other securities in an investment at a time when the value
of such investment has fallen, we may incur a loss on the sale or an impairment loss being recognized, ultimately leading to a
reduction in earnings.

For example in 2019 we invested in forward contracts for marketable securities in Valaris PLC (formerly EnscoRowan PLC)
and incurred total realized loss on expiration of the contracts of approximately $91.0 million.

An economic downturn could have an adverse effect on our ability to access the capital markets.

Negative developments in worldwide financial and economic conditions could impact our ability to access the lending and
capital markets, which could impact our ability to react to changing economic and business conditions. Worldwide economic
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conditions could in the future impact lenders' willingness to provide credit facilities to us, or our customers, causing them to fail
to meet their obligations to us.

A renewed period of adverse development in the outlook for the financial stability of European, Middle Eastern or other
countries, or market perceptions concerning these and related issues, could reduce the overall demand for oil and natural gas and
for our services and thereby could affect our business, financial condition and results of operations. Brexit, or similar events in
other jurisdictions, can impact global markets, which may have an adverse impact on our ability to access the capital markets. In
addition, turmoil and hostilities in various geographic areas and countries around the world add to the overall risk picture.

Our Hayfin Facility and New Bridge Facility are provided by European banking and financing institutions and our
Syndicated Facility is provided jointly by European and U.S. banking institutions. In addition, a substantial portion of our long-
term debt, our delivery financing arrangements, is provided by Keppel and PPL, Singaporean companies that may be highly
leveraged, are not capitalized in the same manner as a financial institution and that are subject to their own operating, liquidity or
regulatory risks. These risks could lead Keppel to seek to cancel, repudiate or renegotiate our construction contracts or fail to
fulfill or challenge their commitments to us under those contracts, including the obligation to refund installment payments. The
risks of liquidity concerns are heightened in periods of depressed market conditions. If economic conditions in European or
American markets preclude or limit financing from European and/or American banking institutions, or if financial conditions in
the Republic of Singapore impair the ability of Keppel or PPL to honor their obligations to us, we may not be able to obtain
financing from other institutions on terms that are acceptable to us, or at all, even if conditions outside Europe or the United States
remain favorable for lending. If our ability to access the debt or capital markets is affected by general economic conditions and
contingencies and uncertainties that are beyond our control, there may be a material adverse effect on our business and financial
condition.

The COVID-19 outbreak and its impact on the global economy has had a significant adverse impact on the global economy
and capital and lending markets, which has and may continue to subject us to the risks and impacts described above.

Interest rate fluctuations could affect our earnings and cash flow.

In order to finance our growth, we have incurred significant amounts of debt. A significant portion of our debt bears floating
interest rates. As such, movements in interest rates could have an adverse effect on our earnings and cash flow. Interest rates
under certain of our Financing Arrangements are determined with reference to the London Inter-bank Offered Rate (“LIBOR”)
above a specified margin.

We currently have no hedging arrangements in place with respect to our floating-rate debt. We may enter into hedging
arrangements from time to time in the future with respect to our interest rate exposure, but such hedging may not significantly
reduce the risk we face. If we are unable to effectively manage our interest rate exposure through interest rate swaps in the future,
any increase in market interest rates would increase our interest rate exposure and debt service obligations, which would
exacerbate the risks associated with our leveraged capital structure.

Moreover, on March 5, 2021, the United Kingdom Financial Conduct Authority (“FCA”), which regulates LIBOR, confirmed
that all LIBOR settings will either cease to be provided by any administrator or no longer be representative immediately after
December 31, 2021, in the case of Sterling, Euro, Swiss franc and Japanese yen settings and immediately after June 30, 2023, in
the case of remaining US dollar settings. The overall financial markets may be disrupted as a result of the phase-out or
replacement of LIBOR. Uncertainty as to the nature of such potential phase-out and alternative reference rates or disruption in the
financial market could have a material adverse effect on our business, financial condition and results of operation.

Fluctuations in exchange rates and an inability to convert currencies could result in losses to us.

We use the U.S. dollar as our functional currency because the majority of our revenues and expenses are denominated in U.S.
dollars. Accordingly, our reporting currency is also U.S. dollars. As a result of our international operations, we may be exposed to
fluctuations in foreign exchange rates due to revenues being received and operating expenses paid in currencies other than U.S.
dollars.

Notably, with respect to jack-up drilling contracts in the North Sea, revenues are commonly received, and salaries generally
paid, in Euros or Pounds. In addition, we may receive revenue or incur expenses in other currencies, including the Nigerian naira.
Accordingly, we may experience currency exchange losses if we have not adequately hedged our exposure to a foreign currency,
or if revenues are received in currencies that are not readily convertible. Moreover, we may experience adverse tax consequences
attributable to currency fluctuations. We may also be unable to collect revenues because of a shortage of convertible currency
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available in the country of operation, controls over currency exchange or controls over the repatriation of income or capital. As
we earn revenues and incur expenses in currencies other than our reporting currency, there is a risk that currency fluctuations
could have an adverse effect on our statements of operations and cash flows.

RISK FACTORS RELATED TO APPLICABLE LAWS AND REGULATIONS

Compliance with, and breach of, the complex laws and regulations governing international drilling activity and trade
could be costly, expose us to liability and adversely affect our operations.

We are directly affected by the adoption and entry into force of national and international laws and regulations that, for
economic, environmental or other policy reasons, curtail, or impose restrictions, obligations or liabilities in connection with,
exploration and development drilling for oil and gas in the geographic areas in which we operate.

The laws and regulations concerning import activity, export recordkeeping and reporting, export control and economic
sanctions are complex and constantly changing. Import activities are governed by unique customs laws and regulations in each of
the countries of operation. Moreover, many countries, including the United States, control the export and re-export of certain
goods, services and technology and impose related export recordkeeping and reporting obligations. Shipments can be delayed and
denied export or entry for a variety of reasons, some of which are outside our control and some of which may result from the
failure to comply with existing legal and regulatory regimes. Delays or denials of shipments of parts and equipment that we need
could cause unscheduled operational downtime. Future earnings may be negatively affected by compliance with any such new
legislation or regulations.

Any failure to comply with applicable legal and regulatory trading obligations, including as a result of changed or amended
interpretations or enforcement policies, could also result in administrative, criminal and civil penalties and sanctions, such as
fines, imprisonment, debarment from government contracts, the seizure of shipments, the loss of import and export privileges and
the suspension or termination of operations. New laws, the amendment or modification of existing laws and regulations or other
governmental actions that prohibit or restrict offshore drilling or impose additional environmental protection requirements that
result in increased costs to the oil and gas industry, in general, or to the offshore drilling industry, in particular, could adversely
affect our performance.

Local content requirements may increase the cost of, or restrict our ability to, obtain needed supplies or hire experienced
personnel, or may otherwise affect our operations.

Local content requirements are policies imposed by governments that require companies who operate within their jurisdiction
to use domestically supplied goods and services or work with a domestic partner in order to operate within the jurisdiction.
Governments in some countries in which we operate, or may operate in the future, have become increasingly active in the
requirements with respect to the ownership of drilling companies, local content requirements for equipment used in operations
within the country and other aspects of the oil and gas industries in their countries. In addition, national oil companies may
impose restrictions on the submission of tenders, including eligibility criteria, which effectively require the use of domestically
supplied goods and services or a local partner.

