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FORWARD-LOOKING STATEMENTS

This report contains forward-looking statemsethat are subject to a number of risks and taicgies and
are based on information as of the date of thisntepVe assume no obligation to update these stattm
based on information after the date of this report.

Forward-looking statements include wordgluases such as "anticipate,” "believe," "estimdexpect,"
"intend,"” "plan,” "project," "could," "may," "migkt"should,” "will* and words and phrases of similaport.
The forward-looking statements include, but arelinoited to, statements regarding future operaticash
generation, the impact of recently contracted puamjiackups, contributions from the deepwater exjopgains
program and expense management, industry trencisnditions and the business environment; statements
regarding future levels of, or trends in, utilizatj day rates, revenues, operating expenses, cotera,
contract backlog, capital expenditures, insurafinancing and funding; statements regarding future
construction (including construction in progresd aompletion thereof), enhancement, upgrade oiirepa
rigs and timing thereof; statements regarding itlglivery, mobilization, relocation or other movemhof
rigs and timing thereof; statements regarding fitrailability or suitability of rigs and the tingrithereof,
and statements regarding the likely outcome @fdtibn, legal proceedings, investigations or insaesor
other claims and timing thereof.

Forward-looking statements are made purstaesafe harbor provisions of the Private Secuitie
Litigation Reform Act of 1995. Numerous factors lwboause actual results to differ materially frdmge in
the forward-looking statements, including:

. industry conditions and competition, includingaolyes in rig supply and demand or new
technology,

. risks associated with the global economy andhifsact on capital markets and liquidity,

. oil and natural gas prices and their impact ufubare levels of drilling activity and expenditures
. further declines in rig activity which may causeto idle or stack additional rigs,

. excess rig availability or supply resulting fratelivery of newbuild drilling rigs,

. heavy concentration of our rig fleet in premiweaiups,

. cyclical nature of the industry,

. worldwide expenditures for oil and natural gaiflidg,

. the ultimate resolution of the ENSCO 69 situaiiogeneral and the potential return of the rig or

package policy political risk insurance recoveryatticular,

. changes in the timing of revenue recognition Itesyfrom the deferral of certain revenues for
mobilization of our drilling rigs, time waiting oneather or time in shipyards, which are
recognized over the contract term upon commenceofedrilling operations,

. operational risks, including excessive unplandedntime and hazards created by severe storms
and hurricanes,

. risks associated with offshore rig operationsi@relocations in general and in foreign
jurisdictions in particular,

. renegotiation, nullification, cancellation or brbaaf contracts or letters of intent with customer
other parties, including failure to negotiate ditifiie contracts following announcements or rec
of letters of intent,

. inability to collect receivables,
. changes in the dates new contracts actually coroeye
. changes in the dates our rigs will enter a shipytae delivered, return to service or enter sexvic

. risks inherent to domestic and foreign shipyagdtonstruction, repair or enhancement, including
risks associated with concentration of our ENSCQ08Series® rig construction contracts in a
single foreign shipyard, unexpected delays in egeipt delivery and engineering or design issues
following shipyard delivery,

. availability of transport vessels to relocatesrig
. environmental or other liabilities, risks or lesswhether related to hurricane damage, losses or

liabilities (including wreckage or debris removilthe Gulf of Mexico or otherwise, that may
arise in the future and are not covered by insw@améndemnity in whole or in part,

. limited availability or high cost of insurancevesage for certain perils such as hurricanes in the



Gulf of Mexico or associated removal of wreckage&ebris,
. self-imposed or regulatory limitations on drillifocations in the Gulf of Mexico during hurricane

season,

. impact of current and future government laws gaglilations affecting the oil and gas industry in
general and our operations in particular, includaegation as well as repeal or modification of
same,

. governmental action and political and economicautainties, including expropriation,
nationalization, confiscation or deprivation of @ssets,

. terrorism or military action impacting our opeéaais, assets or financial performance,
. our ability to attract and retain skilled persehn
. outcome of litigation, legal proceedings, invgations or insurance or other claims,

. adverse changes in foreign currency exchangse,ratguding their impact on the fair value
measurement of our derivative financial instruments

. potential long-lived asset or goodwill impairmegrand
. potential reduction in fair value of our aucti@te securities.

In addition to the numerous factors desdri@leove, you should carefully read and considemiIiA.
Risk Factors" in Part | and "ltem 7. Management&ssion and Analysis of Financial Condition arebits
of Operations" in Part Il of our Annual Report oorfa 10-K for the year ended December 31, 2008, as
updated in the Current Report on Form 8-K dated®mt 13, 2009.
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PART I - FINANCIAL INFORMATION

Iltem 1. Financial Statements

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Shareholders
ENSCO International Incorporated:

We have reviewed the condensed consolidated batdmest of ENSCO International Incorporated and
subsidiaries as of September 30, 2009, the retatrdensed consolidated statements of income fahtke-
month and nine-month periods ended September 8® &0d 2008, and the related condensed consolidated
statements of cash flows for the nine-month perauied September 30, 2009 and 2008. These condensed
consolidated financial statements are the respibibgsitf the Company's management.

We conducted our review in accordance with thedsteds of the Public Company Accounting Oversight
Board (United States). A review of interim finaridgigformation consists principally of applying apatal
procedures and making inquiries of persons resplengir financial and accounting matters. It is sahtially
less in scope than an audit conducted in accordaitbghe standards of the Public Company Accountin
Oversight Board (United States), the objective bfal is the expression of an opinion regardindfit@ncial
statements taken as a whole. Accordingly, we derptess such an opinion.

Based on our review, we are not aware of any nadterodifications that should be made to the coneléns
consolidated financial statements referred to alforvéhem to be in conformity with U.S. generallgcapted
accounting principles.

We have previously audited, in accordance withdaaas of the Public Company Accounting Oversight
Board (United States), the consolidated balancetsifeENSCO International Incorporated and subsiekaas
of December 31, 2008, and the related consolidstegéments of income and cash flows for the yean th
ended (not presented herein); and in our repoeddiaebruary 26, 2009, we expressed an unqualifiedan
on those consolidated financial statements. Inopimion, the information set forth in the accompagy
condensed consolidated balance sheet as of Dec&hp2008, is fairly stated, in all material reggem
relation to the consolidated balance sheet frontlwhihas been derived.

/sl KPMG LLP

Dallas, Texas
October 22, 2009




ENSCO INTERNATIONAL INCORPORATED AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF INCOME

(In millions, except per share amounts)

(Unaudited)
Three Months Ended
September 30,
2009 2008
OPERATING REVENUES $425. $619.
OPERATING EXPENSE!
Contract drilling (exclusive of depreciatic 183.: 185.2
Depreciatiot 53.2 47.C
General and administrati 13.¢ 15.2
250.2 247 ¢
OPERATING INCOME 175.2 372.1
OTHER INCOME (EXPENSE), NE’ 3.€ (6.5
INCOME FROM CONTINUING OPERATIONS BEFORE INCOME TASS 178.¢ 365.¢
PROVISION FOR INCOME TAXES
Current income tax expen 17.5 59.1
Deferred income tax exper 11.1 9.7
28.2 68.¢
INCOME FROM CONTINUING OPERATION¢ 150.¢ 296.¢
DISCONTINUED OPERATIONS
Income from discontinued operations, A4 10.4
Loss on disposal of discontinued operatioes -- (23.5)
A4 (23.))
NET INCOME 150.¢ 283.7
LESS: NET INCOME ATTRIBUTABLE TO NONCONTROLLING INERESTS 1.3 (1.4
NET INCOME ATTRIBUTABLE TO ENSCC $149.7 $282.:
EARNINGS (LOSS) PER COMMON SHAR- BASIC
Continuing operatior $ 1.0t $ 2.00
Discontinued operatiot .0C (.09
$ 1.0t $ 1.9¢
EARNINGS (LOSS) PER COMMON SHAR- DILUTED
Continuing operatior $ 1.0t $ 2.0¢
Discontinued operatiot .0C (.09
$ 1.0 $ 1.9
NET INCOME ATTRIBUTABLE TO ENSCO COMMON SHARE
Basic $147.¢ $278.¢
Diluted $147.¢ $278.¢
WEIGHTED-AVERAGE COMMON SHARES OUTSTANDINC
Basic 140.7 141.1
Diluted 140.7 141.¢
CASH DIVIDENDS PER COMMON SHARI $ .02t $ .02t

The accompanying notes are an integral part oetheadensed consolidated financial statements.
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ENSCO INTERNATIONAL INCORPORATED AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF INCOME

(In millions, except per share amounts)

(Unaudited)
Nine Months Ended
September 30,
2009 2008
OPERATING REVENUES $1,446.. $1,788.¢
OPERATING EXPENSE!
Contract drilling (exclusive of depreciatic 524.¢ 566.¢
Depreciatiot 149.¢ 139.¢
General and administrati 41.€ 41.5
716.2 747.¢
OPERATING INCOME 730.] 1,040.¢
OTHER INCOME (EXPENSE), NE’ 6.2 4.8
INCOME FROM CONTINUING OPERATIONS BEFORE INCOME TASS 736.: 1,045."
PROVISION FOR INCOME TAXES
Current income tax exper 104.¢ 175.¢
Deferred income tax exper 28.¢ 16.1
133.¢ 192.(
INCOME FROM CONTINUING OPERATION¢ 602.t 853.7
DISCONTINUED OPERATIONS
(Loss) income from discontinued operations, (16.9 25.1
Loss on disposal of discontinued operatioes (11.¢) (23.5
(28.2) 1.€
NET INCOME 574.: 855.%
LESS: NET INCOME ATTRIBUTABLE TO NONCONTROLLING INERESTS (3.6 4.9
NET INCOME ATTRIBUTABLE TO ENSCC $ 570. $ 851.
EARNINGS (LOSS) PER COMMON SHAR- BASIC
Continuing operatior $ 4.2 $ 5.9
Discontinued operatiot (.20 .01
$ 4.0 $ 5.9
EARNINGS (LOSS) PER COMMON SHAR- DILUTED
Continuing operatior $ 4.2 $ 5.9
Discontinued operatiot (.20) .01
$ 4.0 $ 59
NET INCOME ATTRIBUTABLE TO ENSCO COMMON SHARE
Basic $ 563’ $ 842.
Diluted $ 563’ $ 842.
WEIGHTED-AVERAGE COMMON SHARES OUTSTANDINC
Basic 140.: 142.2
Diluted 140.¢ 142.¢
CASH DIVIDENDS PER COMMON SHARI $ .o7 $ .o7

The accompanying notes are an integral part oetheadensed consolidated financial statements.
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ENSCO INTERNATIONAL INCORPORATED AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS

(In millions, except par value amounts)
September 30 December 31

2009 2008
(Unaudited)
ASSETS
CURRENT ASSET¢
Cash and cash equivale $1,017.: $ 789.(
Accounts receivable, net of allowance of $2md $20.¢ 341.2 482.7
Other 192. 128.¢
Total current asse 1,550.¢ 1,400.¢
PROPERTY AND EQUIPMENT, AT COS 5,951.¢ 5,376.1
Less accumulated depreciat 1,621.: 1,505.(
Property and equipment, 4,330.t 3,871.:
GOODWILL 336.2 336.2
LONG-TERM INVESTMENTS 60.¢ 64.2
OTHER ASSETS, NE 176.¢ 157.t
$6,455.. $5,830.:
LIABILITIES AND STOCKHOLDERS' EQUITY
CURRENT LIABILITIES
Accounts payabl $ 28 $ 30.
Accrued liabilities and otht 357.( 380.%
Current maturities of loi-term debt 17.2 17.2
Total current liabilitie 403.( 427.¢
LONG-TERM DEBT 265.¢ 274.%
DEFERRED INCOME TAXES 372.( 340.t
OTHER LIABILITIES 122.¢ 103.¢
COMMITMENTS AND CONTINGENCIES
ENSCO STOCKHOLDERS' EQUIT'
Preferred stock, $1 par value, 20.0 shardsoaaed

and none issu - -
Common stock, $.10 par value, 250.0 shardwaaed,

142.6 and 181.9 shares iss 14.: 18.2
Additional pai-in capital 594.( 1,761.;
Retained earnin¢ 4,674.( 4,114.(
Accumulated other comprehensive income (| 4.1 27.0
Treasury stock, at cost, .1 and 40.1 sh (2.2 (1,199.9

Total Ensco stockholders' eqt 5,284.: 4,676.¢

NONCONTROLLING INTERESTS 7.3 6.7

Total equit 5,291 4,683.¢

$6,455.! $5,830.:

The accompanying notes are an integral part oetheadensed consolidated financial statements.
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ENSCO INTERNATIONAL INCORPORATED AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(In millions)
(Unaudited)

Nine Months Ended
September 30,

2009 2008
OPERATING ACTIVITIES
Net income $574.: $ 855.:
Adjustments to reconcile net income to net gasivided by operatin
activities of continuing operatior
Depreciation expen 149.¢ 139.¢
Deferred income tax expel 28.C 16.1
Shar-based compensation expel 25.1 21.1
Amortization expen: 23.t 24.¢
Loss (income) from discontinued operadimet 16.4 (25.])
Loss on disposal of discontinued operetj ne 11.¢ 23.t
Othe 2.8 (2.9)
Changes in operating assets and liggsl
Decrease (increase) in accountsvalbke 154.¢ (86.€)
Decrease (increase) in trading stes 3.€ (73.2)
Increase in other ass (76.0 (31.2)
Increase (decrease) in accountshpeyand other liabilitie 23.t (127.9)
Net cash provided by operatintivities of continuing operatior 938.2 733.¢
INVESTING ACTIVITIES
Additions to property and equipme (684.7) (653.9
Proceeds from disposal of discontinued opeamna 4.9 --
Proceeds from disposition of ass 1.6 5.1
Purchase of shi-term investment - (38.9
Net cash used in investing atiési (677.9 (687.2)
FINANCING ACTIVITIES
Cash dividends pa (10.7) (20.%)
Proceeds from exercise of stock opti 9.C 27.2
Reduction of lon-term borrowings (8.6) (20.5)
Repurchase of common stc (6.3 (259.5)
Other (5.9 2.1
Net cash used in financing atigei (21.7) (251.9)
Effect of exchange rate changes on cash and casvaénts 3 (7.€)
Net cash (used in) provided by operating activitiediscontinued operatiot (11.9) 30.4
INCREASE (DECREASE) IN CASH AND CASH EQUIVALENT 227.€ (181.9
CASH AND CASH EQUIVALENTS, BEGINNING OF PERIOI 789.¢ 629.F
CASH AND CASH EQUIVALENTS, END OF PERIOI $1,017.: $447.¢

The accompanying notes are an integral part oetheadensed consolidated financial statements.
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ENSCO INTERNATIONAL INCORPORATED AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(Unaudited)

Note 1 - Unaudited Condensed Consolidated Financi&ltatements

We prepared the accompanying condensed baasa financial statements of ENSCO International
Incorporated and subsidiaries (the "Company," "Biistve" or "us") in accordance with accounting
principles generally accepted in the United Stafesmerica ("GAAP"), pursuant to the rules and regons
of the Securities and Exchange Commission (the "pECluded in the instructions to Form 10-Q andidle
10 of Regulation S-X. The financial information imded in this report is unaudited but, in our opmi
includes all adjustments (consisting of normal réng adjustments) that are necessary for a fas@mtation
of our financial position, results of operationslaash flows for the interim periods presented. Dheember
31, 2008 condensed consolidated balance sheetvdataderived from our 2008 audited consolidatedrfaial
statements, as updated in the Current Report an Bel dated October 13, 2009, but do not includie al
disclosures required by GAAP. Certain previousjyorted amounts have been reclassified to confortineo
current year presentation.

The preparation of our condensed consolitfitancial statements requires management to roatain
estimates, judgments and assumptions that affeaefhorted amounts of assets and liabilities, ¢tated
revenues and expenses and disclosures of gainssddntingencies as of the date of the finantiaéments.
Actual results could differ from those estimates.

The financial data for the three-month aimé+smonth periods ended September 30, 2009 and 2008
included herein have been subjected to a limitegtveby KPMG LLP, our independent registered public
accounting firm. The accompanying independent tegd public accounting firm's review report is aot
report within the meaning of Sections 7 and 1lhef$ecurities Act of 1933 and the independent texgid
public accounting firm's liability under Section dites not extend to it.

Results of operations for the three-montth mine-month periods ended September 30, 2009cdre n
necessarily indicative of the results of operatithrag will be realized for the year ending Decentkier2009.
It is recommended that these condensed consolifiatattial statements be read in conjunction with o
audited consolidated financial statements and rtbtgto for the year ended December 31, 2008declun
our Annual Report on Form 10-K dated February 2B as updated in the Current Report on Form 8-K
dated October 13, 2009.

Note 2 - Noncontrolling Interests

On January 1, 2009, we adopted certain pravs of FASB ASC 810-10 (previously SFAS No. 160,
"Noncontrolling Interests in Consolidated Finan@G#htements"). This standard clarifies that a notrotling
interest should be reported as equity in the cataigld financial statements and requires net income
attributable to both the parent and the noncomginterest to be disclosed separately on the dhtiee
consolidated statement of income. These presentatid disclosure provisions require retrospective
application to all prior periods presented.

Noncontrolling interests were classifiedegsity on our condensed consolidated balance sheatf
September 30, 2009 and December 31, 2008, ande@he attributable to noncontrolling interests was
presented separately on our condensed consolidittainents of income for the three-month and nipatim
periods ended September 30, 2009 and 2008. Lacdlghrties hold a noncontrolling ownership inte¢ias
three of our international subsidiaries. No chariggbe ownership interests of these subsidiariesiwed
during the nine-month period ended September 309.20
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The following table is a reconciliation ecbme from continuing operations attributable te&nduring
the three-month and nine-month periods ended Séyaed®, 2009 and 2008 (in millions):

Three Months Nine Months
Ended September 30 Ended September 30
2009 2008 2009 2008
Income from continuing operatiol $150.¢ $296.¢ $602.t $853.7
Income from continuing operations attributable to
noncontrolling interes! (1.7 (1.9 (3.6) (4.9
Income from continuing operations attributable tc
Ensco $149.: $295. $598.¢ $849.¢

Income (loss) from discontinued operatiores, for the three-month and nine-month periodsdnd
September 30, 2009 and 2008 was attributable todns

Note 3 - Earnings Per Share

On January 1, 2009, we adopted certain pravs of FASB ASC 260-10-45 (previously FASB Staff
Position EITF 03-6-1, "Determining Whether InstrurteGranted in Share-Based Payment Transactions are
Participating Securities"). This standard addresgesther instruments granted in share-based payment
transactions are participating securities priordsting and, therefore, need to be included iredraings
allocation in computing earnings per share ("ER®er the two-class method. Non-vested share awards
granted to our employees and remployee directors contain nonforfeitable divideigthts and, therefore, a
now considered participating securities. We hawpared our current period basic and diluted EPS
computations and retrospectively revised our comtpayr prior period computations to exclude net meo
allocated to non-vested share awards.

The following table is a reconciliation adtrincome attributable to Ensco common shares insedr
basic and diluted EPS computations for the threatinand nine-month periods ended September 30, 2009
and 2008 (in millions):

Three Months Nine Months
Ended September 30 Ended September 30
2009 2008 2009 2008
Net income attributable to Ens $149.° $282.: $570.% $851.(
Net income allocated to n-vested share awar (1.9 (3.5 (7.0 (8.9
Net income attributable to Ensco common sh $147.¢ $278.¢ $563.7 $842.:

The following table is a reconciliation betweighted-average common shares used in our dadic
diluted EPS computations for the three-month ané-month periods ended September 30, 2009 and (2008
millions):

Three Months Nine Months
Ended September 30, Ended September 3C
2009 2008 2009 2008
Weightec-average common shar- basic 140.% 141.1 140.: 142.2
Potentially dilutive share optior .0 3 A A4
Weightec-average common shar- diluted 140.7 141.¢ 140.¢ 142.6
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Antidilutive share options totaling 1.1 ol and 361,000 were excluded from the computaifatiluted EPS during the three-
month periods ended September 30, 2009 and 20§&atvely. Antidilutive share options totaling hidllion and 546,000 were
excluded from the computation of diluted EPS dutimgnine-month periods ended September 30, 2002@08, respectively.