For example, the Nigerian Oil and Gas Industry Content Development Act, 2010 (the “Local Content Act”) was enacted to
provide for the development, implementation and monitoring of Nigerian content in the oil and gas industry and places emphasis
on the promotion of Nigerian content among companies bidding for contracts in the oil and gas industry. The Local Content Act
provides the parameters and minimum level/percentages to be used in determining and measuring Nigerian content in the
composite human and material resources and services applied by operators and contractors in any industry project within Nigeria.

Some foreign governments and/or national oil companies favor or effectively require (i) the awarding of drilling contracts to
local contractors or to drilling rigs owned by their own citizens, (ii) the use of a local agent or (iii) foreign contractors to employ
citizens of, or purchase supplies from, a particular jurisdiction. For example, in Mexico, where we have significant activities,
there are no foreign investment restrictions for the operation of jack-up rigs for drilling operations in Mexico but the particular
tender rules or the nature of the contractual obligations may make it necessary or prudent for these activities to be performed with
a Mexican partner. We conduct our activities in Mexico through joint venture entities with a local Mexican partner experienced in
providing services to PEMEX and use local labor and resources in order to comply with the contractual obligations to PEMEX.
These practices may adversely affect our ability to compete in those regions and could result in increased costs and impact our
ability to effectively control and operate our jack-up rigs, which could have a material impact on our earnings, operations and
financial condition in the future.
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As a limited liability company incorporated under Bermuda law with subsidiaries in certain offshore jurisdictions, our
operations are subject to economic substance requirements.

Certain of our subsidiaries may from time to time be organized in other jurisdictions identified by the Code of Conduct Group
for Business Taxation of the European Union (the “COCG”), based on global standards set by the Organization for Economic Co-
operation and Development with the objective of preventing low-tax jurisdictions from attracting profits from certain activities, as
non-cooperative jurisdictions or jurisdictions having tax regimes that facilitate offshore structures that attract profits without real
economic activity.

On December 5, 2017, following an assessment of the tax policies of various countries by the COCG, economic substance
laws and regulations were enacted in these jurisdictions requiring that certain entities carrying out particular activities comply
with an economic substance test whereby the entity must show, for example, that it (i) carries out activities that are of central
importance to the entity from the jurisdiction, (ii) has held an adequate number of its board meetings in the jurisdiction when
judged against the level of decision-making required and (iii) has an adequate (a) amount of operating expenditures, (b) physical
presence and (c) number of full-time employees in the jurisdiction.

If we fail to comply with our obligations under applicable economic substance legislation or any similar law applicable to us
in any other jurisdictions, we could be subject to financial penalties and spontaneous disclosure of information to foreign tax
officials in related jurisdictions and may be struck from the register of companies in that jurisdiction. Any of these actions could
have a material adverse effect on our business, financial condition and results of operations.

The obligations of being a public company, including compliance with the reporting requirements of the Norwegian
Securities Trading Act, the Oslo Stock Exchange Rules, the Exchange Act and NYSE Listed Company Manual, require
certain resources and has caused us to incur additional costs.

We are subject to reporting and other requirements as a result of our listing on the Oslo Bers and on the New York Stock
Exchange, or NYSE. As a result of these listings we incur costs in complying with applicable statutes, regulations and
requirements related to being a public company, which occupies additional time of our Board and management and the listing on
the NYSE has increased our costs and expenses.

As an emerging growth company, we are not currently subject to the requirement of auditor attestation of internal
controls and certain disclosure requirements.

We qualify as an emerging growth company under the Jumpstart Our Business Startups Act of 2012 (the “JOBS Act”), which
exempts us from including the filing of an auditor’s attestation report regarding the effectiveness of our internal controls on
financial reporting until we are no longer an emerging growth company, or we become a large accelerated filer and have and
intend to continue to take advantage of this exemption. By relying on this exemption, investors will not have the benefit of an
auditor attestation report on our internal controls, which could impact investor confidence and ultimately investors' ability to
evaluate the effectiveness of our internal controls and to identify deficiencies and weaknesses. As an emerging growth company
we are also exempt from certain other disclosure requirements applicable to other SEC reporting companies such as the
requirement for our auditor to disclosure critical audit matters in its audit report, and therefore investors will not benefit from such
disclosures as they would if we were not an emerging growth company.

We are subject to complex environmental laws and regulations that can adversely affect the cost, manner or feasibility of
doing business.

Our business is subject to international, national and local, environmental and safety laws and regulations, treaties and
conventions in force from time to time including:

. the United Nation’s International Maritime Organization, or the “IMO,” International Convention for the Prevention of
Pollution from Ships of 1973, as from time to time amended, or “MARPOL,” including the designation of Emission
Control Areas, or “ECAs” thereunder;

. the IMO International Convention on Civil Liability for Oil Pollution Damage of 1969, as from time to time amended,
or the “CLC”;
. the International Convention on Civil Liability for Bunker Oil Pollution Damage, or the “Bunker Convention”;
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. the International Convention for the Safety of Life at Sea of 1974, as from time to time amended, or “SOLAS”;
. the IMO International Convention on Load Lines, 1966, as from time to time amended,;

. the International Convention for the Control and Management of Ships’ Ballast Water and Sediments in February
2004, or the “BWM Convention”;

. the U.S. Oil Pollution Act of 1990, or the “OPA”;

. requirements of the U.S. Coast Guard,;
. requirements of the U.S. Environmental Protection Agency, or the “EPA”;
. the U.S. Comprehensive Environmental Response, Compensation and Liability Act, or “CERCLA”;

. the U.S. Maritime Transportation Security Act of 2002, or the “MTSA”;
. the U.S. Outer Continental Shelf Lands Act, or the “OCSLA”;
. the Code for the Construction and Equipment of Mobile Offshore Drilling Units, 2009, or the “MODU Code 20097,

. the Basel Convention on the Control of Transboundary Movements of Hazardous Wastes and their Disposal, or the
“Basel Convention”;

. the Hong Kong International Convention for the Safe and Environmentally Sound Recycling of Ships, 2009, or the
“Hong Kong Convention”; and

. certain regulations of the European Union, including Regulation (EC) No 1013/2006 on Shipments of Waste and
Regulation (E.U.) No 1257/2013 on Ship Recycling.

Compliance with applicable laws, regulations and standards may require us to incur capital costs or implement operational
changes and may affect the value or useful life of our jack-up rigs which could have a material adverse effect on our profitability.
A failure to comply with applicable laws and regulations may result in administrative and civil penalties, criminal sanctions or the
suspension or termination of our operations. Conventions, laws and regulations are often revised and may only apply in certain
jurisdictions with the effect that, we cannot predict the ultimate cost of complying with them or their impact on the value or useful
lives of our rigs. New conventions, laws and regulations may be adopted that could limit our ability to do business or increase the
cost of our doing business and that may materially adversely affect our operations.

Environmental laws often impose strict liability for the remediation of spills and releases of oil and hazardous substances,
which could subject us to liability irrespective of any negligence or fault on our part. Under the US Oil Pollution Act of 1990, for
example, owners, operators and bareboat charterers are jointly and severally strictly liable for the discharge of oil within the 200-
mile exclusive economic zone around the United States. If we were to operate in these areas, an oil or chemical spill could result
in us incurring significant liability, including fines, penalties, criminal liability and remediation costs for natural resource damages
under other federal, state and local laws, as well as third-party damages, which could have a material adverse effect on our
business, financial condition, results of operations and cash flows. Furthermore, future major environmental incidents involving
the offshore drilling industry, such as the 2010 Deepwater Horizon Incident (to which we were not a party) may result in further
regulation of the offshore industry and modifications to statutory liability schemes, thus exposing us to further potential financial
risk in the event of any such oil or chemical spill in areas in which we operate.

Our jack-up rigs could cause the release of oil or hazardous substances and we are required by various governmental and
quasi-governmental agencies to obtain certain permits, licenses and certificates with respect to our operations, and to satisfy
insurance and financial responsibility requirements for potential oil (including marine fuel) spills and other pollution incidents.
Any releases may be large in quantity, above permitted limits or occur in protected or sensitive areas where public interest groups
or governmental authorities have special interests. Any releases of oil or hazardous substances could result in fines and other costs
to us, such as costs to upgrade our jack-up rigs, clean up the releases, compensate for natural resource damages and comply with
more stringent requirements in our discharge permits. Moreover, such releases may result in our customers or governmental
authorities suspending or terminating our operations in the affected area, which could have a material adverse effect on our
business, results of operations and financial condition.
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Our jack-up rigs are owned by separate single-purpose subsidiaries, but certain obligations of these subsidiaries are and may
in the future be guaranteed by the parent company.

Even if we are able to obtain contractual indemnification from our customers against pollution and environmental damages in
our contracts, such indemnification may not be enforceable in all instances or the customer may not be financially able to comply
with its indemnity obligations in all cases. We do not have full contractual indemnification under our current contracts, and we
may not be able to obtain such indemnification agreements in the future. In addition, a court may decide that certain indemnities
in our current or future contracts are not enforceable.

Although we have insurance to cover certain environmental risks, there can be no assurance that such insurance will respond
and if it does, that the proceeds will be sufficient to cover all such risks or that any claims will not have a material adverse effect
on our business, results of operations, cash flows and financial condition.

In the future, insurance coverage protecting us against damages incurred or fines imposed as a result of our violation of
applicable environmental laws may not be available or we may choose not to obtain such insurance, and this could have a material
adverse effect on our business, results of operations and financial condition.

Future government regulations may adversely affect the offshore drilling industry.

International contract drilling operations are subject to various laws and regulations of the countries in which we operate,
including laws and regulations relating to:

. the equipping and operation of drilling rigs;

. exchange rates or exchange controls;

. oil and gas exploration and development;

. the taxation of earnings;

. the environment and climate change;

. the taxation of the earnings of expatriate personnel; and

. the use and compensation of local employees and suppliers by foreign contractors.

It is difficult to predict what government regulations may be enacted in the future that could adversely affect the offshore
drilling industry. Failure to comply with applicable laws and regulations, including those relating to sanctions and export
restrictions, may subject us to criminal sanctions or civil remedies, including fines, the denial of export privileges, injunctions or
the seizures of assets.

Data protection and regulations related to privacy, data protection and information security could increase our costs, and
our failure to comply could result in fines, sanctions or other penalties, as well as have an impact on our reputation.

We rely on information technology systems and networks in our operations and administration of our business and are bound
by national and international regulations related to privacy, data protection and information security.

Increasing regulatory enforcement and litigation activity in these areas of privacy, data protection and information security in
the U.S., the European Union and other relevant jurisdictions are increasingly adopting or revising privacy, data protection and
information security laws. For example, the General Data Protection Regulations of the European Union (“GDPR”), which
became enforceable in all 28 E.U. member states as of May 25, 2018, requires us to undertake enhanced data protection
safeguards, with fines for noncompliance up to 4% of global total annual worldwide turnover or €20 million (whichever is
higher), depending on the type and severity of the breach. Compliance with current or future privacy, data protection and
information security laws could significantly impact our current and planned privacy, data protection and information security
related practices, our collection, use, sharing, retention and safeguarding of customer and/or employee information, and some of
our current or planned business activities.
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As our business grows, our compliance costs may increase, particularly in the context of ensuring that adequate data
protection and data transfer mechanisms are in place and adapted to development in the laws and regulations in all of the relevant
jurisdictions. Failure to comply with applicable privacy, data protection and information security laws could affect our results of
operations and overall business, as well as have an impact on our reputation.

Our ability to operate our jack-up rigs in the U.S. Gulf of Mexico could be impaired by governmental regulation and new
regulations adopted in response to the investigation into the 2010 Deepwater Horizon Incident.

In the aftermath of the 2010 Deepwater Horizon Incident (to which we were not a party), new and revised regulations
governing safety and environmental management systems with a focus on operator obligations, were implemented. The guidelines
or regulations that may apply to jack-up rigs may subject us to increased costs and limit the operational capabilities of our jack-up
rigs if, in the future, we decide to have operations in the U.S. Gulf of Mexico region.

A change in tax laws in any country in which we operate could result in higher tax expense.

We conduct our operations through various subsidiaries and branches in countries around the world. Our operations are
subject to tax laws, regulations and treaties which are highly complex, subject to interpretation, frequent changes and have
generally become more stringent over time. Consequently, there is substantial uncertainty with respect to tax laws, regulations,
treaties and the interpretation and enforcement thereof. Tax directives issued by the EU and the base erosion and profit shifting
project established by the Organization for Economic Co-operation and Development (OECD) which generally targeted profits
earned in low tax jurisdictions or transactions between affiliates where payments are made from jurisdictions with high tax rates
to jurisdictions with lower tax rates, called for member states to take action against base erosion and profit shifting. In response to
the OECD recommendations, various countries where we operate have recently introduced changes to their tax laws and it is
possible that further changes will be made in the future which may be applied retroactively. This may have an adverse effect on
our financial position and cash flows.

Effective from 1 January 2020, Mexico enacted a tax reform which has the potential to materially increase our tax expense.
We are continuing to assess and keep track of the implications of this reform. Taxing authorities around the world are increasingly
focused on the effects of the current worldwide pandemic and may increase income tax rates or become aggressive in scrutinizing
tax returns and increasing frequency of audits to generate revenue.

The UK Government announced in its March Budget in 2021 that the rate of Corporation Tax was set to rise from 19% to
25% starting in 2023. Our income tax expense is based on our interpretation of the tax laws in effect in the countries that we
operate in, at the time that the expense was incurred. If a taxing authority successfully challenges our tax structure or if a change
in these tax laws, regulations or treaties, or in the interpretation thereof occurs in a manner that is adverse to our structure, this
could result in a materially higher tax expense or a higher effective tax rate on our worldwide earnings. Additionally, due to the
nature of our business and the frequent changes in the taxing jurisdictions of our operations, our consolidated effective income tax
rate may vary from one period to another.