Note 4 - Derivative Financial Instruments

On January 1, 2009, we adopted certainaiscé provisions of FASB ASC 815-50-(previously SFAS No. 161, "Disclosures alt
Derivative Instruments and Hedging Activities").ele provisions require enhanced disclosures abphb(v and why an entity uses
derivative instruments, (b) how derivative instrumtseand related hedged items are accounted for l#eB ASC 815 (previously
SFAS No. 133, "Accounting for Derivative Instrumemind Hedging Activities") and its related intetptmns and (c) how derivative
instruments and related hedged items affect aty&rtinancial position, operating results and césivs.

We use derivative financial instruments (i\d&tives") to reduce our exposure to various miaris&s, primarily foreign currency ris
We maintain a foreign currency risk managementesgsathat utilizes derivatives to reduce our expesa unanticipated fluctuations in
earnings and cash flows caused by changes in fooeigency exchange rates. Although no interestnelited derivatives were
outstanding as of September 30, 2009 and Decenih@088, we occasionally employ an interest rafe management strategy that
utilizes derivatives to minimize or eliminate unaigated fluctuations in earnings and cash flowsirag from changes in, and volatility
of, interest rates. We minimize our credit riskat@lg to our derivative counterparties by transaptvith multiple, high-quality financial
institutions, thereby limiting exposure to indivadicounterparties, and by monitoring the financ@idition of our counterparties. We do
not enter into derivatives for trading or other@gative purposes.

All derivatives were recorded on our condghsonsolidated balance sheets at fair value. Atooyfor the gains and losses resul
from changes in the fair value of derivatives dejseon the use of the derivative and whether itifj@alfor hedge accounting. As of
September 30, 2009 and December 31, 2008, our neadeonsolidated balance sheets included negfooeirrency derivative assets of
$12.5 million and net foreign currency derivatiiabilities of $20.3 million, respectively. See "Not - Fair Value Measurements" for
additional information on the fair value measuretrafrour derivatives.

Derivatives recorded at fair value in oundensed consolidated balance sheets as of Sept8h009 and December 31, 2008
consisted of the following (in millions):

Derivative Assets Derivative Liabilities
September 30 December 31, September 30, December 31
2009 2008 2009 2008
Derivatives Designated as Hedging Instrument
Foreign currency forward contracts - current $12.2 $ .3 $3.2 $25.8
Foreign currency forward contracts - non-current 3.3 5.1 -- .0
15.5 5.4 3.2 25.8
Derivatives not Designated as Hedging Instrumen
Foreign currency forward contracts - current 2 A -- .0
2 A - .0
Total $15.7 $5.5 $3.2 $25.8
® Derivative assets and liabilities that have mayutdtes equal to or less than twelve months framrdispective

balance sheet dates were included in other cuasesgts and accrued liabilities and other, respagtion our
condensed consolidated balance sheets.

@ Derivative assets and liabilities that have majutdtes greater than twelve months from the resmebalance
sheet dates were included in other assets, nettaerd liabilities, respectively, on our condensedsolidated

balance sheets.

10
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We utilize derivatives to hedge forecastm@ifyn currency denominated transactions ("cash fiedges"),
primarily to reduce our exposure to foreign cursensk associated with the portion of our remainElgSCO 8500
Series® construction obligations denominated irg&pore dollars and contract drilling expenses denat@d in
various other currencies. As of September 30, 28@%ad cash flow hedges outstanding to exchangggregate
$339.3 million for foreign currencies, including323 million for Singapore dollars, $58.7 millioorfBritish

pounds, $23.1 million for Australian dollars andd®2million for various other foreign currencies.

Gains and losses on derivatives designaeash flow hedges included in our condensed cioiadet
statements of income for the three-month and ninatimperiods ended September 30, 2009 and 2008asgere

follows (in millions):

Three Months Ended September 30, 2009 and 2008

Gain (Loss)
Recognized in
Other Comprehensive
Income ("OCI")
on Derivatives
(Effective Portion)

Derivatives Designated
as Cash Flow Hedges

Gain (Loss)
Reclassified
from Accumulated
OCI into Income
(Effective Portion)

Loss Recognize(
in Income on
Derivatives (Ineffective
Portion and Amount
Excluded from

Effectiveness Testing

2009 2008 2009 2008 2009 2008
Foreign currency forward contracis $7.8 $(11.7) $.8 $(.1) $(.6) $(.9)
Interest rate lock contracts - - (.2) (.1) - -
Total $7.8 $(11.7) $.6 $(.2) $(.6) $(.9)
Nine Months Ended September 30, 2009 and 2008
Loss Recognize(
(Loss) Gain in Income on
Gain (Loss) Reclassified Derivatives (Ineffective

Recognized in
OCI on Derivatives

Derivatives Designated
(Effective Portion)

as Cash Flow Hedges

from Accumulated
OCI into Income
(Effective Portion)

Portion and Amount
Excluded from

Effectiveness Testing

2008
2009 2008 2009 2009 2008
Foreign currency forward contracis $6.6 $(6.3) $(14.0 $4.5 $(3.0) $(.8)
Interest rate lock contracts - - (.5, (.5) - -
Total $6.6 $(6.3) $(14.5 $4.0 $(3.0) $(.8)

@ Gains and losses recognized in income for ineffeaiss and amounts excluded from effectivenesadestre
included in other income (expense), net, in oudemsed consolidated statements of income.

@ Gains and losses on derivatives reclassified frooumulated other comprehensive income ("AOCI") inome
(effective portion) were included in contract dnij expense in our condensed consolidated statsrméicome.

@ Losses on derivatives reclassified from AOCI intodme (effective portion) were included in othezdme
(expense), net, in our condensed consolidatedstaiis of income.
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We have net assets and liabilities denorathat numerous foreign currencies and use varicethoads to
manage our exposure to foreign currency risk. Véel@gminantly structure our drilling contracts in U.S
dollars, which significantly reduces the portionooifr cash flows and assets denominated in foraigrecies
We occasionally enter into derivatives that hedgefair value of recognized foreign currency denaated
assets or liabilities but do not designate suclvdtves as hedging instruments, or the derivatotbgrwise
do not qualify for hedge accounting. In these situes, a natural hedging relationship generallysexi
whereby changes in the fair value of the derivatiofiset changes in the fair value of the undegyiedged
items. As of September 30, 2009, we had derivati¢siesignated as hedging instruments outstanding
exchange an aggregate $31.7 million for foreigmenuies, including $9.5 million for Australian dals, $7.6
million for British pounds, $6.2 million for Mexicepesos, $3.6 million for Danish kroner and $4.8iom for
various other foreign currencies.

Net gains of $1.6 million and net losse$416 million associated with our derivatives nosideated as
hedging instruments were included in other incoex@énse), net, in our condensed consolidated statsm
of income for the quarters ended September 30, 2862008, respectively. Net gains of $3.8 millzom
$100,000 associated with our derivatives not dedeghas hedging instruments were included in otteerme
(expense), net, in our condensed consolidatedhstais of income for the nine-month periods ended
September 30, 2009 and 2008, respectively.

If we were to incur a hypothetical 10% acdeechange in foreign currency exchange rates,metlized
losses associated with our foreign currency denatathassets and liabilities and related derivatigesf
September 30, 2009 would approximate $32.5 milliocluding $24.2 million related to our Singapowldr
exposures. All of our outstanding derivatives maturing the next three years.

As of September 30, 2009, the estimated ataiunet gains associated with derivatives, ndarf that
will be reclassified to earnings during the nex¢étye months was as follows (in millions):

Net gains to be reclassified to contract drillingpense $3.7
Net losses to be reclassified to other income (es@g ne (.6)
Net gains to be reclassified to earni $3.1

Note 5 - Stockholders' Equity

In August 2009, under authorization from Board of Directors, 40.2 million treasury shargthwa
historical cost totaling $1,203.7 million were retd. As of September 30, 2009 and December 31,,2008
treasury stock balance totaled $2.2 million and $9,5 million, respectively, our additional paideapital
balance totaled $594.0 million and $1,761.2 millimspectively, and our common stock balance totlel.:
million and $18.2 million, respectively.
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Note 6 - Comprehensive Income

Accumulated other comprehensive income Ylasf September 30, 2009 and December 31, 206&@raprised
of net gains and losses on derivative instrumergisof tax. The components of comprehensive incoraeof tax, for
the three-month and nine-month periods ended Sémied®, 2009 and 2008 were as follows (in millions)

Three Months Ended
September 30,

Nine Months Ended
September 30,

2009 2008 2009 2008
Net income $150.¢ $283.° $574.% $855.¢
Other comprehensive incorr
Net change in fair value of derivativ 7.8 (11.9) 6.€ (6.3
Reclassification of gains and losses
derivatives from other comprehensive (inco
loss into net incorr (.6) 2 14.F (4.0
Net other comprehensive income (li 7.2 (11.5) 21.1 (10.9)
Comprehensive incon 158.( 272.2 595. 845.(
Comprehensive income attributable to
noncontrolling interest 1.9 (1.9 (3.6 4.3
Comprehensive income attributable to En $156.¢ $270.¢ $591.¢ $840.7

Note 7 - Fair Value Measurements

The following fair value hierarchy table egbrizes information regarding our assets andliigsi measured at fair
value on a recurring basis as of September 30, d@@8December 31, 2008 (in millions):

Assets and Liabilities Measured at Fair Value on &ecurring Basis

Quoted Prices in Significant
Active Markets Other Significant
for Observable Unobservable
Identical Assets Inputs Inputs
(Level 1) (Level 2) (Level 3) Total

As of September 30, 200
Auction rate securitie $ - $ - $60.9 $60.¢
Supplemental executive retirement plan a 17.6 -- -- 17.€
Derivative instruments, ni -- 12.5 -- 12.F
Total financial assel $17.6 $12.5 $60.9 $91.(
As of December 31, 200
Auction rate securitie $ - $ - $64.2 $64.2
Supplemental executive retirement plan a 12.7 -- -- 12.7
Total financial assel $12.7 $ - $64.2 $76.¢
Derivative instruments, ni $ - $20.3 $ - $20.2
Total financial liabilities $ - $20.3 $ -- $20.c
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Auction Rate Securities

As of September 30, 2009 and December 318,20e held long-term debt instruments with vaeabl
interest rates that periodically reset throughaatian process ("auction rate securities") total6g.7 million
and $72.3 million (par value), respectively. Auatiate securities were classified as long-termstments on
our condensed consolidated balance sheets. Ouomuate securities were originally acquired inukany
2008 and have maturity dates ranging from 2023#%v20ur auction rate securities were measureairat f
value on a recurring basis using significant Le/@iputs as of September 30, 2009 and Decemb&08B.
The following table summarizes the fair value measents of our auction rate securities using Sicguit
Level 3 inputs, and changes therein, for the timeath and nine-month periods ended September 839, 20
and 2008 (in millions):

Three Months Ended Nine Months Ended
September 30, September 30,

2009 2008 2009 2008
Beginning Balanc: $61.6 $70.( $64.2 $ -
(Sales) purchases, 1 (1.0) (.1) (3.6) 73.2
Unrealized gains (losses 3 3 3 (3.0)
Realized losse -- -- -- --
Transfers in and/or out of Leve -- -- -- --
Ending balanci $60.9 $70.2 $60.9 $70.2

* Unrealized gains (losses) are included in othepdasze), net, in the condensed consolidated
statements of income.

Before utilizing Level 3 inputs in our faialue measurements, we considered whether obserivghlts
were available. As a result of continued auctidlufas, quoted prices for our auction rate se@sitlid not
exist as of September 30, 2009. Accordingly, wectated that Level 1 inputs were not available. Biralge
statements received from the five broker/dealeastbld our auction rate securities included thetimated
market value as of September 30, 2009. Four brad&alérs valued our auction rate securities at peitize
fifth valued our auction rate securities at 93%af. Due to the lack of transparency into the madhagies
used to determine the estimated market valuesawe toncluded that estimated market values provided
our brokerage statements do not constitute vapidtsy and we do not utilize them in measuring tievialue
of our auction rate securities.

We determined that use of a valuation maded the best available technique for measurindainealue
of our auction rate securities. We used an incoppecach valuation model to estimate the price waild be
received in exchange for our auction rate secsritiean orderly transaction between market paditip ("exit
price") as of September 30, 2009. The exit price dexived as the weighted-average present value of
expected cash flows over various periods of illifiyi, using a risk-adjusted discount rate that based on
the credit risk and liquidity risk of our auctioate securities.

While our valuation model was based on hatbel 2 (credit quality and interest rates) andeleéd/inputs
we determined that our Level 3 inputs were mosiiS@ant to the overall fair value measurement of o
auction rate securities, particularly the estimatessk-adjusted discount rates and ranges of eepeperiods
of illiquidity. We believe that we have the ability maintain our investment in these securitied thty are
redeemed, repurchased or sold in a market thditéses orderly transactions.
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Supplemental Executive Retirement Plans

The ENSCO Supplemental Executive Retirerfégms (the "SERP") are non-qualified plans where
eligible employees and non-employee directors nedgrch portion of their compensation for use after
retirement. Assets held in the SERP were marketdlarities measured at fair value on a recurrasish
using Level 1 inputs and were included in otheetsset, on our condensed consolidated balanetsshag of
September 30, 2009 and December 31, 2008. Thedhie measurement of assets held in the SERP was
based on quoted market prices.

Derivative I nstruments

Our derivative instruments were measurddiatalue on a recurring basis using Level 2 ispag of
September 30, 2009 and December 31, 2008. See ANdberivative Financial Instruments” for additédn
information on our derivatives, including a destidp of our foreign currency hedging activities aethted
methodologies used to manage foreign currency Tis&.fair value measurement of our derivatives based
on market prices that are generally observablsifoilar assets or liabilities at commonly quotegtimals.

Other Financial Instruments

The carrying values and estimated fair valofeour debt instruments as of September 30, 2009
December 31, 2008 were as follows (in millions):

September 30 December 31
2009 2008
Estimated Estimated
Carrying Fair Carrying Fair
Value Value Value Value
4.65% Bonds, including current maturit $ 51.8 $ 57.1 $ 54.0 $ 62.1
6.36% Bonds, including current maturit 82.3 93.4 88.7 103.9
7.20% Debenture 148.8 145.8 148.8 140.3

The estimated fair value of our 7.20% Debesd was determined using quoted market prices. The
estimated fair values of our 4.65% Bonds and 6.88#ds were determined using an income approach
valuation model. The estimated fair value of owstcand cash equivalents, receivables, trade payahbk
other liabilities approximated their carrying vadues of September 30, 2009 and December 31, 2008.

Note 8 - Discontinued Operations

ENSCO 69

From May 2007 to June 2009, ENSCO 69 wasracted to Petrosucre, a subsidiary of Petréleos de
Venezuela S.A., the national oil company of Venéz ((l°DVSA"). PDVSA subsidiaries reportedly lack
funds and generally have not been paying theirraotdrs and service providers since the latteriquustof
2008. In January 2009, we suspended drilling ofmraion ENSCO 69 after Petrosucre failed to satfsfy
contractual obligations and meet commitments nadath the payment of past due invoices. Petroshens
took over complete control of ENSCO 69 drilling agtgons utilizing Petrosucre employees and a pomid
the Venezuelan rig crews we had utilized. WhendBetere initially advised us that it temporarily waking

over operations on the rig, we placed our superyigg personnel on ENSCO 69 to observe Petrosicre'
operations.
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On April 30, 2009, we submitted a noticdeymination to Petrosucre for non-payment of pastidvoices. The
terms of the ENSCO 69 drilling contract provided termination of the contract upon Petrosucrelsifaito satisfy its
contractual payment obligations during the 30-dastqul subsequent to our notice. On June 4, 200&, Bétrosucre's
failure to satisfy its contractual payment obligas, failure to reach a mutually acceptable agre¢mih us and denii
of our request to demobilize ENSCO 69 from VeneauREtrosucre advised that it would not returrritn@nd would
continue to operate it without our consent. Petroesturther advised that it would release ENSCQ@f€&r a six-month
period, subject to a mutually agreed accord adirgdke resolution of all remaining obligations enthe ENSCO 69
drilling contract. On June 6, 2009, we terminatad @apntract with Petrosucre and removed all remagiinsco
employees from the rig. On July 17, 2009, we rezgtian $11.5 million payment from Petrosucre, whegresented
less than 25% of the $47.9 million contractually do us as of June 30, 2009.

Due to Petrosucre's longstanding failursatiisfy its contractual obligations and meet payigemmitments, and
in consideration of the Venezuelan governmentenenationalization of assets owned by internatioiiand gas
companies and oilfield service companies, we belieis remote that ENSCO 69 will be returned tdoydetrosucre
and operated again by Ensco. Therefore, we recdahgedisposal of ENSCO 69 during the quarter erdded 30,
2009. ENSCO 69 results of operations have beeagsified as discontinued operations in our condkneesolidated
statements of income for the three-month and ninatmperiods ended September 30, 2009 and 2008.

At the time of disposal, ENSCO 69 had ahwetk value of $17.3 million and inventory and othssets totaling
$800,000. In connection with the disposal of ENS&aduring the quarter ended June 30, 2009, we réped a pre-
tax loss of $18.1 million, which was classifiedi@ass on disposal of discontinued operations, netur condensed
consolidated statements of income for the nine-impetiod ended September 30, 2009.

Loss on discontinued operations, net, ferrtine-month period ended September 30, 2009 iadlacbad debt
provision totaling $8.0 million to fully reserve onet outstanding receivable from Petrosucre. Wendt recognize
revenue associated with ENSCO 69 drilling operatisubsequent to January 2009 when Petrosucrdlynissumed
control of our rig.

The ENSCO 69 drilling contract is governgcdMenezuelan law and there can be no assuraneedio the
recovery of outstanding contract entitlements. \@eehfiled an insurance claim under our packagepolvhich
includes coverage for certain political risks, @nd evaluating legal remedies against Petrosucreofdractual and
other ENSCO 69 related damages. ENSCO 69 has arethsalue of $65.0 million under our package polgubject
to a $10.0 million deductible.

By letter dated September 30, 2009, legahsel acting for the package policy underwritensiel¢ coverage under
the package policy and reserved rights. We haaéned coverage counsel who are reviewing the l&tten
underwriters' counsel. We were unable to conclhidéedollection of insurance proceeds associatel thvé loss of
ENSCO 69 was probable as of September 30, 200@réicgly, no ENSCO 69 related insurance recovesiese
recognized in our condensed consolidated stateméimsome for the three-month and nine-month misiended
September 30, 2009.

ENSCO 74

In September 2008, ENSCO 74 was lost asudtref Hurricane Ike. Portions of its legs remanumderwater
adjacent to the customer's platform, and we comduextensive aerial and sonar reconnaissanceilad fa locate the
rig hull. In March 2009, the sunken hull of ENSC®Wwas located on the seabed approximately 95 rindes the
original drilling location when it was struck by ail tanker. The rig was a total loss, as definedar the terms of our
insurance policies. The operating results of ENS@Qvere reclassified as discontinued operatiomsircondensed
consolidated statements of income for the threetmand nine-month periods ended September 30, Z¥¥8'Note 9
- Contingencies"” for additional information on thes of ENSCO 74 and associated contingencies.
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The following table summarizes our inconusgl) from discontinued operations for the threettmamd nine-
month periods ended September 30, 2009 and 2008il{ians):

Three Months Ended Nine Months Ended
September 30, September 30,
2009 2008 2009 2008
Revenue: $ - $ 27.¢ $ 4.8 $75.7
Operating expenst (.8) 11.7 18.8 35.8
Operating income (loss) before income ta .8 15.¢ (14.0; 39.9
Income tax expens 4 5.t 2.4 14.8
Loss on disposal of discontinued operations, -- (23.5) (11.8 (23.5
Income (loss) from discontinued operati $.4 $(13.7) $(28.2 $ 16

Debt and interest expense are not allodatedr discontinued operations.
Note 9 - Contingencies
FCPA Internal Investigation

Following disclosures by other offshore sswcompanies announcing internal investigationsliring the legality
of amounts paid to and by customs brokers in caiorewith temporary importation of rigs and vessate Nigeria,
the Audit Committee of our Board of Directors andmagement commenced an internal investigationlyn2007. The
investigation initially focused on our paymentststoms brokers relating to the temporary impatatf ENSCO
100, our only rig that operated offshore Nigeriainiy the pertinent period.

As is customary for companies operatingtaffe Nigeria, we had engaged independent custookeis to process
customs clearance of routine shipments of equipnmeaterials and supplies and to process the ENSIDQemporary
importation permits, extensions and renewals. Qmaare of the customs brokers that our subsidiafyigeria used to
obtain the ENSCO 100 temporary import permits, msittns and renewals also provided this servicehtermffshore
service companies that have undertaken Foreigru@oiractices Act ("FCPA") compliance internal istigations.