A loss of a major tax dispute or a successful tax challenge to our operating structure, intercompany pricing policies or the
taxable presence of our subsidiaries in certain countries could result in a higher tax rate on our worldwide earnings,
which could result in a significant negative impact on our earnings and cash flows from operations.

Our income tax returns are subject to review and examination. We do not recognize the benefit of income tax positions we
believe are more likely than not to be disallowed upon challenge by a tax authority. If any tax authority successfully challenges
positions we have taken in tax filings related to our operational structure, intercompany pricing policies, the taxable presence of
our subsidiaries in certain countries or any other situation, or if the terms of certain income tax treaties are interpreted in a manner
that is adverse to our structure, or if we lose a material tax dispute in any country, our effective tax rate on our worldwide earnings
could increase substantially and our earnings and cash flows from operations could be materially adversely affected.

Climate change and the regulation of greenhouse gases could have a negative impact on our business.

In response to concerns over the risk of climate change, a number of countries and the IMO have adopted, or are considering
the adoption of, regulatory frameworks to reduce greenhouse gas emissions. Currently, the emissions of greenhouse gases from
international shipping are not subject to the Kyoto Protocol to the United Nations Framework Convention on Climate Change,
which entered into force in 2005 and pursuant to which adopting countries have been required to implement national programs to
reduce greenhouse gas emissions or the Paris Agreement, which resulted from the 2015 United Nations Framework Convention
on Climate Change conference in Paris and entered into force on November 4, 2016. As at January 1, 2013, all ships (including
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jack-up rigs) must comply with mandatory requirements adopted by the IMO’s Maritime Environment Protection Committee, or
the “MEPC,” in July 2011 relating to greenhouse gas emissions. A roadmap for a “comprehensive IMO strategy on a reduction of
GHG emissions from ships” was approved by MEPC at its 70th session in October 2016, and in 2018 IMO adopted an initial
strategy designed to reduce the emission of greenhouse gases from ships, including short-term, mid-term and long-term candidate
measures, with a vision of reducing and phasing out greenhouse gas emissions from ships as soon as possible in the 21st Century.
These requirements could cause us to incur additional compliance costs. In May 2019, the MPEC approved a number of measures
aimed at achieving the IMO initial strategy’s objectives.

In the United States, the EPA has issued a finding that greenhouse gases endanger the public health and safety and has
adopted regulations to limit greenhouse gas emissions from certain mobile sources and large stationary sources. Although the
mobile source emissions regulations do not apply to greenhouse gas emissions from drilling rigs, such regulation of drilling rigs is
foreseeable, and the EPA has received petitions from the California Attorney General and various environmental groups seeking
such regulation. In the United States, individual states can also enact environmental regulations. For example, California has
introduced caps for greenhouse gas emission and has signaled it might take additional actions regarding climate change.

Compliance with changes in laws, regulations and obligations relating to climate change could increase our costs related to
operating and maintaining our assets, require us to install new emission controls, require us to acquire emission allowances or pay
taxes related to our greenhouse gas emissions, or require us to administer and manage a greenhouse gas emissions program. Any
passage of climate control legislation or other regulatory initiatives by the IMO, the European Union, the United States or other
countries in which we operate, or any treaty adopted at the international level to succeed the Kyoto Protocol, which restricts
emissions of greenhouse gases, could require us to make significant financial expenditures that we cannot predict with certainty at
this time.

In addition to regulatory efforts, there have also been efforts in recent years aimed at the investment community, including
investment advisors, sovereign wealth funds, public pension funds, universities and other groups, promoting the divestment of
fossil fuel equities as well as to pressure lenders and other financial services companies to limit or curtail activities with fossil fuel
companies, to promote the divestment of fossil fuel equities and to limit funding to companies engaged in the extraction of fossil
fuels. For example, BlackRock, one of the largest asset managers in the world, recently affirmed its commitment to divest from
investments in fossil fuels due to concerns over climate change. The Church of England also voted for divestment from
investments in fossil fuels in 2018, which was set to begin in 2020. Furthermore, certain state pension funds, including the New
York State pension fund, have started divesting from their investments in fossil fuels. Members of the investment community
have begun to screen companies for sustainability performance, included practices related to greenhouse gasses (GHGs) and
climate change before investing in stock. If we are unable to find economically viable, as well as publicly acceptable, solutions
that reduce our GHG emissions and/or GHG intensity for new and existing projects, to the extent financial markets view climate
change and greenhouse emissions as a financial risk, this could negatively impact our share price and our cost of or access to
capital. Moreover, increased attention regarding the risks of climate change and the emission of GHGs augments the possibility of
litigation or investigations being brought by public and private entities against oil and natural gas companies in connection with
their GHG emissions. Should we be targeted by any such litigation or investigations, we may incur liability, which to the extent
that political or societal pressures or other factors involved, could be imposed without regard to the causation of, or contribution
to, the asserted damage, or to other mitigating factors.

Further, physical effects of climate change, such as increased frequency and severity of storms, floods and other climatic
events, could have a material adverse effect on our operations, particularly given that our rigs may need to curtail damages or may
suffer damages during significant weather events.

Additionally, adverse effects upon the oil and gas industry related to the worldwide social and political environment,
including uncertainty or instability resulting from climate change, changes in political leadership and environmental policies,
changes in geopolitical-social views toward fossil fuels and renewable energy, concern about the environmental impact of climate
change and investors’ expectations regarding environmental, social and governance matters, may also adversely affect demand for
our services. For example, increased regulation of greenhouse gases or other concerns relating to climate change may reduce the
demand for oil and gas in the future or create greater incentives for the use of alternative energy sources, and, we could
experience additional costs or financial penalties, delayed or cancelled projects, and/or reduced production and reduced demand
for hydrocarbons, which could have a material adverse effect on our earnings, cash flows and financial condition. Any long-term
material adverse effect on the oil and gas industry could have a significant financial and operational adverse impact on our
business, including capital expenditures to upgrade our jack-up rigs, which we cannot predict with certainty at this time.
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Failure to comply with international anti-corruption legislation, including the U.S. Foreign Corrupt Practices Act of
1977, the U.K. Bribery Act 2010 or the Bermuda Bribery Act 2016, could result in fines, criminal penalties, damage to our
reputation and drilling contract terminations.

We currently operate, and historically have operated, our jack-up rigs in a number of countries throughout the world,
including some with developing economies and some known to have a reputation for corruption. We interact with government
regulators, licensors, port authorities and other government entities and officials. Also, our business interaction with national oil
companies as well as state or government-owned shipbuilding enterprises puts us in contact with persons who may be considered
to be “foreign officials” under the U.S. Foreign Corrupt Practices Act of 1977 (the “FCPA”), and the Bribery Act 2010 of the
United Kingdom (the “U.K. Bribery Act”).

We are committed to doing business in accordance with applicable anti-corruption laws and this is reflected in our Code of
Conduct and our business ethics. There is nevertheless a risk that we, our affiliated entities or our or their respective officers,
directors, employees and agents act in a manner which is found to be in violation of applicable anti-corruption laws, including the
FCPA, the UK Bribery Act and the Bermuda Bribery Act of 2016 (the “ABC Legislation”).