The principal purpose of our investigatioasno determine whether any of the payments madelig our
customs brokers were inappropriate under the ailtety provisions of the FCPA or whether any vimas of the
recordkeeping or internal accounting control primris of the FCPA occurred. Our Audit Committee ayegha
Washington, D.C. law firm with significant exper@mnin investigating and advising upon FCPA mattermsssist in the
internal investigation.

Following notification to the Audit Committeand to KPMG LLP, our independent registered jpudndicounting
firm, in consultation with the Audit Committee'stesnal legal counsel, we voluntarily notified thaeitéd States
Department of Justice and SEC that we had commearté@tternal investigation. We expressed our inmbento
cooperate with both agencies, comply with theieclives and fully disclose the results of the itigegion. The
internal investigation process has involved extenseviews of documents and records, as well agyat@n to the
authorities, and interviews of relevant personimeaddition to the temporary importation of ENSC@D1the
investigation has examined our customs clearanceutine shipments and immigration activities irg#tia.

17




Table of Contents

Our internal investigation has essentiaéheio concluded. Meetings to review the results ef th
investigation with the authorities were held on fegloy 24, 2009 and September 14, 2009. We expect to
discuss a possible negotiated disposition withatithorities in the near-term.

Although we believe the U.S. authoritiesl téke into account our voluntary disclosure, comgeration
with the agencies and the remediation and commiamhancement activities that are underway, werable
to predict the ultimate disposition of this mattehether we will be charged with violation of thatigbribery,
recordkeeping or internal accounting control primris of the FCPA or whether the scope of the ingatibn
will be extended to other issues in Nigeria ortlweo countries. We also are unable to predict ywhétntial
corrective measures, fines, sanctions or other deragif any, the agencies may seek against usyoofour
employees.

In November 2008, our Board of Directorsraped enhanced FCPA compliance recommendations
issued by the Audit Committee's external legal selirand the Company embarked upon an enhanced
compliance initiative that included appointmentadChief Compliance Officer and a Director - Corpiera
Compliance. We engaged consultants to assistingplementing the compliance recommendations apgrove
by our Board of Directors, which include an enhahcempliance policy, increased training and testing
prescribed contractual provisions for our serviavaers that interface with foreign governmeniaés, due
diligence for the selection of such service proxsdnd an increased Company-wide awareness ingittat
includes periodic issuance of FCPA Alerts.

Since ENSCO 100 completed its contract camemt and departed Nigeria in August 2007, thist@nas
not expected to have a material effect on or disoup current operations. As noted above, we aablerto
predict the outcome of this matter or estimateetktent to which we may be exposed to any resufitgntial
liability, sanctions or significant additional exyse.

ENSCO 74 Loss

In September 2008, ENSCO 74 was lost asudtref Hurricane Ike in the Gulf of Mexico. Ponti® of its
legs remained underwater adjacent to the custoplatf®rm, and we conducted extensive aerial amaiso
reconnaissance but failed to locate the rig huike Tig was a total loss, as defined under the tefrosir
insurance policies.

In March 2009, the sunken rig hull of ENSCOwas located on the seabed approximately 95 iindes
the original drilling location when it was struck bn oil tanker. Following discovery of the sunkenhull,
we removed the accessible hydrocarbons onboandgtlamd began planning for removal of the wreckage.
an interim measure, the wreckage has been apptelgriaarked, and the U.S. Coast Guard has issued a
Notice to Mariners. We are currently communicativith various government agencies to address renafval
the wreckage and related debris.

Physical damage to our rigs caused by adane, the associated "sue and labor" costs tgatéithe
insured loss and removal, salvage and recoverg eostall covered by our property insurance pdisigbject
to a $50.0 million per occurrence retention (deitilef. The insured value of ENSCO 74 was $100.0ioni)
and we have received the net $50.0 million due undepolicies for loss of the rig.

Coverage for ENSCO 74 sue and labor costsnmackage and debris removal costs under our prope
insurance policies is limited to $25.0 million a®80.0 million, respectively. Supplemental wreckage
debris removal coverage is provided under ourlitgbnsurance policies, subject to an annual aggte limit
of $500.0 million. We also have a customer contralcindemnification that provides for reimbursemeht
any ENSCO 74 wreckage and debris removal costsatkatot recovered under our insurance policies.
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We believe it is probable that we will bgu&ed to remove the leg sections of ENSCO 74 reimgi
adjacent to the customer's platform because thgyimerfere with the customer's future operatioie. also
believe it is probable that we will be requiredemove the ENSCO 74 rig hull and related debrimftbe
seabed due to the navigational risk it imposes eéfienate the leg removal costs to range from $a6llibn
to $30.0 million, and the hull and related debeisioval costs to range from $30.0 million to $55i0iom.
We expect the cost of removal of the legs and thieaimd related debris to be fully covered by mgurance
without any additional retention.

A $16.0 million liability, representing thew end of the range of estimated leg removal ¢c@std a
corresponding receivable for recovery of thoses;agas recorded as of September 30, 2009. A $3illiorm
liability, representing the low end of the rangeesfimated hull and related debris removal cosid,aa
corresponding receivable for recovery of thoses;asas recorded as of September 30, 2009. Thegaggre
$46.0 million liability and receivable for the legd hull and related debris removal costs wereided in
accrued liabilities and other and other assets,amebur September 30, 2009 condensed consolitialadce
sheet.

On March 17, 2009, we received notice fregal counsel representing certain underwriters in a
subrogation claim alleging that ENSCO 74 causeipe@lipe to rupture during Hurricane Ike. On Septen,
2009, civil litigation was filed seeking damagestite cost of repairs and business interrupticanimmount
in excess of $26.0 million. Based on informationrently available, primarily the adequacy of aviiéa
defenses, we have not concluded that it is prokthblkea liability exists with respect to this matte

On March 18, 2009, the owner of the oil &mthat struck the hull of ENSCO 74 commenced civil
litigation against us seeking monetary damageleraggregate amount of $10.0 million for lossesirired.
Based on information currently available, primathye adequacy of available defenses, we have matwded
that it is probable a liability exists with respéatthis matter.

On June 9, 2009, we received notice fronallegunsel representing another pipeline owner kwhic
allegedly sustained damages to a subsea pipelirseddy ENSCO 74 in the aftermath of Hurricane Ge.
September 18, 2009, the owner of the pipeline concext civil litigation against us seeking unspedifie
damages in relation to the cost of repairing dantagke pipeline, loss of revenue, survey and otlaenages.
Based on information currently available, we hasectuded that it is remote that a liability exigtsh respec
to this matter.

On July 23, 2009, we received notice frogalecounsel representing another tanker owneriatietpat
the sunken hull of the ENSCO 74 caused hull danb@a@etanker in January 2009 resulting in unspetifie
damages and losses. We presently are unable tonile¢ewhether the alleged damage to this tanker was
caused by ENSCO 74 or the extent of the cost asgkfassociated with the damage. Based on infamati
currently available, we have not concluded that firobable that a liability exists with respecthis matter.
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Based on communications received by oureatdegal counsel, we understand that the ownfetsm
other subsea pipelines may present claims allepiigtheir pipelines were damaged by the ENSCh ke
aftermath of Hurricane Ike. We presently are unabléetermine whether any of these pipeline damages
caused by ENSCO 74 or the extent of the cost asgkfassociated with the damage. Based on infamati
currently available, we have not concluded that firobable that a liability exists with respecttiese
matters.

We have liability insurance policies thabyide coverage for third-party claims such as #mker and
pipeline claims, subject to a $10.0 million perwtence self-insured retention and an annual aggednit
of $500.0 million. We believe all liabilities assated with the ENSCO 74 loss during Hurricane ksulted
from a single occurrence under the terms of théiegige insurance policies. However, legal courigel
certain liability underwriters have asserted that liability claims arise from separate occurrenteshe ever
of multiple occurrences, the self-insured retenit®$15.0 million for two occurrences and $1.0 ioillfor
each occurrence thereafter.

We plan to undertake all appropriate defengieasures and filed a petition for exoneratiolingitation
of liability under U.S. admiralty and maritime lawm September 2, 2009. The petition seeks exonaritim
or limitation of liability for any and all injuryioss or damage caused, occasioned or occurrethiioreto the
ENSCO 74 loss in September 2008. Although we derpect final disposition of the claims associatéitth
the ENSCO 74 loss to have a material adverse effem our financial position, operating resultcash
flows, there can be no assurances as to the utimatome.

ENSCO 29 Wreck Removal

A portion of the ENSCO 29 platform drillimgy was lost over the side of a customer's platfasm result
of Hurricane Katrina during 2005. Although benedlmwnership of ENSCO 29 was transferred to our
insurance underwriters when the rig was determiodz a total loss, management believes we magdadly
required to remove ENSCO 29 wreckage and debnis fhee seabed and currently estimates the remosgal co
to range from $5.0 million to $15.0 million. Ourgperty insurance policies include coverage for ERSIO
wreckage and debris removal costs up to $3.8 milMde also have liability insurance policies thaiyide
specified coverage for wreckage and debris remoasts in excess of the $3.8 million coverage predid
under our property insurance policies.

Our liability insurance underwriters havsued letters reserving rights and effectively degyioverage
by questioning the applicability of coverage foe fhotential ENSCO 29 wreckage and debris remowabkco
During 2007, we commenced litigation against cartaiderwriters alleging breach of contract, wrohgfu
denial, bad faith and other claims which seek dadation that removal of wreckage and debris isecet
under our liability insurance, monetary damagdsyageys' fees and other remedies. The United SGaeast
of Appeals recently upheld the United States Qistiourt's order to remand the case back to thagex
District Court. The litigation is in an early stage

While we anticipate that any ENSCO 29 wregkand debris removal costs incurred will be largel
fully covered by insurance, a $1.2 million provisjeepresenting the portion of the $5.0 million lend of the
range of estimated removal cost we believe is stilbjeliability insurance coverage, was recognidadng
2006.
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Asbestos Litigation

During 2004, we and certain current and farsubsidiaries were named as defendants, aloihg wit
numerous other third-party companies as co-defdadamthree multi-party lawsuits filed in the Giit
Courts of Jones County (Second Judicial Distrint) dasper County (First Judicial District), Misgigs. The
lawsuits sought an unspecified amount of monetangatjes on behalf of individuals alleging personjiry
or death, primarily under the Jones Act, purpoxtedbulting from exposure to asbestos on drilligg and
associated facilities during the period 1965 thio1§86.

In compliance with the Mississippi RulesGitil Procedure, the individual claimants in thégamal
multi-party lawsuits whose claims were not dismike@re ordered to file either new or amended single
plaintiff complaints naming the specific defendah#{gainst whom they intended to pursue claimsa Aesult
out of more than 600 initial multi-party claims, Wwave been named as a defendant by 65 individaadtffs.
Of these claims, 62 claims or lawsuits are pendingississippi state courts and three are pendirthe U.S.
District Court as a result of their removal froratstcourt.

The Mississippi state court cases are uadénformal stay of discovery issued by a Speciabtdr, while
discovery is conducted for a select and limitecugrof plaintiffs, some of whom have cases pendiajrest
us. Currently, two discovery groups have been deseyl by the Special Master, with a third discogmgup
due to be formed in connection with a status camfee called by the Special Master for October R692To
date, written discovery and plaintiff depositiorassé taken place in eight cases involving us. Howewe
further activity is expected in these cases uhéltare selected for trial. Currently, none oft¢hses pending
against us in Mississippi have been set for trial.

In addition to the pending state court cagese are also three cases pending in Missisfppral court.
These three cases were recently consolidated withother lawsuits and assigned to the Multi-Distric
Litigation 875, which is currently before the UEstrict Court for the Eastern District of Pennsyiva.
However, the Houston law firm representing theséngiffs has filed a Motion to Remand, seeking tim@
the cases back to Mississippi state court.

We intend to vigorously defend against thelaams and have filed responsive pleadings présg il
defenses and challenges to jurisdiction and vedoeever, discovery is still ongoing and, therefareailable
information regarding the nature of all pendingro&is limited. At present, we cannot reasonablgieine
how many of the claimants may have valid claimsaurile Jones Act or estimate a range of potetdibaility
exposure, if any.

In addition to the pending cases in Mispigsiwe have eight other asbestos or lung injuaynt$ pending
against us in litigation in various other jurisdicts. Although we do not expect the final dispasitof the
Mississippi and other asbhestos lawsuits to havatenal adverse effect upon our financial positigperating
results or cash flows, there can be no assurascesthe ultimate outcome of the lawsuits.
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Working Time Directive

Legislation known as the U.K. Working Timé&é&ztive ("WTD") was introduced during 2003 and s
applicable to our employees and employees of attifing contractors that work offshore in Unitedngdom
("U.K.") territorial waters or in the U.K. sectof the North Sea. Certain trade unions represermifsiore
employees have claimed that drilling contractoesrat in compliance with the WTD in respect of piide
off (vacation time) for employees working offshane a rotational basis (generally equal time worlkang

off).

A Labor Tribunal in Aberdeen, Scotland, reratl decisions in claims involving other offshorilidg
contractors and offshore service companies in Rekr2008. The Tribunal decisions effectively hdddtt
employers of offshore workers in the U.K. sectoptoyed on an equal time on/time off rotation arégaied
to accord such rotating personnel two-weeks anpaidl time off from their scheduled offshore work
assignment period. Both sides of the matter, enggl@nd employer groups, appealed the Tribunalidecis
The appeals were heard by the Employment Appeblm&l ("EAT") in December 2008.

In an opinion rendered on March 9, 2009 ,HAd determined that the time off work enjoyed byKU
offshore oil and gas workers, typically 26 weeksymar, meets the amount of annual leave emplayest
provide to employees under the WTD. The employeugmwas successful in all arguments on appeaheas t
EAT determined that the statutory entitlement tousi leave under the WTD can be discharged through
normal field break arrangements for offshore wosk@is a consequence of the EAT decision, an equaffo
time offshore rotation has been deemed to be @dippliant with the WTD.

The employee group (led by a trade uniompeaped the EAT decision to the highest court intiaod (the
Court of Session). A hearing on the appeal is ebgolewithin the next twelve to eighteen months.

We also received inquiries from and respdridethe Danish and Dutch authorities regardindiegipility
of the WTD as adopted by Denmark and The Netheslam@mployees on our rigs operating in the Danish
and Dutch sectors of the North Sea.

Based on information currently available, adeenot expect the ultimate resolution of thesetenato haw
a material adverse effect on our financial positmperating results or cash flows.

Other Matters

In addition to the foregoing, we are nameteddants or parties in certain other lawsuitspdaor
proceedings incidental to our business and ardveddrom time to time as parties to governmental
investigations or proceedings, including mattelateel to taxation, arising in the ordinary courfbusiness.
Although the outcome of such lawsuits or other paatings cannot be predicted with certainty andaitheunt
of any liability that could arise with respect tach lawsuits or other proceedings cannot be prediict
accurately, we do not expect these matters to hawmaterial adverse effect on our financial positimerating
results or cash flows.
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Note 10 - Segment Information

Our business consists of four operating s (1) Deepwater, (2) Asia Pacific, (3) Europd Africa and (4)
North and South America. Each of our four operaiegments provides one service, contract drillBegment
information for the three-month and nine-month pésiended September 30, 2009 and 2008 is predegited. General
and administrative expense and depreciation expganaeed by our corporate office are not allocatedur operating
segments for purposes of measuring segment opgiatome and were included in "Reconciling Itenfsssets not
allocated to our operating segments consisted pitinef cash and cash equivalents and goodwill aede also included

in "Reconciling Items."

Three Months Ended September 30, 2009

(in millions)
North
and Operating
Asia Europe South Segments Reconciling Consolidatec
Deepwater Pacific and Africa America Total Items Total

Revenue! $ 62! $ 161. $104.4 $ 96.¢ $ 425 $ = $ 4254
Operating expenses

Contract drilling (exclusive

of depreciation 34.7 61.1 46.5 41.C 183.: -- 183.3

Depreciatior 6.5 22.: 11.1 13.1 53.C 3 53.3

General and administrati - - - - - 13.6 13.6
Operating income (los: $ 21 $ 78. $ 46.8 $ 42.¢ $ 189. $ (13.9) $ 175.2
Total asset $2,225.¢  $1,277.! $785.5 $821.¢ $5,110.! $1,344.7 $6,455.2
Three Months Ended September 30, 2008
(in millions)

North
and Operating
Asia Europe South Segments Reconciling Consolidatec
Deepwater Pacific and Africa America Total Items Total

Revenue! $ 27. $ 260. $209.3 $122.: $ 619.! $ - $ 619.5
Operating expenses

Contract drilling (exclusive

of depreciation 8.3 75.2 62.8 38.¢ 185.2 -- 185.2

Depreciatior 2.3 21.4 10.8 12.C 46.5 .5 47.0

General and administrati - - - - - 15.2 15.2
Operating income (los: $ 16! $ 164. $135.7 $ 71t $ 387. $(15.7) $ 3721
Total asset $1,602.(  $1,310. $747.2 $801.: $4,461.. $996.0 $5,457.2
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Nine Months Ended September 30, 2009

(in millions)
North
and Operating
Asia Europe South Segments Reconciling Consolidatec
Deepwater Pacific and Africa America Total Iltems Total

Revenue! $ 130.. $ 544. $476.8 $295.: $1,446.. $ - $1,446.23
Operating expenses

Contract drilling (exclusive

of depreciation 63.2 188.¢ 152.6 120.€ 524.¢ -- 524.8

Depreciatior 12.5 66.2 33.0 37.2 148.¢ .9 149.8

General and administrati' -- -- -- -- -- 41.6 41.6
Operating income (los: $ 54! $ 289.  $291.2 $137.8 $ 772 $ (42.5) $ 730.1
Total asset $2,225.¢  $1,277.! $785.5 $821.¢ $5,110.! $1,344.7 $6,455.2
Nine Months Ended September 30, 2008
(in millions)

North
and Operating
Asia Europe South Segments Reconciling Consolidatec
Deepwater Pacific and Africa America Total Items Total

Revenue! $ 84.: $ 779! $602.9 $322.: $1,788. $ - $1,788.¢
Operating expenses

Contract drilling (exclusive

of depreciation 26.5 239.¢ 184.9 116.C 566.¢ -- 566.8

Depreciatior 6.8 63.7 32.1 35.4 138.( 1.4 139.4

General and administrati' -- -- -- -- -- 41.7 41.7
Operating income (los: $ 51.( $ 476  $385.9 $170.7  $1,084.( $(43.1) $1,040.¢
Total asset $1,602.( $1,310. $747.2 $801.: $4,461.. $996.0 $5,457.2

Note 11 - Subsequent Events

During the second quarter of 2009, we adbpteSB ASC 855 (previously SFAS No. 165, "Subsetjiaments")
which establishes general standards regardingcttwuating for and disclosure of events that ocfi@r ahe balance
sheet date but before financial statements aredssuare available to be issued. Adoption of stesdard did not
result in significant changes in the subsequemsviat we are required to recognize or disclosuoir financial
statements.

We account for and disclose events thatoaftar the balance sheet date but before finastaéments are
issued or are available to be issued. We evalisatesequent events through October 22, 2009, tlectiese
condensed consolidated financial statements wie \\fiith the SEC.
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Iltem 2. Management's Discussion and Analysis of Financiab@dition and Results of Operations
BUSINESS ENVIRONMENT

The decline in oil and natural gas pricesritheir record highs in July 2008 and the detation of the
global economy have resulted in reduced leveladfyp rig demand. Although oil prices have incrdase
compared to the depressed levels earlier in the yemabelieve incremental drilling activity may laited
until the global economy shows meaningful signsegbvery. Demand for jackup rigs during 2010 wél b
dependent upon operator budgets, which will bdified over the next several months based in lasgeqn
projected oil and natural gas prices. While weareouraged by the number of recent rig inquirtegmains
uncertain whether they will ultimately result ircheased jackup rig demand. Demand for ultra-deepwat
semisubmersible rigs remains stable despite thiindgn oil and natural gas prices from record Isigimd
global economic concerns. Deepwater projects guiedily more expensive and longer in duration than
shallow-water jackup projects, therefore, deepwap@rators tend to adopt a longer-term view of caaity
prices and the global economy.

Jackup rig supply continues to increase salt of newbuild construction programs which eviitiated
prior to the 2008 decline in oil and natural gasgs and global economic crisis. It has been repdhat 46
newbuild jackup rigs are currently under constargtiof which eleven are scheduled for delivery nigithe
remainder of 2009 and 23 are scheduled for delidering 2010. The majority of jackup rigs scheduied
delivery during the remainder of 2009 and 2010rextecontracted.

Semisubmersible rig supply also continuesteease as a result of newbuild construction Eog. It
has been reported that 41 newbuild semisubmensgdere currently under construction, of which aig
scheduled for delivery during the remainder of 2866 eighteen are scheduled for delivery duringd20he
majority of semisubmersible rigs scheduled forvily during the remainder of 2009 and 2010 arerected.

It is unlikely that the market in generalamy geographic region in particular will be aldeully absorb
newbuild rig deliveries in the near-term, espegialllight of the existing oversupply of jackup sig-or
additional information concerning the potential smpnewbuild rigs may have on our business, ourstrgt
and global supply, see "ltem 1A. Risk Factors" @mtP and "ltem 7. Management's Discussion and ysisi
of Financial Condition and Results of OperatiomsPart Il of our Annual Report on Form 10-K for year
ended December 31, 2008, as updated in the ClReptrt on Form 8-K dated October 13, 2009.

Deepwater

Although lower oil and natural gas pricesdeesulted in a modest decline in demand for ule@pwater
semisubmersible rigs, we expect operators to coetia invest in ultra-deepwater projects. Deepwater
semisubmersible rig day rates declined slightlyirduthe first nine months of 2009 as compared ¢ton-
high day rates achieved during 2008, partially thuthe abundance of sublet slots made availablepleyators
of deepwater rigs. The deepwater market is becomitrgasingly bifurcated between the high-spediiica
ultra-deepwater rig market and the market for ottempwater rigs. We anticipate continued highaasilon of
the worldwide ultra-deepwater semisubmersiblelggtffor the foreseeable future, despite the reicenéase
in sublet activity. We expect operators to contituepgrade their fleets to ultra-deepwater senmerisible
rigs during periods of moderating day rates andeag discoveries occur at deeper water depths. Eudtna-
deepwater semisubmersible rig day rates will depemarge part on projected oil and natural gasqwiand
the global economy.
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In addition to ENSCO 8500, which commencddua-year drilling contract in June 2009, and ENIEC
8501, which commenced a three-and-a-half-yeaimfgiltontract in October 2009, we have five ENSCO®B5
Series® rigs under construction with scheduledveeji dates during the first and fourth quarter@@f0, the
second half of 2011 and the first and second H&lbDa2. Two of the five ENSCO 8500 Series® rigsemd
construction have secured long-term drilling coetsan the Gulf of Mexico and three are without iraats.
Our ENSCO 7500 ultra-deepwater semisubmersibles rigperating under a long-term contract in Australi

Asia Pacific

During the first half of 2008, Asia Pacifackup rig utilization remained high and day ragthilized as
strong rig demand was offset by new rig deliveriggring the latter half of 2008, jackup rig demamals
significantly impacted by the decline in oil andural gas prices and global economic crisis, resyin a
significant reduction in utilization and day ratbsough the first nine months of 2009. With limitedintract
opportunities currently available and an expectetdase in the supply of available jackup rigs freewbuild
deliveries, cancelled tenders and unexercised atinéixtension options, we anticipate that utilzat@nd day
rates will remain under pressure in the near-term.

Europe and Africa

Our Europe and Africa offshore drilling opons are mainly conducted in northern Europe iridur
2008, shortfalls in rig availability in this regided to sustained high utilization levels and datgs. Although
utilization and day rates remained high duringfitet quarter of 2009, the decline in oil and natugas prices
during the latter half of 2008 resulted in sevemicelled tenders and unexercised contract exteongiions.
Tender activity in the region during the second #midl quarters was minimal, and we expect thisdre
continue for the remainder of the year. We antigighat this market will experience excess rig labdlity,
and utilization and day rates will remain undersgrge, as a significant portion of the North Selya fleet it
scheduled to roll-off existing contracts in the ¢gognmonths.

North and South America

The majority of our North and South Ameraféshore drilling operations are conducted in Mexiewhere
demand for rigs increased during 2008 as Petrdogcanos, the national oil company of Mexico
("PEMEX"), accelerated drilling activities in anternpt to offset continued depletion of its majdrasid
natural gas fields. During the first nine month009, demand for jackup rigs in Mexico remaineghtand
day rates remained comparable with internatiortestd’EMEX is expected to issue additional tendarisg
the next several quarters, but we expect futurerai®g in Mexico to face pressure as drilling cactors with
idle rigs in other geographic regions pursue tloesgract opportunities.

Demand for jackup rigs in the Gulf of Mexist@bilized during 2008, and jackup rig supply amntd to
decline as rigs were relocated to more economicedthactive regions. As a result, utilization levahd day
rates improved during the first half of 2008. Im&smber 2008, damage caused by Hurricanes Gusthikan
reduced the supply of available jackup rigs, howetie reduction was more than offset by a decremase
demand resulting from the decline in oil and ndtges prices and global economic crisis. The GuiMexico
jackup market has remained extremely weak durir@®2@th drilling activity reaching historic lows dng
recent months. As a result, utilization and dagsateclined significantly during the first nine ntzgof 2009.
Based on current oil and natural gas prices anadjieconomic conditions and reduced drilling bytooeers
during hurricane season, we do not expect mearlimgfirovement in jackup rig demand in the near-term
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RESULTS OF OPERATIONS

The following table summarizes our condensmtsolidated results of operations for the thresm and
nine-month periods ended September 30, 2009 arl @@@nillions):

Three Months Ended Nine Months Ended

September 30, September 30,
2009 2008 2009
2008

Revenue: $425.¢ $619.f $1,446.. $1,788.
Operating expenst

Contract drilling (exclusive of depreciatic 183.: 185.2 524.¢ 566.¢

Depreciatiol 53.2 47.C 149.¢ 139.¢

General and administrati 13.€ 15.2 41.€ 41.7
Operating incom: 175.2 372.1 730.1 1,040.¢
Other income (expense), r 3.6 (6.5) 6.2 4.8
Provision for income taxe 28.4 68.¢ 133.¢ 192.(
Income from continuing operatiol 150.¢ 296.¢ 602.5 853.7
Income (loss) from discontinued operations, 4 (13.]) (28.2) 1.€
Net income 150.¢ 283.% 574. 855.!
Less: Net income attributable to noncontrollingenests (1.2) (1.9 (3.6) 4.3
Net income attributable to Ens $149.° $282.: $ 570. $ 851.
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For the quarter ended September 30, 2008ntees declined by $194.1 million, or 31%, and afieg
income declined by $196.9 million, or 53%, as coregéo the prior year quarter. For the nine-morghqu
ended September 30, 2009, revenues declined by%84ion, or 19%, and operating income declingd b
$310.8 million, or 30%, as compared to the pricarygeriod. The revenue and operating income dexiiere
primarily due to a decline in utilization of ourcfaup rigs in all geographic regions, partially efffy an
increase in average day rates earned by our coedrgeckup rigs in North and South America and ERSC
7500.

Oil and natural gas prices have declinedtutially from record-high 2008 levels. As a résoperators
continue to defer and/or curtail drilling programayich has resulted in a reduction in demand fokya rigs
and a decline in utilization and day rates. Revaangoperating income levels attributable to ookig rig
fleet during 2008 are unlikely to be achieved i@ tiear-term.

Rig Locations, Utilization and Average Day Rates

We manage our business through four operatgments. Our ultra-deepwater semisubmersitdearig
included in the Deepwater operating segment. et f 42 jackup rigs is spread across three gpbgra
region operating segments based on each rig's gguigrlocation. Our jackup rigs are mobile and
occasionally move between operating segments pores to market conditions and contract opporesniti
Our barge rig is included in the Asia Pacific opeigasegment. The following table summarizes ofshaire
drilling rigs by segment and rigs under construtts of September 30, 2009 and 2008:

September 30 September 30
2009 2008
Deepwater 3 2
Asia Pacific 20 20
Europe and Africi 10 10
North and South Americ 13 13
Under constructiom 5 6
Total® 51 51
W During the second quarter of 2009, we acceptedeigliof ENSCO 8501, which

commenced drilling operations in the Gulf of Meximoder a three-and-a-half
year contract in October 2009.

@ The total number of rigs for each period excludgs reclassified as discontinued
operations.
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The following table summarizes our rig atiiion and average day rates from continuing ojperaby

operating segment for the three-month and nine-mpetiods ended September 30, 2009 and 2008:

Three Months Ended

September 30,

Nine Months Ended
September 30,

2008
2009 2008 2009

Rig Utilization ®
Deepwater 64% 87% 82% 93%
Asia Pacific® 62% 96% 68% 95%
Europe and Africa 63% 96% 83% 97%
North and South Americ 57% 98% 65% 96%
Total 61% 97% 71% 96%
Average Day Rate®»
Deepwater $387,400  $361,61:  $436,34(  $334,68:
Asia Pacific® 141,94! 156,95: 150,24 150,95t
Europe and Africa 175,86 226,08( 208,25¢ 219,02:
North and South Americ 132,96: 102,72 123,25! 94,20:
Total $159,06° $160,47. $166,47 $154,15!

(3]

with compensated mobilizations, by the number gkda the period.

@

Rig utilization is derived by dividing the numbdrdays under contract, including days associated

Average day rates are derived by dividing contdaitling revenues, adjusted to exclude certain
types of non-recurring reimbursable revenues amgblsum revenues, by the aggregate number of

contract days, adjusted to exclude contract dagscésted with certain mobilizations,
demobilizations, shipyard contracts and standbyreots.

(©)

rigs only. The ENSCO | barge rig has been excluded.
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Detailed explanations of our operating ressuihcluding discussions of revenues, contradiiryiexpense and
depreciation expense by operating segment, aredadbelow.

Operating Income

Our business consists of four operating g (1) Deepwater, (2) Asia Pacific, (3) Europd Africa and (4)
North and South America. Each of our four operatagments provides one service, contract drillBegment
information for the three-month and nine-month pasiended September 30, 2009 and 2008 is predesitaal.
General and administrative expense and depreciakipanse incurred by our corporate office are otated to our
operating segments for purposes of measuring segrperating income and were included in "Recongilitems."

Three Months Ended September 30, 2009

(in millions)
North
and Operating
Asia Europe South Segments Reconciling Consolidatec
Deepwater Pacific and Africa America Total Items Total
Revenue: $62.5 $161.6 $104.4 $96.9 $425.4 $ - $425.4
Operating expenses
Contract drilling (exclusive
of depreciation 34.7 61.1 46.5 41.0 183.3 -- 183.3
Depreciatior 6.5 22.3 111 13.1 53.0 3 53.3
General and administrati -- -- -- -- -- 13.6 13.6
Operating income (los: $21.3 $ 78.2 $ 46.8 $42.8 $189.1 $(13.9) $175.2
Three Months Ended September 30, 2008
(in millions)
North
and Operating
Asia Europe South Segments Reconciling Consolidatec
Deepwater Pacific and Africa America Total Items Total
Revenue: $27.1 $260.8 $209.3 $122.: $619.5 $ - $619.5
Operating expenses
Contract drilling (exclusive
of depreciation 8.3 75.3 62.8 38.8 185.2 -- 185.2
Depreciatior 2.3 21.4 10.8 12.0 46.5 .5 47.0
General and administrati -- -- -- -- -- 15.2 15.2
Operating income (los: $16.5 $164.1  $135.7 $ 715 $387.8 $(15.7) $372.1
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Nine Months Ended September 30, 2009

(in millions)
North
and Operating
Asia Europe South Segments Reconciling Consolidatec
Deepwater Pacific and Africa America Total Iltems Total
Revenue! $130.2 $544.0 $476.8 $295.3 $1,446.. $ - $1,446.23
Operating expenses
Contract drilling (exclusive
of depreciation 63.2 188.4 152.6 120.6 524.¢ -- 524.8
Depreciatior 12.5 66.2 33.0 37.2 148.¢ .9 149.8
General and administrati' -- -- -- -- -- 41.6 41.6
Operating income (los! $ 54.5 $289.4 $291.2 $137.t $ 7724 $(42.5) $ 730.1
Nine Months Ended September 30, 2008
(in millions)
North
and Operating
Asia Europe South Segments Reconciling Consolidatec
Deepwater Pacific and Africa America Total Items Total
Revenue! $84.3 $779.5 $602.9 $322.: $1,788. $ - $1,788.¢
Operating expenses
Contract drilling (exclusive
of depreciation 26.5 239.4 184.9 116.0 566.¢ -- 566.8
Depreciatior 6.8 63.7 32.1 35.4 138.( 1.4 139.4
General and administrati - - - - - 41.7 41.7
Operating income (los: $51.0 $476.4 $385.9 $170.7 $1,084.( $(43.1) $1,040.9

31




Table of Contents

Deepwater

Deepwater revenues for the quarter endeteSdger 30, 2009 increased by $35.4 million as coetbto
the prior year quarter. The increase in revenuesdua to the commencement of ENSCO 8500 drilling
operations in June 2009, the recognition of ENSGQ07mobilization revenues and an increase in thEED
7500 day rate. During the fourth quarter of 2008SEO 7500 was relocated from the Gulf of Mexico to
Australia where it commenced drilling operationsl@na new contract in April 2009 at a day rate of
approximately $550,000. Revenues earned duringithtglization period were deferred and are being
recognized ratably over the term of the contraet ’tte of approximately $170,000 per day. Conulatiing
expense increased by $26.4 million due to the comeeraent of ENSCO 8500 drilling operations,
incremental expenses associated with operating ENBSDO in Australia as compared to the Gulf of Mexi
and an increase in ENSCO 7500 mobilization expembigh is being recognized over the contract tarrthe
same manner as mobilization revenue. Depreciatipprese increased by $4.2 million primarily due to
ENSCO 8500, which was placed into service in JWE92

Deepwater revenues for the nine-month pegiaied September 30, 2009 increased by $45.9 médko
compared to the prior year period. The increagevenues was due to an increase in the day rateckay
ENSCO 7500, the recognition of ENSCO 7500 mobiliratevenues and the commencement of ENSCO
8500 drilling operations, partially offset by thefdrral of ENSCO 7500 revenues during the rig'sifizalbion
to Australia. Contract drilling expense increasgdB6.7 million due to ENSCO 7500 mobilization enpe,
incremental expenses associated with operating ENBEDO in Australia as compared to the Gulf of Mexi
and the commencement of ENSCO 8500 drilling openati Depreciation expense increased by $5.7 million
primarily due to ENSCO 8500 as noted above.

Asia Pacific

Asia Pacific revenues for the quarter enBegtember 30, 2009 declined by $99.2 million, ¢¥38s
compared to the prior year quarter. The declinewenues was primarily due to a decline in utilaato 62%
from 96% in the prior year quarter and, to a less¢ent, a 10% decline in average day rates. Thingen
utilization and average day rates occurred duevt levels of spending by oil and gas companies in
response to the significant decline in oil and redtgas prices during the latter half of 2008 cedpith
excess rig availability in the region. Contracllary expense declined by $14.2 million, or 19%campared
to the prior year quarter, primarily due to the anpof decreased utilization. Depreciation expénseased
by 4% primarily due to the ENSCO 53 capital enhameet project completed during the second quarter of
2009 and depreciation on minor upgrades and impnewts completed during the latter half of 2008 ted
first nine months of 2009.

Asia Pacific revenues for the nine-monthqubended September 30, 2009 declined by $235l®mibr
30%, as compared to the prior year period. Theimeah revenues was primarily due to a declinetilization
to 68% from 95% in the prior year period. The deelin utilization occurred due to lower levels péading
by oil and gas companies as noted above, couplibdexcess rig availability in the region. Contrdatling
expense declined by $51.0 million, or 21%, as caegb#o the prior year period, primarily due to hmpact
of decreased utilization and a decline in repait mraintenance expense. Depreciation expense imctdgs
4% primarily due to the ENSCO 53 capital enhanceamasject completed during the second quarter 6620
and depreciation on minor upgrades and improventmtpleted during 2008 and the first nine months of
20009.
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Europe and Africa

Europe and Africa revenues for the quanteleel September 30, 2009 declined by $104.9 milbos0%, as
compared to the prior year quarter. The decline pyasarily due to a decline in utilization to 63%1h 96% in the
prior year quarter and, to a lesser extent, a 28ékrtk in average day rates. The decline in utibraand average
day rates occurred due to lower levels of spenlingil and gas companies in response to the saamifidecline in
oil and natural gas prices during the latter hAR@08. Contract drilling expense declined by $1&i8ion, or 26%,
as compared to the prior year quarter, primarily tiuthe impact of decreased utilization and aidech
mobilization and repair and maintenance expensprda@tion expense increased by 3% due to depi@tian
minor upgrades and improvements to our Europe dridafleet completed during the latter half of 30énd the
first nine months of 2009.

Europe and Africa revenues for the ninenth period ended September 30, 2009 declined.B§.$ million, o
21%, as compared to the prior year period. Theimkelas primarily due to a decline in utilizatian83% from
97% in the prior year period. The decline in uéitibn occurred due to lower levels of spending ibwrd gas
companies as noted above. Contract drilling expdeséned by $32.3 million, or 17%, as compareth®prior
year period, primarily due to a decline in mobitiaa expense and the impact of decreased utilizabepreciation
expense increased by 3% due to depreciation onrmpgrades and improvements to our Europe and #fléet
completed during 2008 and the first nine month2Q#f9.

North and South America

North and South America revenues for thetgn@&nded September 30, 2009 declined by $25libmibr
21%, as compared to the prior year quarter. Thérdewas primarily due to a decline in utilizatitm57% from
98% in the prior year quarter, partially offsetd29% increase in average day rates. The declingliration
occurred due to lower levels of spending by oil gad companies in response to the significant mkedti oil and
natural gas prices during the latter half of 2008 increase in average day rates was largelydtrestrelocation
of ENSCO 83, ENSCO 89, ENSCO 93 and ENSCO 98 toiddeand ENSCO 68 to Venezuela during 2009, where
day rates are generally higher than the Gulf of igxContract drilling expense increased by $2.Rioni, or 6%,
as compared to the prior year quarter, due to inengal expenses associated with operating in Mexticb
Venezuela as compared to the Gulf of Mexico antharease in repair and maintenance and mobilizaiqrense,
partially offset by the impact of decreased utiii@a. Depreciation expense increased by 9% primdrike to
ENSCO 89 and ENSCO 93 capital enhancement prajeatpleted during the second quarter of 2009, th8 EN
98 capital enhancement project completed duringhtind quarter of 2009 and depreciation on minaggrapes and
improvements to our North and South America fleghpleted during the latter half of 2008 and thstfitine
months of 2009.

North and South America revenues for themmonth period ended September 30, 2009 declin&k26y8
million, or 8%, as compared to the prior year peribhe decline was primarily due to a decline ifiadtion to 65%
from 96% in the prior year period, partially off¢ést a 31% increase in average day rates. The @eidiatilization
occurred due to lower levels of spending by oil gad companies as noted above. The increase iagevday rates
was largely due to the relocation of jackup rigsfexico and Venezuela as noted above. Contradindriéxpense
increased by $4.6 million, or 4%, as compared ¢opthior year period, due to incremental expensgscésted with
operating in Mexico and Venezuela as comparedgd@hif of Mexico and an increase in repair and esiance
and mobilization expense, partially offset by timpact of decreased utilization. Depreciation expenesreased by
5% primarily due to ENSCO 89 and ENSCO 93 capitéilamcement projects completed during the secondegua
of 2009, the ENSCO 98 capital enhancement profuipdeted during the third quarter of 2009 and deipt®n on
minor upgrades and improvements to our North andiSamerica fleet completed during 2008 and thst fiine
months of 2009.
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Other

General and administrative expense for therter ended September 30, 2009 declined by $1liémior
11%, as compared to the prior year quarter. Théndewas primarily attributable to non-recurringst®
associated with the launch of our branding campaiguarred during the third quarter of 2008 and lowe
professional fees.

General and administrative expense for the-month period ended September 30, 2009 dechbyged
$100,000 as compared to the prior year period.dBodine was primarily attributable to costs assedavith
our branding campaign incurred during the thirdrtgreof 2008 and lower professional fees, largéfgeat by
a $1.9 million expense incurred during 2009 in @wtion with a separation agreement with our forSemior
Vice President of Operations.