We utilize local agents and/or establish entities with local operators or strategic partners in some jurisdiction and these
activities may involve interaction by our agents with government officials. Some of our agents and partners may not themselves
be subject to any ABC Legislation but they are made aware of our Code of Conduct, our Anti-Bribery and Anti-Corruptions
Policy and Procedures and obligations under applicable ABC Legislation. If, however, our agents or partners should nevertheless
make improper payments to government officials or other persons in connection with engagements or partnerships with us, we
could be investigated and potentially found liable for violations of such ABC Legislation (including the books and records
provisions of the FCPA) and could incur civil and criminal penalties and other sanctions, which could have a material adverse
effect on our business and results of operation.

We are subject to the risk that we or our or their respective officers, directors, employees and agents may take actions
determined to be in violation of ABC Legislation. Any such violation could result in substantial fines, sanctions, civil and/or
criminal penalties and curtailment of operations in certain jurisdictions, and might adversely affect our business, results of
operations or financial condition. In addition, actual or alleged violations could damage our reputation and ability to do business.
Furthermore, detecting, investigating and resolving actual or alleged violations is expensive and can consume significant time and
attention of our senior management.

If our jack-up rigs are located in countries that are subject to, or targeted by, economic sanctions, export restrictions or
other operating restrictions imposed by the United States or other governments, our reputation and the market for our
debt and common shares could be adversely affected.

The U.S. and other governments may impose economic sanctions against certain countries, persons and other entities that
restrict or prohibit transactions involving such countries, persons and entities. U.S. sanctions in particular are targeted against
countries (such as Russia, Venezuela, Iran and others) that are heavily involved in the petroleum and petrochemical industries,
which includes drilling activities. U.S. and other economic sanctions change frequently, and enforcement of economic sanctions
worldwide is increasing. Subject to certain limited exceptions, U.S. law continues to restrict U.S.-owned or -controlled entities
from doing business with Iran and Cuba, and various U.S. sanctions have certain other extraterritorial effects that need to be
considered by non-U.S. companies. Moreover, any U.S. persons who serve as officers, directors or employees of our subsidiaries
would be fully subject to U.S. sanctions. It should also be noted that other governments are more frequently implementing and
enforcing sanctions regimes.

From time to time, we may be party to drilling contracts with countries or government-controlled entities that become subject
to sanctions and embargoes imposed by the U.S. government and/or identified by the U.S. government as state sponsors of
terrorism. Even in cases where the investment would not violate U.S. law, potential investors could view any such contracts
negatively, which could adversely affect our reputation and the market for our shares. We do not currently have any drilling
contracts or plans to initiate any drilling contracts involving operations in countries or with government-controlled entities that are
subject to sanctions and embargoes imposed by the U.S. government and/or identified by the U.S. government as state sponsors of
terrorism.

There can be no assurance that we will be in compliance with all applicable economic sanctions and embargo laws and
regulations, particularly as the scope of certain laws may be unclear and may be subject to changing interpretations. Rapid
changes in the scope of global sanctions may also make it more difficult for us to remain in compliance. Any violation of
applicable economic sanctions could result in civil or criminal penalties, fines, enforcement actions, legal costs, reputational
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damage or other penalties and could result in some investors deciding, or being required, to divest their interest, or not to invest,
in our shares. Additionally, some investors may decide to divest their interest, or not to invest, in our shares simply because we
may do business with companies that do business in sanctioned countries. Moreover, our drilling contracts may violate applicable
sanctions and embargo laws and regulations as a result of actions that do not involve us, or our jack-up rigs, and those violations
could in turn negatively affect our reputation. Investor perception of the value of our shares may also be adversely affected by the
consequences of war, the effects of terrorism, civil unrest and governmental actions in these and surrounding countries.

Changing corporate laws and reporting requirements could have an adverse impact on our business.

We may face greater reporting obligations and compliance requirements as a result of changing laws, regulations and
standards such as the UK Modern Slavery Act 2015 and GDPR. We have invested in, and intend to continue to invest in,
reasonable resources to address evolving standards and to maintain high standards of corporate governance and disclosure,
including our Whistleblowing Policy and Procedures. Non-compliance with such regulation could result in governmental or other
regulatory claims or significant fines that could have an adverse effect on our business, financial condition, results of operations,
cash flows, and ability to make distributions.

The United Kingdom’s withdrawal from the European Union will have uncertain effects and could adversely impact the
offshore drilling industry.

In June 2016, the United Kingdom voted to exit from the European Union (commonly referred to as “Brexit”). The U.K.
formally exited the EU on January 31, 2020. On December 24, 2020, the U.K. and the EU entered into a trade and cooperation
agreement (the “Trade and Cooperation Agreement”), which was applied on a provisional basis from January 1, 2021. While the
new economic relationship does not match the relationship that existed during the time the U.K. was a member state of the EU,
the Trade and Cooperation Agreement sets out preferential arrangements in certain areas such as trade in goods and in services,
digital trade and intellectual property. Negotiations between the U.K. and the EU are expected to continue in relation to other
areas which are not covered by the Trade and Cooperation Agreement. The long term effects of Brexit will depend on the effects
of the implementation and application of the Trade and Cooperation Agreement and any other relevant agreements between the
U.K. and EU. Brexit has also given rise to calls for the governments of other EU member states to consider withdrawal.

The terms of the eventual UK/EU relationship have been uncertain for companies doing business both in the United Kingdom
and the broader global economy. There are a number of areas of uncertainty in connection with the future of the United Kingdom
and its relationship with the EU. As a result, it is not currently possible to determine the impact that the United Kingdom’s
departure from the EU and/or any related matters may have on general economic conditions in the United Kingdom or the EU.
The exit of the United Kingdom (or any other country) from the EU or prolonged periods of uncertainty relating to any of these
possibilities could result in significant macroeconomic deterioration, including further decreases in global stock exchange indices,
increased foreign exchange volatility, decreased GDP in the European Union or other markets in which we operate, issues with
cross-border trade, political and regulatory uncertainty and further sovereign credit downgrades.

17% of our total revenues were generated in the United Kingdom for the year ended December 31, 2020. In addition, certain
of our warm stacked jack-up rigs may from time to time be located in the United Kingdom and our remaining jack-up rigs may
from time to time move into territorial waters of the United Kingdom. In September 2019, some of our management team
relocated to the United Kingdom and certain of our on-shore employees may from time to time be employed by Borr Drilling
Management UK, which is based in the United Kingdom. Our business and operations may be impacted by any actions taken by
the United Kingdom after Brexit, including with respect to employee and related persons permits and visas, and other
authorizations required to live, work or operate within the United Kingdom. In particular, the impact of potential changes to the
United Kingdom’s migration policy could adversely impact our employees of non-U.K. nationality that may from time to time be
working in the United Kingdom, as well as have an uncertain impact on cross-border labor. The potential loss of the EU
“passport,” or any other potential restrictions on free travel of United Kingdom citizens to Europe, and vice versa, could adversely
impact the jobs market in general and our operations in Europe. Moreover, our business and operations may be impacted by any
subsequent vote in Scotland to seek independence from the United Kingdom. Brexit, or similar events in other jurisdictions, can
impact global markets, including foreign exchange and securities markets. An extended period of adverse development in the
outlook for the world economy could also reduce the overall demand for oil and gas and for our services. Such changes could
adversely affect our results of operations and cash flows.
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RISK FACTORS RELATED TO OUR COMMON SHARES
The price of our common shares may fluctuate widely in the future, and you could lose all or part of your investment.
The market price of our Shares has fluctuated widely and may continue to do so as a result of many factors, such as actual or

anticipated fluctuations in our operating results, changes in financial estimates by securities analysts, and economic trends. The
following is a non-exhaustive list of factors that could affect our share price:

. our operating and financial performance;

. quarterly variations in the rate of growth of our financial indicators, such as net income per share, net income and
revenues;

. the public reaction to our press releases, our other public announcements and our filings with the SEC;

. strategic actions by our competitors;

. our failure to meet revenue or earnings estimates by research analysts or other investors;

. changes in revenue or earnings estimates, or changes in recommendations or withdrawal of research coverage, by

equity research analysts;

. speculation in the press or investment community;

. the failure of research analysts to cover our Shares;

. sales of our Shares by us or shareholders, or the perception that such sales may occur;

. changes in accounting principles, policies, guidance, interpretations or standards;

. additions or departures of key management personnel;

. actions by our Shareholders;

. general market conditions, including fluctuations in oil and gas prices;

. domestic and international economic, legal and regulatory factors unrelated to our performance; and
. the realization of any risks described in this section “Item 3.D Risk Factors.”

In addition, the stock markets in general have experienced extreme volatility that has often been unrelated to the operating
performance of particular companies. These broad market fluctuations may adversely affect the trading price of our Shares.

If we do not comply with the continued listing requirements of the New York Stock Exchange, our shares may be subject
to delisting from the New York Stock Exchange.

On two occasions in 2020, we received written notice from the New York Stock Exchange (the "NYSE") that we were not in
compliance with the NYSE continued listing standard with respect to the minimum average share price required by the NYSE
because the average closing price of our common shares had fallen below $1.00 per share over a period of 30 consecutive trading
days. With respect to both notifications, we regained compliance with this NYSE listing standard as a result of our shares trading
above $1.00 average stock price for the relevant 30 trading day period.

If in the future we again fail to comply with the NYSE minimum price requirement or other NYSE rules, we could face
delisting by the NYSE. A delisting of our shares from the NYSE could negatively impact us by, among other things, reducing the
liquidity and market price of our shares, reducing the number of investors willing to hold or acquire our shares and limiting our
ability to issue securities or obtain financing in the future.
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We are permitted to follow certain home country practices in relation to our corporate governance instead of certain
NYSE rules, which may afford you less protection.

As a foreign private issuer, we are permitted to adopt certain home country practices in relation to our corporate governance
matters that differ significantly from the NYSE corporate governance listing standards. These practices may afford less protection
to shareholders than they would enjoy if we complied fully with corporate governance listing standards.

As an issuer whose shares are listed on the NYSE, we are subject to corporate governance listing standards of the NYSE.
However, NYSE rules permit a foreign private issuer like us to follow the corporate governance practices of its home country.
Certain corporate governance practices in Bermuda, which is our home country, may differ significantly from NYSE corporate
governance listing standards. We follow certain home country practices instead of the relevant NYSE rules. See the section
entitled “Item 16.G Corporate Governance.” Therefore, our shareholders may be afforded less protection than they otherwise
would have under NYSE corporate governance listing standards applicable to U.S. domestic issuers.

The Call Spread transaction we have entered into in connection with our convertible bonds may affect the value of our
shares.

In connection with the pricing of our convertible bonds, we (i) purchased from Goldman Sachs International call options over
10,453,534 Shares with a strike price of $33.482 and (ii) sold to Goldman Sachs International call options over the same number
of shares with a strike price of $42.6125 (together, the “Call Spread Transactions”). The Call Spread Transactions mitigate the
economic exposure from a potential exercise of the conversion rights embedded in our convertible bonds by improving the
effective conversion premium for the Company in relation to our convertible bonds from 37.5% to 75% over the reference price
of $24.35 per share. The Call Spread Transactions may separately have a dilutive effect on our earnings per share to the extent
that the market price per share of our Shares exceeds the applicable strike price of the options at the time of exercise.

We may modify our initial hedge position by entering into or unwinding various derivatives with respect to our shares and/or
purchasing or selling shares in secondary market transactions. This activity could also affect the number of shares and value of the
consideration that holders of our convertible bonds will receive upon conversion of the convertible bonds, which could impact the
market price of our shares.

Future sales of our equity securities in the public market, or the perception that such sales may occur, could reduce our
share price, and any additional capital raised by us through the sale of equity or convertible securities may dilute your
ownership in us.

We may sell additional equity securities, including additional shares or convertible securities, in subsequent public offerings.
In June 2020 we issued 46,153,846 shares, in September 2020 we issued 51,886,793 and in November 2020 we issued
10,000,000 shares. On January 26, 2021, we issued an additional 54,117,647 shares at a subscription price of $0.85, a premium to
the market price of the Shares at the time. In light of current market conditions, and the trading price of our shares, any issuance
of new equity securities could be at prices that are significantly lower than the purchase price of such Shares by other investors,
thereby resulting in dilution of our existing shareholders.

As of April 13, 2021 we have outstanding 273,526,900 shares, and the Related Parties (as defined below) collectively owned
20,417,451 of our shares or approximately 7.5% of our total outstanding shares. Such shares, as well as shares held by our
employees and others are eligible for sale in the United States under Rule 144 under the Securities Act (“Rule 144”) and are
generally freely tradable on the Oslo Bers.

Future issuances by us and sales of shares by significant sharcholders may have a negative impact on the market price of our
shares. In particular, sales of substantial amounts of our shares (including shares issued in connection with an acquisition), or the
perception that such sales could occur, may adversely affect prevailing market prices of our shares.

We depend on directors who are associated with affiliated companies, which may create conflicts of interest.

Our shareholders include Drew Holdings Limited and affiliates thereof, including Magni Partners (Bermuda) Limited
(collectively, the “Related Parties”). We maintain commercial relationships with our Related Parties, including advisory
arrangements that are currently in place and under which services continue to be provided to us. Certain of our Related Parties
have, in the past, provided foundational loans to us, including our initial payment under the Hercules Acquisition (as defined
below). Furthermore, certain Related Parties are required to serve on our Board pursuant to covenants contained in certain of our
financing arrangements.
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The deputy chairman of our Board also serves as a director of one of our Related Parties. These dual positions may conflict
with his duties as one of our directors regarding business dealings and other matters between each of the Related Parties and us.
Our directors owe fiduciary duties to both us and each respective Related Party and may have conflicts of interest in matters
involving or affecting us and our customers. The resolution of these conflicts may not always be in our or shareholders’ best
interests.

Please see the section entitled “Item 7.B Related Party Transactions” for more information, including information on the
commercial arrangements between us and the Related Parties.

If securities or industry analysts do not publish research reports or publish unfavorable research about our business, the
price and trading volume of our common shares could decline.