Other Income (Expense), Net

Other income (expense), net, for the threetimand nine-month periods ended September 3@ 200
2008 was as follows (in millions):

Three Months Ended Nine Months Ended
September 30,

September 30,

2009 2008 2009 2008

Interest incom: $ .€ $3.2 $ 1¢ $11.¢
Interest expense, ne

Interest expens (5.2 (5.9 (15.§) (16.9)

Capitalized intere: 5.2 5.5 15.¢ 16.2

Other, ne 2.8 (9.7 4.3 (7.2)

$3.€ $(6.5) $ 6. $ 4.

Interest income for the three-month and smronth periods ended September 30, 2009 decreased a
compared to the respective prior year periods duevter average interest rates, partially offseahyincrease
in amounts invested. Interest expense declinechduie same periods due to a decrease in outstaddb.

Other, net, for the three-month and nine-th@eriods ended September 30, 2009 included neigio
currency exchange gains of $1.8 million and $2.lani respectively.

Other, net, for the quarter ended SepterB0e2008 included net foreign currency exchangseds®f
$10.1 million. Other, net, for the nine-month perended September 30, 2008 included net foreigrecay
exchange losses of $4.3 million and unrealizedelwss $3.0 million associated with the valuatioroof
auction rate securities. See Note 7 to our condkosesolidated financial statements for additional
information on the fair value measurement of owtian rate securities.
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Provision for Income Taxes

The provision for income taxes for the qerended September 30, 2009 declined by $40.4omitls
compared to the prior year quarter, due in largéetpaa decline in profitability. Income tax experfer the
quarters ended September 30, 2009 and 2008 inchudetibenefit of $3.3 million and a net expens3®
million, respectively, relating to settlements wittx authorities and other resolutions of priorntea issues.
The $3.3 million net benefit included in the cutrgnarter is primarily attributable to a $4.4 natinet
benefit resulting from favorable resolution of amdi of 2003 through 2005 tax returns in an intéorel
jurisdiction. Excluding the impact of the aforemientd resolutions of prior year tax issues, ouectfe tax
rates for the quarters ended September 30, 2002G0®Iwere 17.7% and 17.8%, respectively.

The provision for income taxes for the nmenth period ended September 30, 2009 declined8y2$
million as compared to the prior year period, duéarge part to a decline in profitability. Incorax expense
for the ninemonth periods ended September 30, 2009 and 200&lett a net benefit of $6.3 million and a
expense of $7.7 million, respectively, relatingséatlements with tax authorities and other resohstiof prior
year tax issues. Excluding the impact of the rasmis of prior year tax issues, our effective tates for the
nine-month periods ended September 30, 2009 arg8l\®6fe 19.0% and 17.6%, respectively. The increase
our effective tax rate was primarily due to a deelin the relative portion of our earnings geneatdig foreign
subsidiaries whose earnings are permanently reiedesd taxed at lower rates.

Discontinued Operations
ENSCO 69

From May 2007 to June 2009, ENSCO 69 wasraoted to Petrosucre, a subsidiary of PDVSA, the
national oil company of Venezuela. PDVSA subsidisieportedly lack funds and generally have nobbee
paying their contractors and service providersesthe latter portions of 2008. In January 2009suspended
drilling operations on ENSCO 69 after Petrosuciledisto satisfy its contractual obligations and mee
commitments relative to the payment of past dueites. Petrosucre then took over complete confrol o
ENSCO 69 drilling operations utilizing Petrosucreptoyees and a portion of the Venezuelan rig cnews
had utilized. When Petrosucre initially advisedhs it temporarily was taking over operations loa tig, we
placed our supervisory rig personnel on ENSCO G&hgerve Petrosucre's operations.

On April 30, 2009, we submitted a noticdeymination to Petrosucre for non-payment of past d
invoices. The terms of the ENSCO 69 drilling coatnarovided for termination of the contract upon
Petrosucre's failure to satisfy its contractualrpegt obligations during the 30-day period subsetteeaur
notice. On June 4, 2009, after Petrosucre's failugatisfy its contractual payment obligationdufa to react
a mutually acceptable agreement with us and deh@lir request to demobilize ENSCO 69 from Veneauel
Petrosucre advised that it would not return thearig would continue to operate it without our caorise
Petrosucre further advised that it would releas&EN 69 after a six-month period, subject to a mlytua
agreed accord addressing the resolution of all ingobligations under the ENSCO 69 drilling camtr. On
June 6, 2009, we terminated our contract with Betree and removed all remaining Ensco employeas fro
the rig.

Due to Petrosucre's longstanding failursatiisfy its contractual obligations and meet paymen
commitments, and in consideration of the Venezugtarernment's recent nationalization of assets dvinye
international oil and gas companies and oilfield/ee companies, we believe it is remote that ENBSQuvill
be returned to us by Petrosucre and operated hgdimsco. ENSCO 69 operating results for the timeath
and nine-month periods ended September 30, 2002@0®Ihave been reclassified as discontinued dpesat
in our condensed consolidated statements of inc&@e Note 8 to our condensed consolidated financial
statements for additional information on ENSCO 69.
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ENSCO 74

In September 2008, ENSCO 74 was lost asudtref Hurricane Ike. Portions of its legs remaine
underwater adjacent to the customer's platform vesmdonducted extensive aerial and sonar recoraraiss
but failed to locate the rig hull. In March 2008etsunken hull of ENSCO 74 was located on the skabe
approximately 95 miles from the original drillingdation when it was struck by an oil tanker. Tlgewas a
total loss, as defined under the terms of our @usce policies. The operating results of ENSCO 7d&ewe
reclassified as discontinued operations in our eosdd consolidated statements of income for tleethr
month and nine-month periods ended September 8. ke Note 9 to our condensed consolidated fiaanc
statements for additional information on the IoEENSCO 74 and associated contingencies.

The following table summarizes income (Idssin discontinued operations for the three-momith aine-
month periods ended September 30, 2009 and 2008il{ians):

Three Months Nine Months
Ended September 30, Ended September 3C
2009 2008 2009 2008
Revenue: $-- $27.6 $ 4.8 $75.7
Operating expenst (.8) 11.7 18.8 35.8
Operating income (loss) before income ta .8 15.9 (14.0 39.9
Income tax expens A 55 2.4 14.8
Loss on disposal of discontinued operations, -- (23.5; (11.8 (23.5
Income (loss) from discontinued operati $.4 $(13.1 $(28.2 $ 16

Fair Value Measurements

Our auction rate securities were measuréairatalue as of September 30, 2009 and Decembe2(®8
using significant Level 3 inputs. See Note 7 to cemdensed consolidated financial statements foitiadal
information on our fair value measurements.

As a result of continued auction failuregotgd prices for our auction rate securities ditdexist as of
September 30, 2009 and, accordingly, we concludatdlievel 1 inputs were not available. We deterihine
that use of a valuation model was the best availsghnique for measuring the fair value of outtiancrate
securities. We used an income approach valuatiaehto estimate the price that would be received in
exchange for our auction rate securities in anrtydensaction between market participants ("exite") as
of September 30, 2009. The exit price was derietha weighted-average present value of expectdd ca
flows over various periods of illiquidity, usingrisk-adjusted discount rate that was based onrdtaisk
and liquidity risk of our auction rate securities.

36




Table of Contents

While our valuation model was based on hatbel 2 (credit quality and interest rates) andeleéd/inputs
we determined that Level 3 inputs were most sigaift to the overall fair value measurement, pagitythe
estimates of risk-adjusted discount rates and aofexpected periods of illiquidity. We reviewdrtse
inputs to our valuation model, evaluated the resatid performed sensitivity analysis on key assiompt
Based on our review, we concluded that the fameaheasurement of our auction rate securities as of
September 30, 2009 was appropriate.

Based on the results of our September 309 28ir value measurement, we recognized unreatizaéts o
$300,000 for the three-month and nine-month peradied September 30, 2009. Net unrealized gainsion
auction rate securities were included in other medexpense), net, in our condensed consolidat¢ehsents
of income. The carrying values of our auction eurities, classified as long-term investmentsum
condensed consolidated balance sheets, were $@i0dhrand $64.2 million as of September 30, 2008 a
December 31, 2008, respectively. We anticipataziegl the $68.7 million (par value) of our aucticte
securities on the basis that we intend to hold thati they are redeemed, repurchased or soldmarket tha
facilitates orderly transactions.

Assets measured at fair value using sigmific_evel 3 inputs constituted 1% of our total ésss of
September 30, 2009 and December 31, 2008.

LIQUIDITY AND CAPITAL RESOURCES

Although our business has historically beery cyclical, we have relied on our cash flow from
continuing operations to meet liquidity needs amtifthe majority of our cash requirements. We have
maintained a strong financial position throughdiseiplined and conservative use of debt. A suligtn
portion of our cash flow is invested in the expansind enhancement of our fleet of drilling riggeneral
and construction of our ENSCO 8500 Series® rigsariicular.

During the nine-month period ended Septer8Be2009, our primary source of cash was $938lzomi
generated from operating activities of continuipg@tions. Our primary use of cash for the sameger
included $684.7 million for the construction, enbament and other improvement of our drilling rigs,
including $486.5 million invested in the constroctiof our ENSCO 8500 Series® rigs.

During the nine-month period ended Septer8Be2008, our primary source of cash was $733liBomi
generated from operating activities of continuipgi@tions. Our primary uses of cash for the samege
included $653.9 million for the construction, enbament and other improvement of drilling rigs, urdihg
$562.4 invested in the construction of our ENSCO®BSeries® rigs, and $259.5 million for the repuaszh of
common stock.
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Detailed explanations of our liquidity arabétal resources for the nine-month periods endgxdebnber
30, 2009 and 2008 are set forth below.

Cash Flow and Capital Expenditures

Our cash flow from continuing operations aagital expenditures on continuing operationgtiernine-
month periods ended September 30, 2009 and 20G8agdollows (in millions):

Nine Months Ended
September 30,

2009 2008

Cash flow from continuing operatio $938.: $733.¢
Capital expenditures on continuing operati

New rig constructio $486.¢ $562.

Rig enhancemen 129.¢ 24.C

Minor upgrades and improveme 68.2 67.5

$684.° $653.¢

Cash flow from continuing operations inceshby $204.4 million, or 28%, for the nine-monthipe
ended September 30, 2009 as compared to the g@omperiod. The increase resulted primarily frofi183.7
million decline in tax payments and a $76.8 milldecline in our investment in trading securitieffset by a
$47.7 million decline in cash receipts from contrdwlling services.

We continue to expand the size and quafityuo drilling rig fleet. We have five ENSCO 850@1&s®
ultra-deepwater semisubmersible rigs under construavith scheduled delivery dates during the fanstl
fourth quarters of 2010, the second half of 201d the first and second half of 2012. Two of theefrigs

under construction have secured long-term driléogtracts in the Gulf of Mexico, and three are pndly
without contracts.

Based on our current projections, we expapttal expenditures during 2009 to include apprately
$530.0 million for construction of our ENSCO 850€ri8s® rigs, approximately $160.0 million for rig
enhancement projects and approximately $100.0aniftbr minor upgrades and improvements. Depending o
market conditions and opportunities, we may malditimshal capital expenditures to upgrade rigs and
construct or acquire additional rigs.
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Financing and Capital Resources

Our long-term debt, total capital and loegat debt to total capital ratios as of Septembe809 and
December 31, 2008 are summarized below (in milliexsept percentages):

September 30, December 31,

2009 2008
Lonc-term debi $ 265.¢ $ 274.
Total capital® 5,550.( 4,951.:
Lonc-term debt to total capiti 4.8% 5.5%

*Total capital consists of long-term debt d&bco stockholders' equity.

We have a $350.0 million unsecured revohdregit facility (the "Credit Facility") with a sylicate of
banks that matures in June 2010. We had no amoutgtanding under the Credit Facility as of Septenio,
2009 and December 31, 2008. We filed a Form S-3sRatjon Statement with the SEC on January 139200
which provides us the ability to issue debt anefpuity securities. The registration statement wasediately
effective and expires in January 2012. We curremiiyntain an investment grade credit rating of Biaafh
Moody's Investors Service and BBB+ from StandarBdr's Ratings Services.

As of September 30, 2009, we had an aggeekfe®4.1 million outstanding under two separatedbon
issues guaranteed by the United States MaritimeiAidtration which require semiannual principal and
interest payments. We also make semiannual intpagshents on $150.0 million of 7.20% debentures due
during 2027.

Our Board of Directors previously authorizbd repurchase of up to $1,500.0 million of oumamon
stock. From inception of our stock repurchase @ogyr during 2006 through December 31, 2008, we
repurchased an aggregate 16.5 million shares@dtao€ $937.6 million (an average cost of $56.703bare).
No shares were repurchased under our Board-austaosipck repurchase programs during the nine-month
period ended September 30, 2009. As of Septemh&0B®, $562.4 million remained available for
repurchases of our outstanding common stock undard3authorized stock repurchase programs.

Liquidity

Our liquidity position as of September 3002 and December 31, 2008 is summarized in the tadbw
(in millions, except ratios):

September 30, December 31
2009 2008
Cash and cash equivale $1,017.. $789.6
Working capita 1,147.¢ 973.0
Current ratit 3.8 3.3

We expect to fund our short-term liquidigeds, including contractual obligations and anatgg capital
expenditures, as well as any dividends, stock mases or working capital requirements, from oghand
cash equivalents and operating cash flow. We expduoind our long-term liquidity needs, including
contractual obligations, anticipated capital expeemds and dividends, from our cash and cash etgritg
investments, operating cash flow and, if necesgangs borrowed under future financing arrangements
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Based on our $1,017.2 million of cash arehaeguivalents as of September 30, 2009 and oterdur
contractual backlog, we believe our remaining $1,24million of contractual obligations associatethvthe
construction of our ENSCO 8500 Series® rigs willfbleded from existing cash and cash equivalents and
future operating cash flow. We may decide to acdess markets to raise additional capital or insesa
liquidity as necessary.

MARKET RISK
Derivatives

We use derivatives to reduce our exposuratious market risks, primarily foreign currenéskr We
maintain a foreign currency risk management styatlgt utilizes derivatives to reduce our expodare
unanticipated fluctuations in earnings and cashdloaused by changes in foreign currency exchaatge.r
We occasionally employ an interest rate risk mameege strategy that utilizes derivatives to minimize
eliminate unanticipated fluctuations in earningd aash flows arising from changes in, and volsti,
interest rates.

We utilize derivatives to hedge forecasta@ifjn currency denominated transactions, primaoilseduce
our exposure to foreign currency risk associated thie portion of our remaining ENSCO 8500 Series®
construction obligations denominated in Singapaiads and contract drilling expenses denominated i
various other currencies. As of September 30, 28pproximately $281.8 million of the aggregate rarima
contractual obligations associated with our ENSG0O0BSeries® construction projects was denominated i
Singapore dollars, of which $230.0 million was hedighrough foreign currency forward contracts.

We have net assets and liabilities denorathat numerous foreign currencies and use varietboas to
manage our exposure to changes in foreign currerclyange rates. We predominantly structure ouirdyil
contracts in U.S. dollars, which significantly regs the portion of our cash flows and assets deraiad in
foreign currencies. We also employ various stra®ghncluding the use of derivatives, to matchitpre
currency denominated assets with equal or nead agquaunts of foreign currency denominated lial&bti
thereby minimizing exposure to earnings fluctuagicaused by changes in foreign currency exchargs.ra

We utilize derivative instruments and undketforeign currency hedging activities in accormtawith oul
established policies for the management of maikkt We minimize our credit risk relating to the
counterparties of our derivatives by transactinthwrultiple, high-quality financial institutionsheéreby
limiting exposure to individual counterparties, dydmonitoring the financial condition of our coargarties.
We do not enter into derivative instruments foding or other speculative purposes. We believedhause
of derivative instruments and related hedging &@&i does not expose us to material foreign cuayreisk,
interest rate risk, commodity price risk, credikror any other material market or price risk.

As of September 30, 2009, we had foreigmenay forward contracts outstanding to exchange an
aggregate $371.0 million for various foreign cumies, including $237.3 million for Singapore dafialf we
were to incur a hypothetical 10% adverse chander&ign currency exchange rates, net unrealizeskks
associated with our foreign currency denominatsetasand liabilities and related foreign currermward
contracts as of September 30, 2009 would approgi$a2.5 million, including $24.2 million related ¢or
Singapore dollar exposures. All of our foreign emay forward contracts mature during the next tlyesss.
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Auction Rate Securities

We have generated a substantial cash balpad@ns of which are invested in securities thaet our requirements
for quality and return. Investment of our cash esqsous to market risk. We held $68.7 million (palue) of auction rate
securities with a carrying value of $60.9 millionaf September 30, 2009. We intend to hold theseriies until they
can be redeemed by issuers, repurchased by brekénag or sold in a market that facilitates orgdransactions. Due
to significant uncertainties related to the auctiate securities market, we will be exposed tarisleof changes in the
fair value of these securities in future periods.

To measure the fair value of our auctioe sscurities as of September 30, 2009, we useatame approach
valuation model to estimate the price that woulddmived in exchange for our auction rate seegriti an orderly
transaction between market participants ("exitgd)icThe exit price was derived as the weighdedrage present value
expected cash flows over various periods of illifiyi using a riskadjusted discount rate that was based on the ¢isk
and liquidity risk of our auction rate securitiéfswe were to incur a hypothetical 10% adverse dggain the periods of
illiquidity and a 10% adverse change in the risjsatkd discount rate, the additional net unrealinedes on our auction
rate securities as of September 30, 2009 wouldoagpate $3.2 million. See Note 7 to our condensetsolidated
financial statements for additional informationa@ur auction rate securities.

CRITICAL ACCOUNTING POLICIES

The preparation of our consolidated finahsfatements and related disclosures in conformitly GAAP requires
management to make estimates, judgments and aseamiitat affect the amounts reported in the cadatad financial
statements and accompanying notes. Our signifectunting policies are included in Note 1 to tlmméblidated
Financial Statements for the year ended Decemhe2(8B included in our Annual Report on Form 10&ed February
26, 2009, as updated in the Current Report on Bskdated October 13, 2009. These policies, aloitly @ur
underlying judgments and assumptions made in gplication, have a significant impact on our cdidsted financial
statements. We identify our critical accountingigiek as those that are the most pervasive andrtamgdo the portrayal
of our financial position and operating results] émat require the most difficult, subjective andomplex judgments by
management regarding estimates in matters thatlaeeently uncertain. Our critical accounting pmiare those related
to property and equipment, impairment of long-lias$ets and goodwill and income taxes.

Property and Equipment

As of September 30, 2009, the carrying valueur property and equipment totaled $4,330.%ioni] which
represented 67% of total assets. This carryingevedflects the application of our property and pmént accounting
policies, which incorporate management's estimgdgments and assumptions relative to the capéalcosts, useful
lives and salvage values of our rigs.

We develop and apply property and equipraenbunting policies that are designed to appraoglyiand consistently
capitalize those costs incurred to enhance, impaoeextend the useful lives of our assets andresepthose costs
incurred to repair or maintain the existing coraditobr useful lives of our assets. The developmedtapplication of such
policies requires judgments and assumptions by geanant relative to the nature of, and benefits frexpenditures on
our assets. We establish property and equipmenuatiog policies that are designed to depreciateaesets over their
estimated useful lives. The judgments and assumptised by management in determining the estimesefl lives of
our property and equipment reflect both historeglerience and expectations regarding future dpesatutilization and
performance of our assets. The use of differeimasts, judgments and assumptions in the estabdishof our property
and equipment accounting policies, especially thiogelving the useful lives of our rigs, would likeresult in materially
different carrying values of assets and operatisgilis.