The trading market for our shares may depend in part on the research reports that securities or industry analysts publish about
us or our business. We may never obtain significant research coverage by securities and industry analysts. If limited securities or
industry analysts continue coverage of us, the trading price for our shares and other securities would be negatively affected. In the
event we obtain significant securities or industry analyst coverage, and one or more of the analysts who covers us downgrades our
securities, the price of our shares would likely decline. If one or more of these analysts ceases to cover us or fails to publish
regular reports on us, interest in the purchase of our shares could decrease, which could cause the price of our common shares and
other securities and their trading volume to decline.

We may not pay dividends in the future.

Under our Bye-Laws, any dividends declared will be in the sole discretion of our Board and will depend upon earnings,
market prospects, current capital expenditure programs and investment opportunities, although the payment of dividends is
restricted by the covenants in certain of our Financing Arrangements. Under Bermuda law, we may not declare or pay a dividend,
or make a distribution out of contributed surplus, if there are reasonable grounds for believing that (a) we are, or would after the
payment be, unable to pay our liabilities as they become due or (b) the realizable value of our assets would thereby be less than
our liabilities. In addition, since we are a holding company with no material assets other than the shares of our subsidiaries
through which we conduct our operations, our ability to pay dividends will depend on our subsidiaries distributing to us their
earnings and cash flow and liquidity. Furthermore, we require the consent of our lenders under certain of our financing
arrangements in order to pay dividends. We cannot predict when, or if, dividends will be paid in the future.

Because we are a foreign corporation, you may not have the same rights that a shareholder in a U.S. corporation may
have.

We are incorporated under the laws of Bermuda, and substantially all of our assets are located outside of the United States. In
addition, our directors and officers generally are or will be nonresidents of the United States, and all or a substantial portion of the
assets of these nonresidents are located outside the United States. As a result, it may be difficult or impossible for you to effect
service of process on these individuals in the United States or to enforce in the United States judgments obtained in U.S. courts
against us or our directors and officers based on the civil liability provisions of applicable U.S. securities laws.

In addition, you should not assume that courts in the countries in which we are incorporated or where our assets are located
(1) would enforce judgments of U.S. courts obtained in actions against us based upon the civil liability provisions of applicable
U.S. securities laws or (2) would enforce, in original actions, liabilities against us based on those laws.

U.S. tax authorities may treat us as a “passive foreign investment company” for U.S. federal income tax purposes, which
may have adverse tax consequences for U.S. shareholders.

A non-U.S. corporation will be treated as a “passive foreign investment company,” or PFIC, for U.S. federal income tax
purposes for a taxable year if either (1) at least 75% of its gross income for such taxable year consists of certain types of “passive
income” or (2) at least 50% of the average value of the corporation’s assets during such year produce or are held for the
production of those types of “passive income.” For purposes of these tests, a non-U.S. corporation is treated as holding directly
and receiving directly its proportionate share of the assets and income of any other corporation in which it directly or indirectly
owns at least 25% (by value) of such corporation’s stock. Also, for purposes of these tests, “passive income” includes dividends,
interest, gains from the sale or exchange of investment property and rents and royalties other than rents and royalties that are
received from unrelated parties in connection with the active conduct of a trade or business but does not include income derived
from the performance of services.
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Based on the current and anticipated valuation of our assets, including goodwill, and composition of our income and assets,
we do not believe we were a PFIC for the taxable year ended December 31, 2020 and we do not anticipate being a PFIC for the
current taxable year or in the foreseeable future. We believe that we will not be treated as a PFIC for any relevant period because
we believe that any income we receive from offshore drilling service contracts should be treated as “services income” rather than
as passive income under the PFIC rules. In addition, the assets we own and utilize to generate this “services income” should not
be considered to be passive assets. Given the lack of authority and highly factual nature of the analysis, no assurance can be given
in this regard. Moreover, we have not sought, and we do not expect to seek, a ruling from the Internal Revenue Service (“IRS”) on
this matter. As a result, the IRS or a court could disagree with our position. In addition, although we intend to conduct our affairs
in a manner to avoid, to the extent possible, being classified as a PFIC with respect to any taxable year, the nature of our
operations may change in the future in a manner that causes us to become a PFIC.

If we were treated as a PFIC for any taxable year during which a U.S. Holder (as defined in “Item 10.E Additional
Information—Taxation—U.S. Federal Income Tax Considerations—General”) held a common share, certain adverse U.S. federal
income tax consequences could apply to such U.S. Holder. See “Item 10.E Additional Information—Taxation—U.S. Federal
Income Tax Considerations—Passive Foreign Investment Company Considerations” for a more comprehensive discussion.

ITEM 4. INFORMATION ON THE COMPANY
A. HISTORY AND DEVELOPMENT OF THE COMPANY

Borr Drilling Limited was incorporated in Bermuda on August 8, 2016, pursuant to the Companies Act 1981 of Bermuda (the
“Companies Act”), as an exempted company limited by shares. On December 19, 2016, our shares were introduced to the
Norwegian OTC market. On August 30, 2017, our shares were listed on the Oslo Bers under the symbol “BDRILL” and on
November 30, 2020 we changed our symbol to "BORR". On July 31, 2019, our shares were listed on the New York Stock
Exchange under the symbol “BORR.”

Our principal executive offices are located at S. E. Pearman Building, 2nd Floor, 9 Par-la-Ville Road, Hamilton HM11,
Bermuda and our telephone number is +1 (441) 737-0152.

For further information on important events in the development of our business, please see the section entitled “—B.
Business Overview—Our Business.” For further information on our principal capital expenditures, including the distribution of
these investments geographically and the method of financing, please see the section entitled “Item 5.B Operating and Financial
Review and Prospects—Liquidity and Capital Resources.” We have not been the subject of any public takeover offers by any
third party.

The SEC maintains an internet site that contains reports, proxy and information statements and other information regarding
issuers that file electronically with the SEC, which can be found at http://www.sec.gov. Our internet address is http:/
www.borrdrilling.com/. The information contained on our website is not incorporated by reference and does not form part of this
annual report.

B. BUSINESS OVERVIEW

We are an offshore shallow-water drilling contractor providing worldwide offshore drilling services to the oil and gas
industry. Our primary business is the ownership, contracting and operation of jack-up rigs for operations in shallow-water areas
(i.e., in water depths up to approximately 400 feet), including the provision of related equipment and work crews to conduct oil
and gas drilling and workover operations for exploration and production customers. We currently own 23 rigs with an additional
five jack-up rigs scheduled to be delivered by the end of 2023. Upon delivery of these newbuild jack-up rigs, we will have a fleet
of 28 premium jack-up rigs, which refers to rigs delivered from the yard in 2001 or later.

We are a preferred operator of jack-up rigs within the jack-up drilling market. The shallow-water market is our operational
focus as we expect demand will recover sooner than in the mid- and deepwater segments of the contract drilling market. We
contract our jack-up rigs and offshore employees primarily on a dayrate basis to drill wells for our customers, including integrated
oil companies, state-owned national oil companies and independent oil and gas companies. During 2020, our top five customers
by revenue, including related party revenue were subsidiaries of ExxonMobil, NDC, Spirit Energy, Perfomex and ENI. A dayrate
drilling contract generally extends over a period of time covering either the drilling of a single well or group of wells or covering
a stated term. Our Total Contract Backlog was $132.1 million as of December 31, 2020 and $308.5 million as of December 31,
2019. We currently operate in significant oil-producing geographies throughout the world, including the North Sea, the Middle
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East, Mexico, West Africa and Southeast Asia. We continue to operate our business with a competitive cost base, driven by a
strong and experienced organizational culture and actively managed capital structure.