For additional information on the usefuldésof our drilling rigs, including an analysis b&timpact of various
changes in useful life assumptions, see "ltem hadament's Discussion and Analysis of Financialdmm and
Results of Operations - Critical Accounting Polgcand Estimates” in Part Il of our Annual Reportamm 10-K for the
year ended December 31, 2008, as updated in threr@irReport on Form 8-K dated October 13, 2009.
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Impairment of Long-Lived Assets and Goodwill

We evaluate the carrying value of our propand equipment, primarily our drilling rigs, whements or changes
in circumstances indicate that the carrying valugugh rigs may not be recoverable. Generally,reded periods of
idle time and/or inability to contract rigs at eoconical rates are an indication that a rig may beaimed. However, the
offshore drilling industry has historically beemghly cyclical, and it is not unusual for rigs to tweutilized or
underutilized for significant periods of time andbsequently resume full or near full utilizationevhbusiness cycles
change. Likewise, during periods of supply and dedrimbalance, rigs are frequently contracted atear cash break-
even rates for extended periods of time until dags increase when demand comes back into balaticswpply.
Impairment situations may arise with respect tagjeindividual rigs, groups of rigs, such as asific type of drilling
rig, or rigs in a certain geographic location. @gs are mobile and may generally be moved fromketarwith excess
supply, if economically feasible. Our jackup rigelaultradeepwater semisubmersible rigs are suited foraandssibli
to, broad and numerous markets throughout the world

We test goodwill for impairment on an annbiasis or when events or changes in circumstandésaie that a
potential impairment exists. The goodwill impairrhést requires us to identify reporting units astimate each unit's
fair value as of the testing date. Our four opaaiegments represent our reporting units. In ims&inces, our
calculation of the fair value of our reporting wni$ based on estimates of future discounted dasis to be generated
by our drilling rigs, which reflect management'dgments and assumptions regarding future indusinditions and
operations, including expected utilization, dayesatxpense levels and capital requirements. dggeegate fair value
of our reporting units exceeds our market capiilin, we evaluate the reasonableness of the ichptiatrol premium
which includes a comparison to implied control piams from recent market transactions within ouwistdy or other
relevant benchmark data. To the extent that théiéahgontrol premium based on the aggregate fdirevaf our
reporting units is not reasonable, we adjust tkeddint rate used in our discounted cash flow madeélreduce the
estimated fair values of our reporting units acougly.

If the estimated fair value of a reportingtiexceeds its carrying value, its goodwill is simiered not impaired. If
the estimated fair value of a reporting unit isldgan its carrying value, we estimate the impladvalue of the
reporting unit's goodwill. If the carrying amourfttbe reporting unit's goodwill exceeds the implfaid value of the
goodwill, an impairment loss is recognized in aroant equal to such excess. In the event we dispiodelling rig
operations that constitute a business, goodwillld/be allocated in the determination of gain oslos disposal. Bast
on our goodwill impairment test performed as of @aber 31, 2008, there was no impairment of goodwiill

If the global economy deteriorates and/arexpectations relative to future offshore drillimglustry conditions
decline, we may conclude that the fair value of oneore of our reporting units has more-likelysthraot declined
below its carrying amount and perform a goodwilpairment test. If, at the time of the goodwill inmpaent test,
management's judgments and assumptions regarding fadustry conditions and operations have dishied, or if th
market value of our common stock has declined, \&g conclude that the goodwill of one or more of mporting
units has been impaired. It is reasonably postiitalethe judgments and assumptions inherent irgoadwill
impairment test may change in response to futumkehaonditions.

Asset impairment evaluations are, by nathighly subjective. In most instances they invadwgectations of
future cash flows to be generated by our drilliigg rwhich reflect management's judgments and gsons regarding
future industry conditions and operations, as @welinanagement's estimates of expected utilizadmnrates, expense
levels and capital requirements. The estimateginmughts and assumptions used by management in plieadjon of
our asset impairment policies reflect both his@rexperience and an assessment of current opeaiitindustry,
market, economic and political environments. The efdifferent estimates, judgments, assumptiodseaipectations
regarding future industry conditions and operatioosild likely result in materially different asssrrying values and
operating results.
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Income Taxes

We conduct operations and earn income inamaos countries and are subject to the laws ojurgsdictions
within those countries, as well as U.S. state aswsl As of September 30, 2009, we had a $359.@omitlet deferred
income tax liability, a $28.6 million liability foincome taxes currently payable and an $18.1 mili@bility for
unrecognized tax benefits.

The carrying values of deferred income tssets and liabilities reflect the application of mcome tax accountir
policies and are based on management's estimatiggnents and assumptions regarding future operegggts and
levels of taxable income. Carryforwards and taxlitseare assessed for realization as a reductifutwfe taxable
income by using a more-likely-than-not determinatio

During 2007, substantially all of the undlstited earnings of our nad:S. subsidiaries were distributed to our {
parent. A U.S. deferred tax liability has not beecorded for the remaining undistributed earninfgsuo non-U.S.
subsidiaries because it is their intention to restwsuch earnings indefinitely. Should our non-Qithsidiaries elect to
make a distribution of these earnings, or be deemédve made a distribution of them through ajppién of various
provisions of the Internal Revenue Code, we maguigect to additional U.S. income taxes.

The carrying values of liabilities for incertaxes currently payable and unrecognized taxfiteaee based on
management's interpretation of applicable tax lamgsincorporate management's estimates, judgmedtassumptior
regarding the use of tax planning strategies ifouartaxing jurisdictions. The use of differentiesttes, judgments and
assumptions in connection with accounting for inedaxes, especially those involving the deployneéax planning
strategies, may result in materially different garg values of income tax assets and liabilitied aperating results.

We operate in many international jurisdioiavhere tax laws relating to the offshore drillindustry are not well
developed. In jurisdictions where available statutaw and regulations are incomplete or underdsed, we obtain
professional guidance and consider existing inglystactices before utilizing tax planning strategied meeting our
tax obligations.

Tax returns are routinely subject to audliiost jurisdictions and tax liabilities are ocecasilly finalized through a
negotiation process. While we have not historicakperienced significant adjustments to previoustognized tax
assets and liabilities as a result of finalizing taturns, there can be no assurance that signifadjustments will not
arise in the future. In addition, there are seviaetors that could cause the future level of utatety relating to our tax
liabilities to increase, including the following:

. During recent years, the portion of our overgértions conducted in international tax
jurisdictions has increased, and we currently grdte that this trend will continue.

. In order to utilize tax planning strategies anddauct international operations efficiently, our
subsidiaries frequently enter into transaction$aifiliates that are generally subject to complex
tax regulations and are frequently reviewed byatathorities.

. We may conduct future operations in certain taisglictions where tax laws are not well
developed, and it may be difficult to secure adégipaofessional guidance.

. U.S. and international tax laws, regulationsgagnents and treaties change frequently, requiring
us to modify existing tax strategies to confornstich changes.
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NEW ACCOUNTING PRONOUNCEMENTS

In August 2009, the FASB issued Accountitgn8ards Update 2009-05, "Fair Value Measuremeards a
Disclosures (Topic 820) - Measuring Liabilitiesratir Value" ("Update 2009-05"). Update 2009-05 fdes
clarification regarding valuation techniques wheguated price in an active market for an identiedility is
not available in addition to treatment of the estiste of restrictions that prevent the transfer lidlality.
Update 2009-05 also clarifies that both a quotétkegn an active market for an identical liabilaythe
measurement date and the quoted price for an adtitibility when traded as an asset in an actiaeket
(when no adjustments to the quoted price of thetase required) are Level 1 fair value measuresndiftis
update is effective for the first reporting periattluding interim periods, beginning after issuan&doption
of Update 2009-05 did not have a material effecvonfinancial position, operating results or céstvs.

Iltem 3. Quantitative and Qualitative Disclosures About MakRisk

Information required under Iltem 3 has bewmwiporated into "ltem 2. Management's Discussiah a
Analysis of Financial Condition and Results of Ggiems - Market Risk".

Item 4. Controls and Procedures

Based on their evaluation as of the endhefpteriod covered by this Quarterly Report on Fo0¥Q, our
Chief Executive Officer and Chief Financial Offidesive concluded that our disclosure controls and
procedures, as defined in Rule 13a-15 under theriies and Exchange Act of 1934 (the "Exchangé"ct
are effective.

During the fiscal quarter ended Septembef809, there were no changes in our internal cbotrer
financial reporting that have materially affectedare reasonably likely to materially affect, internal
control over financial reporting.
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PART Il - OTHER INFORMATION

Iltem 1. Legal Proceedings
FCPA Internal Investigation

Following disclosures by other offshore sswcompanies announcing internal investigationsliring the legality of
amounts paid to and by customs brokers in connegtith temporary importation of rigs and vessets iNigeria, the Audit
Committee of our Board of Directors and managemenitmenced an internal investigation in July 200 hvestigation
initially focused on our payments to customs brsketating to the temporary importation of ENSC@®@,18ur only rig that
operated offshore Nigeria during the pertinentqukri

As is customary for companies operatingtaffe Nigeria, we had engaged independent custookets to process
customs clearance of routine shipments of equipnmeaterials and supplies and to process the ENSIDQemporary
importation permits, extensions and renewals. Qmaare of the customs brokers that our subsidiafyigeria used to
obtain the ENSCO 100 temporary import permits, msittns and renewals also provided this servicéhtermffshore
service companies that have undertaken Foreigru@oiractices Act ("FCPA") compliance internal istigations.

The principal purpose of our investigatioasto determine whether any of the payments madelig our customs
brokers were inappropriate under the anti-bribeoyisions of the FCPA or whether any violationgtod recordkeeping or
internal accounting control provisions of the FC&&urred. Our Audit Committee engaged a Washinddo@, law firm
with significant experience in investigating andiiathg upon FCPA matters to assist in the intenmagstigation.

Following notification to the Audit Committeand to KPMG LLP, our independent registered puticounting firm, ii
consultation with the Audit Committee's externgldecounsel, we voluntarily notified the United t8&Department of
Justice and SEC that we had commenced an intewesdtigation. We expressed our intention to codpeséh both
agencies, comply with their directives and fullgadose the results of the investigation. The irdeimvestigation process
has involved extensive reviews of documents andrds; as well as production to the authorities, iatetviews of relevant
personnel. In addition to the temporary importattd'eENSCO 100, the investigation has examined astamns clearance of
routine shipments and immigration activities in &lig.

Our internal investigation has essentiahgo concluded. Meetings to review the results efitivestigation with the
authorities were held on February 24, 2009 andedeiper 14, 2009. We expect to discuss a possibletiaged disposition
with the authorities in the near-term.

Although we believe the U.S. authoritiesl téke into account our voluntary disclosure, coogeration with the
agencies and the remediation and compliance enhmemteactivities that are underway, we are unabf@edict the ultimat
disposition of this matter, whether we will be da with violation of the antiribery, recordkeeping or internal accoun
control provisions of the FCPA or whether the scopthe investigation will be extended to otheuissin Nigeria or to
other countries. We also are unable to predict whggntial corrective measures, fines, sanctioreluer remedies, if any,
the agencies may seek against us or any of ourognegs.

In November 2008, our Board of Directorsrapped enhanced FCPA compliance recommendationsddsyithe Audit
Committee's external legal counsel, and the Compamyarked upon an enhanced compliance initiatigeiticluded
appointment of a Chief Compliance Officer and aebior - Corporate Compliance. We engaged consaltardssist us in
implementing the compliance recommendations appttyeour Board of Directors, which include an erdexhcomplianc
policy, increased training and testing, prescribeatractual provisions for our service providerst tinterface with foreign
government officials, due diligence for the selectdf such service providers and an increased Coyapéde awareness
initiative that includes periodic issuance of FCRIarts.

Since ENSCO 100 completed its contract camemnt and departed Nigeria in August 2007, thist@nas not expected
to have a material effect on or disrupt our curaperations. As noted above, we are unable to giriftd outcome of this
matter or estimate the extent to which we may Iposed to any resulting potential liability, sanosar significant
additional expense.
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Ensco 74 Loss

In September 2008, ENSCO 74 was lost asudtref Hurricane Ike in the Gulf of Mexico. Ponti® of its legs remained
underwater adjacent to the customer's platformyvemdonducted extensive aerial and sonar recoraraieshut failed to locate the
rig hull. The rig was a total loss, as defined urttle terms of our insurance policies.

In March 2009, the sunken rig hull of ENS@Owas located on the seabed approximately 95 ifindesthe original drilling
location when it was struck by the oil tanker SK&il&. Following discovery of the sunken rig hulle removed the accessible
hydrocarbons onboard the rig and began planningefooval of the wreckage. As an interim measurewteckage has been
appropriately marked, and the U.S. Coast Guardssagd a Notice to Mariners. We are currently comicating with various
government agencies to address removal of the wgecknd related debris.

On March 17, 2009, we received notice fregal counsel representing certain underwriterssataogation claim alleging that
ENSCO 74 caused a pipeline to rupture during Handgclke. On September 4, 2009, High Island Offslyistem, LLC, commenct
civil litigation against us in the U.S. District G for the Southern District of Texas seeking dgesafor the cost of repairs and
business interruption in an amount in excess of&6llion. Based on information currently availebprimarily the adequacy of
available defenses, we have not concluded thafpitabable that a liability exists with respecttis matter.

On March 18, 2009, SKS OBO & Tankers AS Knidten Gehard Jebsen Skipsrederi AS, the ownemnaarthger of the SKS
Satilla, commenced civil litigation in the U.S. Bist Court for the Southern District of Texas agsdius seeking monetary damages
in the aggregate amount of $10.0 million for lossesirred. Based on information currently availalpiémarily the adequacy of
available defenses, we have not concluded thatfpitabable a liability exists with respect to timatter.

On June 9, 2009, we received notice fromllegunsel representing another pipeline owner whitegedly sustained damages
to a subsea pipeline caused by ENSCO 74 in thengdth of Hurricane lke. On September 18, 2009,F8#ain Pipeline Company,
LLC, commenced civil litigation against us in thi#é€enth Judicial Court for the Parish of Lafayedtad in the Nineteenth Judicial
Court for the Parish of Baton Rouge, State of Liamia seeking unspecified damages in relation te@disé of repairing damage to the
pipeline, loss of revenue, survey and other dama&gsed on information currently available, we heeecluded that it is remote
that a liability exists with respect to this matter

We have liability insurance policies thabyide coverage for third-party claims such as #mkér and pipeline claims, subject to
a $10.0 million per occurrence self-insured ret@nind an annual aggregate limit of $500.0 mill\e believe all liabilities
associated with the ENSCO 74 loss during Hurridaeeesulted from a single occurrence under thmgesf the applicable insurar
policies. However, legal counsel for certain lighilinderwriters have asserted that the liabillgiras arise from separate
occurrences. In the event of multiple occurrentiesself-insured retention is $15.0 million for twocurrences and $1.0 million for
each occurrence thereafter.

We plan to undertake all appropriate defenaieasures and filed a petition for exoneratiolinmtation of liability under U.S.
admiralty and maritime law in the U.S. District Cofor the Southern District of Texas on Septenthe2009. The petition seeks
exoneration from or limitation of liability for angnd all injury, loss or damage caused, occasion@gcurred in relation to the
ENSCO 74 loss in September 2008. Although we deerpéct final disposition of the claims associatétth the ENSCO 74 loss to
have a material adverse effect upon our finan@altjpn, operating results or cash flows, therelmamo assurances as to the
ultimate outcome.

Ensco 29 Wreck Removal

A portion of the ENSCO 29 platform drillimg was lost over the side of a customer's platfasna result of Hurricane Katrina
during 2005. Although beneficial ownership of ENSE€®was transferred to our insurance underwritdrsnithe rig was determini
to be a total loss, management believes we magdadly required to remove ENSCO 29 wreckage andislélom the seabed and
currently estimates the removal cost to range 8809 million to $15.0 million. Our property insu@policies include coverage for
ENSCO 29 wreckage and debris removal costs up.®miBlion. We also have liability insurance poésithat provide specified
coverage for wreckage and debris removal costgdass of the $3.8 million coverage provided undergsoperty insurance
policies.
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Our liability insurance underwriters havsued letters reserving rights and effectively degydoverage by questioning
the applicability of coverage for the potential BES 29 wreckage and debris removal costs. During 2@@ commenced
litigation in the Texas District Court of Dallas @@y against certain underwriters at Lloyd's of don and other insurance
companies, Bryan Johnson and BC Johnson Associdt€s(collectively "the Underwriters") alleging kaeh of contract,
wrongful denial, bad faith and other claims whielels a declaration that removal of wreckage andisiébcovered under
our liability insurance, monetary damages, attoshfaes and other remedies. The Underwriters rechthecase to the
United States District Court for the Northern Didtof Texas, Dallas Division. The case was thenaeded back to the
Texas District Court by the United States Dist@oturt. The Underwriters subsequently appealedeh®nd to the United
States Court of Appeals. The United States Couftppfeals recently upheld the United States Dis@iotirt's order to
remand the case back to the Texas District Cotm.lifigation is in an early stage.

While we anticipate that any ENSCO 29 wreekand debris removal costs incurred will be largelfully covered by
insurance, a $1.2 million provision, representimg portion of the $5.0 million low end of the rargfeestimated removal
cost we believe is subject to liability insuranowerage, was recognized during 2006.

Asbestos Litigation

During 2004, we and certain current and farsubsidiaries were named as defendants, alohgwinherous other
third-party companies as co-defendants, in threki-marty lawsuits filed in the Circuit Courts obdes County (Second
Judicial District) and Jasper County (First JudiBgstrict), Mississippi. The lawsuits sought arspecified amount of
monetary damages on behalf of individuals allegiagsonal injury or death, primarily under the JoAet purportedly
resulting from exposure to asbestos on drilling agd associated facilities during the period 198&ugh 1986.

In compliance with the Mississippi RulesGitil Procedure, the individual claimants in thégaral multi-party lawsuit:
whose claims were not dismissed were ordereddcaefiher new or amended single plaintiff complamdaming the specific
defendant(s) against whom they intended to purkims. As a result, out of more than 600 initialltiparty claims, we
have been named as a defendant by 65 individuiiltifis. Of these claims, 62 claims or lawsuits pending in Mississipy
state courts and three are pending in the U.Sriti€ourt as a result of their removal from stateirt.

The Mississippi state court cases are uadénformal stay of discovery issued by a Speciakidr, while discovery is
conducted for a select and limited group of pléfistisome of whom have cases pending against usei@ly, two discover
groups have been designated by the Special Magthra third discovery group due to be formed immection with a
status conference called by the Special MasteDfiober 26, 2009. To date, written discovery arahpiff depositions
have taken place in eight cases involving us. Hareawo further activity is expected in these casds they are selected
for trial. Currently, none of the cases pendingirgfaus in Mississippi have been set for trial.

In addition to the pending state court cagese are also three cases pending in Missisfppral court. These three
cases were recently consolidated with 441 otheslé® and assigned to the Mullistrict Litigation 875, which is current
before the U.S. District Court for the Eastern B)i$tof Pennsylvania. However, the Houston law frepresenting these
plaintiffs has filed a Motion to Remand, seekindting the cases back to Mississippi state court.

We intend to vigorously defend against thedaams and have filed responsive pleadings présgil defenses and
challenges to jurisdiction and venue. However, aiscy is still ongoing and, therefore, availablBimation regarding the
nature of all pending claims is limited. At presemé cannot reasonably determine how many of thienelints may have
valid claims under the Jones Act or estimate agafgotential liability exposure, if any.

In addition to the pending cases in Mispigsiwe have eight other asbestos or lung injuaynt pending against us in
litigation in various other jurisdictions. Althougte do not expect the final disposition of the N&sgpi and other asbestos
lawsuits to have a material adverse effect uporfinancial position, operating results or cash #pthere can be no
assurances as to the ultimate outcome of the l&svsui
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Other Matters

In July and August 2009, we filed arbitratidaims with the Financial Industry Regulatory Aottty ("FINRA™)
alleging fraud, conflict of interest and breactcohtract against Citigroup Global Markets, Inc. &tetrill Lynch,
Pierce, Fenner & Smith, Inc. and breach of contagetinst Jefferies & Company, Inc. and Oppenhe8n€p., Inc. in
connection with the sale of certain auction ratsées to us in the aggregate principal amour$s#.8 million. Thes
proceedings are in an early stage and there cao besurances as to the ultimate outcome.

In addition to the foregoing, we are nameteddants or parties in certain other lawsuitdnteor proceedings
incidental to our business and are involved frametto time as parties to governmental investigatmmproceedings,
including matters related to taxation, arisingtie brdinary course of business. Although the outcofrsuch lawsuits
or other proceedings cannot be predicted with méytand the amount of any liability that couldsariwith respect to
such lawsuits or other proceedings cannot be petieccurately, we do not expect these matterate h material
adverse effect on our financial position, operatiegults or cash flows.

Item 1A. Risk Factors

There are numerous factors that affect osintess and results of operations, many of whietbayond our
control. In addition to information set forth indhquarterly report, you should carefully read andsider "Item 1A.
Risk Factors" in Part | and "ltem 7. Management&ssion and Analysis of Financial Condition aresits of
Operations" in Part Il of our Annual Report on FatiK for the year ended December 31, 2008, astagda the
Current Report on Form 8-K dated October 13, 20@8ch contains descriptions of significant facttrat might cause
the actual results of operations in future perimdgdiffer materially from those currently anticipdtor expected. Except
as set forth below, there have been no materialggsfrom the risk factors previously disclosedun Annual Report
on Form 10-K for the year ended December 31, 2008.

THE POTENTIAL FOR GULF OF MEXICO HURRICANE RELATED WINDSTORM DAMAGE OR
LIABILITIES COULD RESULT IN UNINSURED LOSSES AND MAY CAUSE US TO ALTER OUR
OPERATING PROCEDURES DURING HURRICANE SEASON, WHICKEKOULD ADVERSELY AFFECT OUR
BUSINESS.

Certain areas in and near the Gulf of Mexdgperience hurricanes and other extreme weathnglitoans on a
relatively frequent basis. Some of our drillingsiig the Gulf of Mexico are located in areas thatld cause them to be
susceptible to damage and/or total loss by thesest and we have a larger concentration of jaclggoin the Gulf of
Mexico than most of our competitors. Damage caliseltigh winds and turbulent seas could resultgriass or
damage, termination of drilling contracts on losseverely damaged rigs or curtailment of operatiom damaged
drilling rigs with reduced or suspended day ratessignificant periods of time until the damage barrepaired.
Moreover, even if our drilling rigs are not dirgclamaged by such storms, we may experience disngan our
operations due to damage to our customers' plasfamd other related facilities in the area. Oudlinigi operations in
the Gulf of Mexico have been impacted by hurricameduding the total loss of one jackup rig dur2@04, one
platform rig during 2005 and one jackup rig dur2@8, with associated loss of contract revenuesatehtial
liabilities. We currently have seven jackup rigsl&wo ultra-deepwater semisubmersible rigs in thé Gf Mexico.

Insurance companies incurred substantiael® the offshore drilling, exploration and preiitan industries as a
consequence of hurricanes that occurred in the @Wfexico during 2004, 2005 and 2008. Accordingihgurance
companies have substantially reduced the levelssafance coverage available for losses arising fnamed tropical
storm or hurricane damage in the Gulf of Mexicoifidstorm damage") and have dramatically increalsed st of
windstorm coverage. In discussions with insurarro&drs and underwriters concerning our 2009 midsyaanual
insurance renewal, we were advised that coveragesks associated with Gulf of Mexico windstornmuzge had
limited capacity and would be very costly. The tigisurance market not only applies to coveragstedito Gulf of
Mexico windstorm damage or loss of our drillings;idput also impacts coverage for potential liab#itto third parties
associated with property damage, personal injugeath and environmental liabilities as well asezage for removal
of wreckage and debris associated with hurricassde.
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Upon renewal of our annual insurance pdietfective July 1, 2009, we obtained $450.0 millod
annual coverage for ultra-deepwater semisubmersipleull and machinery losses arising from Gulf of
Mexico windstorm damage with a $50.0 million pecaeence self-insured retention (deductible). Hosvev
due to the significant premium, high self-insuretention and limited coverage, we decided not toimase
windstorm insurance for our jackups remaining ia &ulf of Mexico. Accordingly, we have retained tisk
for loss or damage of our seven jackup rigs remgim the Gulf of Mexico arising out of windstorrardage.

Our current limited windstorm insurance aagge exposes us to a significant level of risk @u@ckup
rig damage or loss related to severe weather donditaused by Gulf of Mexico hurricanes. Moreowerr,
current liability insurance policies only providewverage for Gulf of Mexico windstorm exposuresremoval
of wreckage and debris in excess of $50.0 millienqercurrence as respects both our jackup and ultra
deepwater semisubmersible rig operations.

We have established operational procedursgded to mitigate risk to our jackup rigs in Gelf of
Mexico during hurricane season. In addition to pohaes designed to better secure the drilling pseka
jackup rigs, improve jackup leg stability and irecse the air gap to position the hull above waves, o
procedures involve analysis of prospective drilliogations, which may include enhanced bottom stgve
These procedures may result in a decision to detlioperate on a customer designated locatiomgluri
hurricane season notwithstanding that the locati@ier depth and other standard operating conditma
within a rig's normal operating range. Our proceguand the associated regulatory requirements sxidge
Mobile Offshore Drilling Unit operations in the Gulf Mexico during hurricane season, coupled witin o
decision to retain (self-insure) certain windstosfated risks, may result in a significant reductio the
utilization of our jackup rigs in the Gulf of Mexic

As noted above, we have a $50.0 milliongoaurrence deductible for windstorm loss or dantagsur
ultra-deepwater semisubmersible rigs in the Gu¥ekico and have elected not to purchase loss miada
insurance coverage for our seven jackup rigs iratka. Moreover, we have retained the risk foffitise$50.C
million of liability exposure for removal of wreca and debris resulting from windstorm related expes
associated with our rigs in the Gulf of Mexico. Sheetained exposures for property loss or damage a
liabilities associated with Gulf of Mexico hurricecould have a material adverse effect on ounéiad
position, operating results and cash flows if wetan significant uninsured or underinsured losses
liabilities as a result of Gulf of Mexico hurricame

THE LOSS OF ENSCO 74 MAY EXPOSE US TO COSTS ASSOTED WITH REMOVAL OF
WRECKAGE AND DEBRIS, LIABILITIES FOR PROPERTY LOS®R DAMAGE, PERSONAL
INJURY OR DEATH OR ENVIRONMENTAL LIABILITIES THAT M AY NOT BE FULLY
RECOVERABLE UNDER OUR INSURANCE OR CONTRACTUAL INDENITIES.

In September 2008, ENSCO 74 was lost asudtref Hurricane Ike in the Gulf of Mexico. Ponti® of its
legs remained underwater adjacent to the customplatf®orm, and we conducted extensive aerial amduso
reconnaissance but failed to locate the rig halMarch 2009, the sunken rig hull of ENSCO 74 veasted
on the seabed approximately 95 miles from the waigirilling location when it was struck by the t@hker
SKS Satilla. Following discovery of the sunkenhigl, we removed the accessible hydrocarbons oibibar
rig and began planning for removal of the wreckagean interim measure, the wreckage has been
appropriately marked, and the U.S. Coast Guardssagd a Notice to Mariners.
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We are involved in civil litigation in the.B. District Court in the Southern District of Texa which the
owners of the tanker SKS Satilla are seeking dasamgtihe amount of $10.0 million for damages arsbés
incurred when the tanker struck the sunken huENECO 74. We also are involved in civil litigationthe
U.S. District Court in the Southern District of exin which the owner of a pipeline, High Islandshére
System, LLC, alleges that ENSCO 74 damaged thdipéim the aftermath of Hurricane lke and is sagki
damages for the cost of repairs and business utiéon in excess of $26.0 million.

We are involved in civil litigation in thaffeenth Judicial Court for the Parish of Lafayedted in the
Nineteenth Judicial Court for the Parish of Batauge, State of Louisiana in which the owner ofepne,
Sea Robin Pipeline Company, LLC, is seeking unsigeiclamages in relation to the cost of repairingdge
to the pipeline, loss of revenue, survey and odlaenages allegedly caused by ENSCO 74 in the aftbrafa
Hurricane Ike. In addition, we received notice frtagal counsel representing owners of another tanke
alleging that the sunken hull of the ENSCO 74 cduinage to their tanker in January 2009 resuiting
unspecified damages and losses. Based on commongatceived by our external legal counsel, we
understand that the owners of two other subsedipgsemay present claims alleging that their pipedi were
damaged by ENSCO 74 in the aftermath of Hurrickee |

We are exposed to costs associated withwahod the ENSCO 74 legs that remain underwatesicat)t
to the customer's platform and the sunken rig 4l related debris. Although we expect the costmioval
of the leg sections and the hull and related debrize covered by available insurance and contahactu
indemnification, we may not be fully protected fraunch costs, liability or exposure (without any iiddal
deductible or self-insured retention). Moreovethaligh appropriately marked following issuance of.§.
Coast Guard Notice to Mariners, the sunken huENECO 74 may expose us to liabilities as a hazard t
navigation and may also expose us to various patdiatbilities for property loss or damage, perabinjury
or death and environmental liabilities, includirgnglties, fines and clean-up costs.

Our liability insurance may not fully protacs from cost, liability or exposure associatethwie loss of
ENSCO 74. As respects liabilities to third partiesJuding the aforementioned tanker and pipelilaénts, oul
applicable insurance is subject to a $10.0 milpen occurrence seifisured retention and an annual aggre
policy limit of $500.0 million. We believe all lidlities associated with the ENSCO 74 loss duringridane
Ike resulted from a single occurrence under thmsesf the applicable insurance policies. Howewagal
counsel for certain liability underwriters haveerssd that the liability claims arise from separm@teurrences.
In the event of multiple occurrences, the self-fesiretention is $15.0 million for two occurreneesl $1.0
million for each occurrence thereafter.

We plan to undertake all appropriate defensieasures and filed a petition for exoneratiolingitation
of liability under U.S. admiralty and maritime lawthe U.S. District Court for the Southern Distridé Texas
on September 2, 2009. The petition seeks exonarfxtim or limitation of liability for any and alhjury, loss
or damage caused, occasioned or occurred in nelatithe ENSCO 74 loss in September 2008. See &lote
and Note 9 to our condensed consolidated finastaaéments for additional information on the loks o
ENSCO 74 and associated contingencies.
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WE MAY INCUR ASSET IMPAIRMENTS AS A RESULT OF DECINING DEMAND FOR OFFSHORE
DRILLING RIGS.

We evaluate the carrying value of our propand equipment, primarily our drilling rigs, whements or changes
in circumstances indicate that the carrying valugugh rigs may not be recoverable. The offshoilérdy industry
historically has been highly cyclical, and it ist mmusual for rigs to be unutilized or underutiier significant period
of time and subsequently resume full or near ftilization when business cycles change. Likewisgind) periods of
supply and demand imbalance, rigs are frequentiyraoted at or near cash break-even rates for @steperiods of
time until day rates increase when demand comdsibtbalance with supply. However, if the glokeabnomy were
to deteriorate further and/or the offshore drillingustry were to incur a significant prolonged adwn, impairment
charges may occur with respect to specific indigldigs, groups of rigs, such as a specific typdrdfing rig, or rigs ir
a certain geographic location.

We test goodwill for impairment on an annb@asis or when events or changes in circumstancésaite that a
potential impairment exists. The goodwill impairrhést requires us to identify reporting units astimate each unit's
fair value as of the testing date. In most instanoer calculation of the fair value of our repogtiunits is based on
estimates of future discounted cash flows to beeggad by our drilling rigs, which reflect managett®judgments
and assumptions regarding future industry condstamd operations, including expected utilizaticay chtes, expense
levels and capital requirements. If the aggregaitevilue of our reporting units exceeds our macksitalization, we
evaluate the reasonableness of the implied copteshium. If we determine the implied control premiis not
reasonable, we adjust the discount rate in oundisted cash flow model and reduce the estimateddhies of our
reporting units accordingly.

If the global economy were to deteriorateéter and/or our expectations relative to futuristodre drilling industry
conditions decline, we may conclude that the falug of one or more of our reporting units has mikely-than-not
decreased below its carrying amount and performoawill impairment test. If, at the time of the ghvall impairment
test, management's judgments and assumptions iegdwture industry conditions and operations hdweinished, or
if the market value of our common stock has dedlimge may conclude that the goodwill of one or mafreur
reporting units has been impaired.

CHANGES IN LAWS, EFFECTIVE INCOME TAX RATES OR ADVIRSE OUTCOMES RESULTING FROM
EXAMINATION OF OUR TAX RETURNS COULD ADVERSELY AFFEET OUR FINANCIAL RESULTS.

Our future effective income tax rates cduddadversely affected by changes in tax laws, 8othestically and
internationally. The current U.S. administratiors kensidered sweeping tax reforms which would §iganitly increas:
the tax obligations of U.S. multiational corporations such as Ensco. The propaggsldtion, if enacted, would have
significant adverse effect on our financial positioperating results and cash flows.

Our future effective tax rates could alsaabegersely affected by lower than anticipated em®in countries where
we have lower statutory rates and higher than igiatied earnings in countries where we have higtadutery rates, by
changes in the valuation of our deferred tax asseddiabilities or by changes in tax treatiesutaions, accounting
principles or interpretations thereof in one or emoountries in which we operate. In addition, we subject to the
continuous examination of our income tax returnghgyinternal Revenue Service and other tax autbsrive
regularly assess the likelihood of adverse outcargdglting from these examinations to determineattheguacy of our
provision for income taxes. There can be no assertirat such examinations will not have an adveffeet on our
financial condition, operating results or cash flow
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Iltem 2.  Unregistered Sales of Equity Securities and UsdPobceeds

The table below provides a summary of opurehases of common stock during the quarter ended
September 30, 2009:

Issuer Purchases of Equity Securities

Approximate

Total Number Dollar
of Shares Value of

Average Purchased as Shares that

Total Price Part of Publicly May Yet Be

Number of Paid Announced Purchased

Shares per Plans or Under Plans

Period Purchased Share Programs or Programs
July 1- July 31 4,061 $37.11 = $562,000,000
August 1- August 31 3,915 37.15 -- $562,000,000
September - September 3 3,535 38.30 = $562,000,000

Total 11,511 $37.49 --

During the quarter ended September 30, 2009repurchases of common stock were primarilynfro
employees and non-employee directors in conneetitinthe settlement of income tax withholding

obligations arising from the vesting of share award

Our Board of Directors has authorized thpurehase of up to $1,500.0 million of our commarckt No
shares were repurchased under our Board-authasinell repurchase programs during the quarter ended

September 30, 2009.
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Item 6. Exhibits

Exhibit No.
3.:

*10.1

*10.2

*10.3

*10.4

*10.5

*10.€

*15.1

*31.1

*31.2

**32.1

**32.2

Amended and Restated Certificate of Incorporatibtne Company (incorporated by reference to ExkMilio
the Company's Definitive Proxy Statement filed wib Commission on March 21, 2005, File No. 1-0§097

Revised and Restated Bylaws of the Company, tefeeblovember 4, 2008 (incorporated by reference to
Exhibit 3.1 to the Registrant's Current Report omi8-K dated November 4, 2008, File No. 1-08097).

Indenture, dated November 20, 1997, between tmpany and Bankers Trust Company, as Trustee
(incorporated by reference to Exhibit 4.1 to thgiReant's Current Report on Form 8-K dated Novean2ide
1997, File No. 1-08097).
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Exhibit 10.1

AMENDMENT NO. 14
TO THE
ENSCO SAVINGS PLAN
(As Revised and Restated Effective January 1, 1997)

THIS AMENDMENT NO. 14, executed this 4thydaf August, 2009, and effective as of the dates
specified herein, by Ensco International Incorpedahaving its principal office in Dallas, Texagginafter
referred to as the "Company").

WITNESSETH:

WHEREAS, the Company revised and restdtedEENSCO Savings Plan (the "Plan"), effective Janua
1, 1997, except for certain provisions for whiclothyer effective date was subsequently providedadisee in
the terms of the Plan, to (i) incorporate the parendments to the Plan, (ii) incorporate suchrgih@visions
as were necessary due to the merger of the Pefmdftl Flan and the Dual 401(k) Plan into the PIgii),
clarify the definition of "annual compensation" dfer nondiscrimination testing under Sections 4 afhd
401(m) of the Code, and (iv) bring the Plan intmpdiance with the Internal Revenue Code of 1986, as
amended (the 'Code'"), as modified by the Smalligssi Job Protection Act of 1996, the General Agesgm
on Tariffs and Trade under the Uruguay Round AgesamAct, the Uniformed Services Employment and
Reemployment Rights Act of 1994, the Taxpayer Rélt of 1997, the Internal Revenue Service
Restructuring and Reform Act of 1998, and the ComitgtRenewal Tax Relief Act of 2000, as well as all
applicable rules, regulations and administrativenpuncements enacted, promulgated or issued diradate
the Plan was last restated,;

WHEREAS, the Company adopted AmendmentINo.the revised and restated Plan, effective Jgnua
1, 2002, to reflect the proposed Treasury reguiatithe "Proposed Regulations") issued under Sedtd.(a)
(9) of Code;

WHEREAS, the Company adopted Amendment2No.the revised and restated Plan, effective as of
January 1, 2002, except as specifically otherwisemendment No. 2, to (i) reflect certain provisaf the
Economic Growth and Tax Relief Reconciliation AER601 ("EGTRRA") which generally became
applicable to the Plan effective as of January0D22 and (ii) constitute good faith compliance vitib
requirements of EGTRRA,;

WHEREAS, the Pension and Welfare Benefisnistration of the Department of Labor issuedlffin
regulations establishing new standards for prongdsénefit claims of participants and beneficiatiader
Section 15.6 of the Plan which have been clarifigdurther guidance from the Pension and Welfaredfies
Administration (collectively the "Final Claims Prexture Regulations");

WHEREAS, the Proposed Regulations for whihrevised and restated Plan was amended by
Amendment No. 1 were replaced by final Treasurylagpns that were issued April 17, 2002 under iBact
401(a)(9) of the Code relating to required minimdistributions under Section 15.4 of the Plan (thimdl
Required Minimum Distribution Regulations");




WHEREAS, the Company acquired Chiles Offshac. ("Chiles"), effective August 7, 2002, puastito
a merger agreement among the Company, Chore Atgnidinc. ("Chore"), a whollyewned subsidiary of tt
Company, and Chiles, whereby Chiles was mergedavithinto Chore, with Chore being the surviving
company and continuing to exist as a wholly-owndos&liary of the Company and the successor spaasor
Chiles of the Chiles Offshore Inc. 401(k) Retiremn®avings Plan (the "Chiles 401(k) Plan");

WHEREAS, the employees of Chiles that cargd as employees of a subsidiary of the Comparandn
after August 7, 2002 continued to be eligible tatipgate in the Chiles 401(k) Plan through SeptenD,
2002 and then became eligible to participate inRtam effective October 1, 2002;

WHEREAS, the Chiles 401(k) Plan was merigéa the Plan effective October 1, 2002 and thetassf
the Chiles 401(k) Plan were transferred on Octdb@002 from the trust established pursuant taCthiées
401(k) Plan to the trust established pursuantedtian;

WHEREAS, the Company adopted Amendment3\o.the revised and restated Plan, effective as of
October 1, 2002, unless specifically provided athige in Amendment No. 3, to, among other things, (i
revise Section 15.6 of the Plan to provide thatatheinistrator of the Plan shall process benedints of
participants and beneficiaries pursuant to ther@dgirocedure specified in the summary plan desenifior
the Plan which shall comply with the Final Clainre¢edure Regulations, as may be amended from time t
time, (ii) reflect the Final Required Minimum Diktution Regulations by amending Section 15.4 ofRken
consistent with the Model Amendment provided byltiternal Revenue Service in Rev. Proc. 2002-29, (i
permit participation in the Plan on October 1, 2(®2 "Date of Participation™) by all employeesGifiles
who are both eligible to participate in the Chilgdl (k) Plan as of September 30, 2002 and are emgploy
the Company or a subsidiary of the Company on Qgttb2002, (iv) provide all employees of Chilesowh
begin to participate in the Plan as of the DatPanticipation with credit for all actual servicettwChiles for
purposes of the eligibility and vesting provisiarighe Plan, (v) provide that any participant ie thhiles 401
(k) Plan who has credit under the Chiles 401 (kpFtat at least three years of vesting service ah@Date of
Participation shall continue to vest under the Rfaimis account balance in the Plan pursuant tovéiséing
schedule contained in the Chiles 401(k) Plan,gxayide that any participant in the Chiles 401(lgrPwho
has credit under the Chiles 401(k) Plan for tworged vesting service as of the Date of Particgpashall
remain 40% vested in his account balance in the BU#, subsequent to the Date of Participationl] sha
continue to vest in his account balance in the plasuant to the vesting schedule of the Plan), fwvovide
that any participant in the Chiles 401(k) Plan vias credit under the Chiles 401(k) Plan for one péa
vesting service as of the Date of Participatioriskanain 20% vested in his account balance inftlaa but,
subsequent to the Date of Participation, shallinastto vest in his account balance in the Plasymamt to the
vesting schedule of the Plan, (viii) provide thay @articipant in the Chiles 401(k) Plan as of frege of
Participation shall become fully vested in his agddalance in the Plan as of the date he hasattaimed
age 55 and received credit under the Plan foraat liive years of vesting service, and (ix) prowviaat any
participant in the Chiles 401(k) Plan as of theeDaitParticipation shall be eligible for an in-seev
withdrawal from the Plan under Section 15.5(c)h&f Plan once every six months after he has att&ified?;