From our initial acquisition of rigs in early 2017, we have expanded rapidly into one of the world’s largest international
offshore jack-up drilling contractors by number of jack-up rigs. The following chart illustrates the development in our fleet since
our inception:

As of and For the Year Ended
December 31,

2020 2019 2018 2017
Total Fleet as of January 1 28 27 13 —
Jack-up Rigs Acquired” — 1 23 12
Newbuild Jack-up Rigs Delivered from Shipyards 2 2 9 1
Jack-up Rigs Disposed of " 6 2 18 —
Total Fleet as of the end of the Year 24 28 27 13
Newbuild Jack-up Rigs not yet Delivered as of the end of Period 5 7 9 13
Total Fleet, including Newbuild Rigs not yet Delivered, as of
the end of Period® 29 35 36 13

(1)  Includes acquisition of one semi-submersible rig in 2018 which was sold in 2020.

(2)  Since December 31, 2020, we have disposed of one jack-up rig, bringing the total fleet of jack-up rigs as of April 13,
2021 to 23. We have 5 new build jack-up rigs not yet delivered as of April 13, 2021. Our total fleet, including
newbuild rigs not yet delivered, as of April 13, 2021 is 28.

Important events in the development of our business include the following.
Acquisition of Hercules Rigs

On December 2, 2016, we agreed to purchase two premium jack-up rigs (the “Hercules Rigs”) from Hercules British
Offshore Limited (“Hercules™). The transaction was completed on January 23, 2017 (the “Hercules Acquisition”). The Hercules
Rigs, named “Frigg” and “Ran,” were acquired for a total price of $130 million. Each rig is a premium jack-up rig.

Acquisition from Transocean

On March 15, 2017, we signed a letter of intent with Transocean Inc. (“Transocean”) for the purchase of all of certain
Transocean subsidiaries owning 10 jack-up rigs and the rights under five newbuilding contracts (the “Transocean Transaction”).
On May 31, 2017, we completed the Transocean Transaction for a total price of $1,240.5 million. Three of the jack-up rigs we
acquired, “Idun,” “Mist” and “Odin,” were, at the time, employed with Chevron for operations in Thailand. Transocean, as the
seller, retained the revenue, expenses and cash flow associated with the three rigs under contract upon closing of the Transocean
Transaction. Since the acquisition closed, two of the rigs under the newbuilding contracts have been delivered, “Saga” and
“Skald,” and an additional three are scheduled to be delivered in 2023. Of the rigs initially delivered at closing, four were standard
jack-up rigs and six were premium jack-up rigs. Since the closing of the Transocean Transaction, we have divested all of the four
standard jack-up rigs and two cold stacked premium jack-up rigs as there was no economic incentive to reactivate these rigs.

Acquisition from PPL

On October 6, 2017, we entered into a master agreement with PPL Shipyard Pte Ltd. (“PPL”) for six premium jack-up
drilling rigs and three premium jack-up drilling rigs under construction at its yard in Singapore (together, the “PPL Rigs”). The
consideration in the transaction with PPL (the “PPL Acquisition”) was approximately $1.3 billion, $55.8 million of this was paid
per rig on October 31, 2017, and we entered into loans for delivery financing for a portion of the purchase price equal to $87.0
million per rig from PPL Shipyard Pte. Ltd. All of the PPL Rigs have been delivered to us as of the date hereof.
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Acquisition of Paragon

On March 29, 2018, we concluded the Paragon Transaction, subsequently acquiring the majority of the remaining shares in
July 2018. At the closing of the Paragon Transaction, Paragon owned two premium jack-up rigs, 20 standard jack-up rigs (built
before 2001) and one semi-submersible (built in 1979) (the “Paragon Rigs”). The Paragon Transaction provided us with a solid
operational platform which matches the quality of our jack-up fleet. Paragon’s five-year track record has helped position us to win
tenders from key E&P Companies. As part of the acquisition, Paragon became a subsidiary of Borr Drilling. Subsequent to the
acquisition, we divested all standard jack up rigs and the one semi-submersible rig in the Paragon Transaction as there was no
economic incentive to reactivate these rigs.

Acquisition from Keppel

On May 16, 2018, we entered into an agreement to acquire five premium jack-up rigs, three completed and two under
construction from Keppel (the “Keppel Acquisition”). The purchase price for the Keppel Rigs was $742.5 million. We took
delivery of the new jack-up rigs "Hermod", “Heimdal”, and “Hild” in October 2019, January 2020 and April 2020, respectively.
We were due to take delivery of the remaining two jack-up rigs under the agreement in 2020. However the delivery of these rigs
was initially deferred to 2022 then to 2023 following the Company's agreement with Keppel entered into in January 2021.

Acquisition of Keppel’s Hull B378

In March 2019, we entered into an assignment agreement with BOTL Lease Co. Ltd. (the “Original Owner”) for the
assignment of the rights and obligations under a construction contract to take delivery of one KFELS Super B Bigfoot premium
jack-up rig identified as Keppel’s Hull No. B378 from Keppel for a purchase price of $122.1 million. The construction contract
was, at the same time, novated to our subsidiary, Borr Jack-Up XXXII Inc., and amended. We took delivery of the jack-up rig on
May 9, 2019 and the rig was subsequently renamed “Thor.”

To finance the rig purchase we entered into a $120.0 million senior secured term loan facilities agreement, consisting of two
facilities (Facility A and Facility B) of $60.0 million each, which we refer to as our Bridge Facility. The facilities had a maturity
date of September 30, 2019. Following the signing of our Hayfin Facility, Syndicated Senior Secured Credit Facilities and New
Bridge Revolving Credit Facility agreements on June 25, 2019, which collectively provided $645 million in financing, we repaid
the outstanding balance due under our Bridge Facility, which was subsequently cancelled.

Divestments

From time to time we consider opportunities to sell our standard jack-up rigs if it can be achieved in a manner in which such
jack-up rigs are contractually obligated to leave the jack-up drilling market, thereby decreasing the worldwide supply of jack-up
rigs available for contract.

In 2018, we divested 18 jack-up rigs for total proceeds of $37.6 million and recorded a gain of $18.8 million.

In May 2019, we entered into sale agreements for the sale of the “Eir,” “Baug” and “Paragon C20051,” none of which were
operating or on contract, for cash consideration of $3.0 million each. The jack-up rigs have been sold with a contractual obligation
not to be used for drilling purposes and so retired from the international jack-up fleet. The sales of “Baug” and “Paragon C20051”
were completed in May 2019 for total cash consideration of $6.0 million and the sale of “Eir” was completed in October 2020 for
cash consideration of $3.0 million.

In March 2020, we sold “B391” for recycling for total proceeds of $0.8 million, resulting in a loss of $0.4 million. In April
2020, we sold “B152” and “Dhabi II” with associated backlog for total proceeds of $15.8 million, resulting in a gai