WHEREAS, the Company adopted AmendmentdNo.the revised and restated Plan to retroactively
amend the definition of Profit Sharing Entry DateSection 1.16 of the Plan to conform the termSexftion
1.16 of the Plan to the actual operation of then Rs.authorized by Section 2.07(3) of Appendix Réw.
Proc. 2002-47;

WHEREAS, the Company adopted AmendmentaNo.the revised and restated Plan to (i) reduee th
service requirement to become eligible to partigpa the 401(k) feature of the Plan, (ii) revibe t
requirements for an election to participate in46& (k) feature of the Plan and for subsequent aments to
a salary reduction agreement, and (iii) increasenthximum deferral percentage that may be electddra
salary reduction agreement;

WHEREAS, EGTRRA amended Section 401(a)@)19f the Code to require that mandatory
distributions of more than $1,000 from the Plarpb#l in a direct rollover to an individual retirentglan as
defined in Sections 408(a) and (b) of the Codkéfdistributee does not make an affirmative eledtohave
the amount paid in a direct rollover to an eligitdirement plan or to receive the distributioredtty and
I.R.S. Notice 2005-5 provides that this provisi@tbmes effective to the Plan for distributions oafter
March 28, 2005;

WHEREAS, the Company adopted Amendmenté\o.the revised and restated Plan (i) effectivefas
September 1, 2005, to increase the normal retireagmunder the Plan from age 60 to age 65, and (ii
effective as of March 28, 2005, to comply with irevisions of Section 401(a)(31)(B) of the Code, as
amended by EGTRRA and the guidance issued in |IRoSce 2005-5 relating to the application of theawn
rules in connection with automatic rollovers ofta@r mandatory distributions;

WHEREAS, the Katrina Emergency Tax Reliet Af 2005 ("KETRA") amended the Code to
immediately authorize tax-favored withdrawals apdcsal provisions for loans from qualified retirembe
plans to provide relief relating to Hurricane Ka#j

WHEREAS, the Company adopted AmendmentmMo.the revised and restated Plan, effective as of
October 3, 2005, to provide temporary relief taa@ierparticipants and related individuals affedigd
Hurricane Katrina in the form of (i) hardship witlavals from the Plan, and (ii) modified loan prawmiss for
certain loans from the Plan;

WHEREAS, the Gulf Opportunity Zone Act @G5 amended the Code to expand the hurricane-tgelate
relief provided under KETRA to victims of Hurricafta and Hurricane Wilma;

WHEREAS, the Company adopted Amendmenta\o.the revised and restated Plan to provide
temporary relief to certain participants and ralatedividuals affected by Hurricane Rita and/or Hane
Wilma in the form of (i) hardship withdrawals frattme Plan, and (ii) modified loan provisions fortedm
loans from the Plan;

WHEREAS, the Company adopted AmendmentdNo.the revised and restated Plan, effective Jgnua
1, 2007, to reduce the service requirement to beogligible to participate in the profit sharing tie@ of the
Plan with respect to employees who are employedemployed after December 31, 2006;




WHEREAS, the Department of Treasury isdfirgal regulations under Sections 401(k) and 401dfrthe
Code which generally became applicable to the Effattive as of January 1, 2006 (collectively thinal
401(k)/401(m) Regulations");

WHEREAS, the Company adopted Amendmentll9do the revised and restated Plan (i) effectivefa
January 1 2006, to reflect the Final 401(k)/401Rejulations and to constitute good faith complianith
the Final 401(k)/(m) Regulations and (ii) effecta® of January 1, 2007, to exclude Carl F. Thorown f
further participation in the profit sharing featufthe Plan;

WHEREAS, the Company adopted AmendmentlNdo the revised and restated Plan, effectivealgnu
1, 2008, to (i) clarify that certain highly compatesd employees are not permitted to amend theirysal
reduction contribution elections for a year durihg year, and (i) amend the vesting schedule ati@e14.2
of the Plan;

WHEREAS, the Pension Protection Act of 2@8¢uires participant-directed individual accoulatng to
provide quarterly benefit statements to the plpagicipants providing certain specific informatjon

WHEREAS, the Department of Labor issuedlfiegulations relating to qualified default invasnt
alternatives in participant-directed individual aant plans which may become applicable to a plécte
on or after December 24, 2007 (the "Qualified D&fmyvestment Alternatives Regulations");

WHEREAS, the Company adopted Amendmentli2do the revised and restated Plan, to (i) amend,
effective as of January 1, 2008, the investmendd$specified in Section 1.24 of the Plan availdte
participant direction of investment, (ii) amendeefive June 1, 2008, Section 1.24 and Section @2iBe
Plan to provide a limitation on the portion of atgapant's individual account that may be investe&und 5,
(iif) amend, effective June 1, 2008, Section 3.thefPlan to provide for automatic enrollments) @mnend,
effective as of January 1, 2007, Section 10.2 adiéh 22.8 of the Plan to comply with the quatdxnefit
statement requirements of the Pension Protectiaro2006, (v) amend, effective June 1, 2008, ®ecti
15.11 of the Plan to provide for eligible rollowdistributions by non-spousal beneficiaries as peethiby the
Pension Protection Act of 2006, and (vi) amenceaifie June 1, 2008, Section 22.8 and Section 2. 1ite
Plan to change the default investment fund angéaify related procedures in compliance with thel@ied
Default Investment Alternatives Regulations govegrthe investment of the individual account of new
participants with an employment or re-employmemhoncement date after May 31, 2008 who fail to
affirmatively direct the investment of their indilial accounts;




WHEREAS, the Company adopted Amendmentli8do the revised and restated Plan, to (i) amend,
effective as of February 1, 2009, the investmentléuspecified in Section 1.24 of the Plan avail&ite
participant direction of investment, (ii) amendeefive January 1, 2009, except as otherwise spaltjf
provided therein to the contrary, Article Il andc8en 3.1(b)(iv) of the Plan to provide for the &xsion from
initial or continued eligibility to participate ithe Plan of all employees of the Company and Asffidd
Companies who become or may subsequently becogiblelto participate in the Ensco Multinational 8es
Plan on or after January 1, 2009, or would othexiscome or subsequently become eligible to ppatieiin
the Ensco Multinational Savings Plan on or afteuday 1, 2009 but for the fact that any such emgxog not
working outside the country of the employee's perema residence, (iii) amend, effective January0D&?
Section 3.2 of the Plan to provide that an empleyadl make additional matching contributions atheflast
day of any plan year, commencing with the plan yating December 31, 2008, to the extent the Plan
administrator determines that a participant didreoteive the same amount of matching contributiorhich
the participant was entitled for that plan yeardolagn his salary reduction contributions and hisuah
compensation for that plan year, and (iv) amenfécéfe January 1, 2008, Section 7.4 of the Plaorowide
for the exclusion of all participants and employetthe Company and Affiliated Companies who became
may subsequently become eligible to participatéénEnsco Multinational Savings Plan on or afteuday 1,
2009, or would otherwise become or subsequentlgrealigible to participate in the Ensco Multinatb
Savings Plan on or after January 1, 2009 but ffabt that any such employee is not working oetsid
country of the employee's permanent residence, initral or continued eligibility to share in thé@cation of
any profit sharing contribution (as well as thefétures, if any, that may become allocable undmti®n 7.4
along with such profit sharing contributions) thady be made to the Plan under Section 3.3 for &ryyear
beginning on or after January 1, 2008;

WHEREAS, final Treasury regulations wersuisd under Section 415 of the Code which becaneetafé
to the Plan as of January 1, 2008 (the "Final 4é§uRations"); and

WHEREAS, the Company now desires to aduptAmendment No. 14 to the revised and restated, Pl
to (i) amend, effective January 1, 2008, Articldl\dif the Plan to reflect the Final 415 Regulatipasd (ii)
amend, effective October 1, 2009, Section 22.8@fRlan to reduce the increments by which partitgaan
select investment funds from ten percent to theekiincrement determined from time to time by the
administrator of the Plan and to reduce the liratabn the portion of a participant's individuataant that
may be invested in Fund 5;

NOW, THEREFORE, in consideration of therpiges and the covenants herein contained, the Gompa
hereby adopts the following Amendment No. 14 toRken:

1. Article VIII of the Plan is herebynanded, effective as of January 1, 2008, to reddllasvs:

ARTICLE VI

LIMITATIONS ON ALLOCATIONS

Sec. 8.1_ Limitation on Allocation®otwithstanding any other provision of the Pldog following
provisions shall be applicable to the Plan:

(@) If the Plan is the only plan maintaingdam Employer which covers the class of Employdigste

to participate hereunder and the Participant doegparticipate in and has never participated iretated
Plan or a welfare benefit fund, as defined in $ecti19(e) of the Code, maintained by the Emploger,
an individual medical account, as defined in Sectit5(1)(2) of the Code, maintained by the Emplpyer
which provides an Annual Addition, the Annual Adadiits which may be allocated under the Plan to a
Participant's Individual Account for a Limitatione®r shall not exceed the lesser




(i) the Maximum Permissible Amount;
(i) any other limitation contained in the Pléaximum Permissible Amount; ¢

(b) If an Employer maintains, in additionthe Plan, (i) a Related Plan which covers the selass of
Employees eligible to participate hereunder, (iyedfare benefit fund, as defined in Section 419fahe
Code, or (iii) an individual medical account, agimied in Section 415(1)(2) of the Code, which paes
an Annual Addition, the Annual Additions which mbg allocated under the Plan to a Participant's
Individual Account for a Limitation Year shall nexceed the lesser ¢

(i) the Maximum Permissible Amount, reducgdie sum of any Annual Additions allocated to
the Participant's accounts for the same Limitatfear under the Plan and such other Related Plan

(i) any other limitation contained in the Pl

Sec. 8.2_ Definitions For purposes of this Article VIII, the followirtgrms shall have the meanings set
forth below:

(@ "Annual Additions" means the sum of tbkdwing amounts allocated to a Participant's lidiial
Account for a Limitation Yeal

(i) all Employer contributions
(ii) all forfeitures

(i) all Employee contributions other than datgp contributions made pursuant to Section 414(v)
of the Code; an

(iv) all amounts allocated to an individual rigad account, as defined in Section 415(1)(2) & th
Code, which is part of a pension or annuity plarntaéned by the Employer and amounts derived
from contributions which are attributable to postirement medical benefits allocated to the
separate account of a key employee, as definedatid® 419A(d)(3) of the Code, under a welfare
benefit fund, as defined in Section 419(e) of tlrel€ maintained by the Employ:

In addition, Annual Additions shall include Exsdslective Deferrals under Section 4.1 that are not
distributed under that section to the Participaibke April 15 following the taxable year of defdr
Excess Salary Reduction Contributions within thenileg of Section 4.3, and Excess Matching
Contributions within the meaning of Section 5.2t shall not include Restorative Payments.




For purposes of this Article VIII, Employee cahtrtions shall be determined without regard to @ny
rollover contribution within the meaning of Sectsof01(a)(31), 402(c)(1), 403(a)(4), 403(b)(8), 40)8(
(3) and 457(e)(16) of the Code, (ii) repaymentmdmpPlan distributions described in Section 41I{R)
(B) of the Code (in accordance with Section 41T7(&{%) of the Code) and Section 411(a)(3)(D) of the
Code, (iii) contribution by the Employee to a siifiptl employee pension, (iv) contribution by the
Employee to an individual retirement account ofivittlal retirement annuity, (v) repayment of loans
made to the Participant from the Plan, and (viditransfer of Employee contributions from a plan
described in Section 401(a) of the Code to the.Plan

(b) "Excess Amount" means the excess of theual Additions allocated to a Participant's Indial
Account for the Limitation Year over the MaximumrBéssible Amount, less loading and other
administrative charges allocable to such excess.

(c) ‘"Limitation Year" means a twelve-conségeitmonth period ending on the last day of the Year
All qualified plans maintained by the Employer muse the same Limitation Year unless differenty
are elected as allowed by procedures establishéldebiynternal Revenue Service. The Limitation Year
may be changed only by a Plan amendment. Furtherrifdhe Plan is terminated effective as of a date
other than the last day of the Limitation Year, Bian shall be treated as if the Plan had been daden
to change the Limitation Year.

(d) "Maximum Permissible Amount" means, fdrimitation Year with respect to any Participathig t
lesser of:

(i)  $46,000. [or, beginning January 1, 2088 each January thereafter, such other dollar
limitation determined for the Limitation Year bytamatically adjusting the $46,000 limitation by
the cost-ofliving adjustment factor prescribed by the Secyetdrithe Treasury under Section 41F
of the Code in such manner as the Secretary stegtpbe]; ol

(i) 100% of the Participant's Annual Compengafior the Limitation Year

The compensation limit referred to in clausegbpve shall not apply to any contribution for noadi
benefits after separation from service [within theaning of Section 401(h) or 419A(f)(2) of the Clpde
which is otherwise treated as an Annual Addition.

(e) "Employer" means for purposes of this@etVIll, the Employer and any Affiliated Company
that adopts the Plan; provided, however, the détation under Sections 414(b) and (c) of the Code
shall be made as if the phrase "more than 50 pEraeme substituted for the phrase "at least 8@qat
each place it is incorporated into Sections 414(tg) (c) of the Code.




V)

"Annual Compensation" means, notwithstagdsection 1.5, for the purposes of this ArticlglV/

a Participant's earned income, wages, salaries féeg@rofessional service and other amounts receiv
(without regard to whether an amount is paid irhg#sr personal services actually rendered in the
course of employment with an Employer maintainimg Plan to the extent that the amounts are
includible in gross income [including, but not It to, commissions paid salesmen, compensation for
services on the basis of a percentage of profitsyngissions on insurance premiums, tips, bonuses,
fringe benefits, and reimbursements, or other espatiowances under a nonaccountable plan, as
described in Treas. Reg.§ 1.62-2(c)], and excluttiegollowing:

(i) Employer contributions to a plan of deéet compensation to the extent contributions ate no
included in gross income of the Employee for theakde year in which contributed, and any
distributions from a plan of deferred compensatidwether or not includible in the gross income of
the Employee when distribute

(i) amounts realized from the exercise of a-goalified stock option [which is an option other
than a statutory option defined in Treas. Reg. BI-%(b)], or when restricted stock (or property)
held by an Employee either becomes freely traniferar is no longer subject to a substantial risk
of forfeiture;

(i) amounts realized from the sale, exchaagether disposition of stock acquired under a
statutory stock option [as defined in Treas. R4g4281-1(b)]; and

(iv) other amounts which receive special tamdfits, such as premiums for group-term life
insurance (but only to the extent that the premianesincludible in the gross income of the
Employee and are not salary reduction amountsatieatiescribed in Section 125 of the Co

Annual Compensation shall be determined hereunidbout regard to any rules under Section 3401(a)
of the Code that limit the remuneration includedvieiges based on the nature or location of the
employment or the services performed.

Annual Compensation shall include:

(i) amounts contributed by an Employer purdua a salary reduction agreement which are
excludable from the Participant's gross income ugéetions 125, 402(e)(3), 402(h)(1)(B), 408(p)
(2)(A)(i), 457 or 403(b) of the Code, and electaraounts that are not includible in the gross inc
of the Participant by reason of Section 132(f)#the Code; ani

(i) amounts includible in the Participant'®gs income under the rules of Section 409A of the
Code and Section 457(f)(1)(A) of the Code or beearounts are constructively received by the
Employee




Annual Compensation for any Limitation Year is thenual Compensation actually paid or includibl
gross income during such Limitation Year and, ekespprovided in this paragraph, shall not include
amounts paid to a Participant after severance &ployment. Annual Compensation shall include the
following amounts that are paid prior to the laiétwo and one-half months after a Participant's
severance from employment or the end of the LimoitaY ear that includes the date of such severance
from employment:

(i) payments of regular compensation for m&w during the Participant's regular working hours
or compensation for services outside his regulaking hours (such as overtime or shift
differential), commissions, bonuses or other sinmpl@yments, that would have been paid to the
Participant prior to a severance from employmedtHhcontinued in employment with the
Employer; anc

(i) payments for unused accrued bona fide,siekation or other leave, but only if (A) the
Participant would have been able to use the Iavis employment had continued, and (B) the
payments would have been included in the definitibAnnual Compensation if those payments
been paid prior to the Participant's severance gomloyment

(g) "Related Plan" means any other definedrdaution plan [as defined in Section 415(k) of th
Code] maintained by any Employer as defined iniSe@&.2(e).

(h) "Restorative Payments" means paymentsertacestore losses to the Plan resulting fronoasti
by a fiduciary for which there is reasonable rigkability for breach of a fiduciary duty under ERA
or under other applicable federal or state law,reliarticipants who are similarly situated aretada
similarly with respect to the payments. Generglgyments are Restorative Payments only if the
payments are made in order to restore some of tledPlan’s losses due to an action (or a fatluact)
that creates a reasonable risk of liability forlrsadireach of fiduciary duty (other than a bredch o
fiduciary duty arising from failure to remit cortiritions to the Plan). Restorative Payments include
payments to the Plan made pursuant to a Depariofiémtbor order, the Department of Labor's
Voluntary Fiduciary Correction Program, or a coapproved settlement, to restore losses to thed?lan
account of the breach of fiduciary duty (other thareach of fiduciary duty arising from failureremit
contributions to the Plan). Payments made to tha Bl make up for losses due merely to market
fluctuations and other payments that are not madecoount of a reasonable risk of liability for &ch
of a fiduciary duty under ERISA are not Restorafl@yments and generally constitute Employer
contributions that are considered Annual Additions.

Sec. 8.3__Caorrection of Excess Amounbdotwithstanding any provision of the Plan to toatrary, if
the Plan holds Excess Amounts because the Annuditiéus for one or more Participants exceed the
Maximum Permissible Amount, then the Plan may @algrect such Excess Amounts in accordance with the
Employee Plans Compliance Resolution System, deihtin Revenue Procedure 2008-50 issued by the
Internal Revenue Service, as the principles of ReWenue Procedure may be modified or expanded from
time to time, or any other correction procedureailable generally to the Company with respect ®Rkan,
including, but not limited to, the preamble of fireal Treasury regulations issued under Sectioneflthe
Code.




Sec. 8.4__Aggregation and DisaggregatidPlans. For purposes of this Article VI, the following
provisions shall be applicable to each Employeieced by the Plan:

(@) For purposes of applying the limitationsSefction 415 of the Code, all defined contributipfens
(without regard to whether a plan has been terrai)atver maintained by the Employer (or a
"predecessor employer") under which the Participacgives annual additions are treated as oneatkfin
contribution plan. For purposes of this Section(®.4

(i) A former Employer is a "predecessor emgpl® with respect to a participant in a plan
maintained by an Employer if the Employer maintandan under which the Participant had
accrued a benefit while performing services forftitener Employer, but only if that benefit is
provided under the plan maintained by the Emplolyer.this purpose, the formerly affiliated plan
rules in Treas. Reg. §1.415(f)-1(b)(2) shall apmyif the Employer and predecessor employer
constituted a single Employer under the rules desdrin Treas. Reg. §81.415(a)-1(f)(1) and (2)
immediately prior to the cessation of affiliaticand, as if the Employer and predecessor employer
constituted two, unrelated employers under thesrdscribed in Treas. Reg. §81.415(a)-1(f)(1) and
(2) immediately after the cessation of affiliatiar}d cessation of affiliation was the event thaegi
rise to the predecessor employer relationship, asdatransfer of benefits or plan sponsors

(ii) With respect to an Employer of a Partigipaa former entity that antedates the Employer is
"predecessor employer" with respect to the Pasditifif, under the facts and circumstances, the
Employer constitutes a continuation of all or atjpor of the trade or business of the former en

(b) For purposes of aggregating plans fottiBeet15 of the Code, a "formerly affiliated plaof'an
Employer shall be taken into account for purpogespplying the limitations under Section 415 of the
Code to the Employer, but the formerly affiliatddrpshall be treated as if it had terminated imrasdly
prior to the "cessation of affiliation." For purmssof this Section 8.4(b), a "formerly affiliateldp" of
an Employer is a plan that, immediately prior te tessation of affiliation, was actually maintairsd
one or more of the entities that constitute the Bygr [as determined under the employer affiliation
rules described in Treas. Reg. 881.415(a)-1(NGt) @)], and, immediately after the cessation of
affiliation, is not actually maintained by any btentities that constitute the Employer [as deitezth
under the employer affiliation rules described reds. Reg. 881.415(a)-1(f)(1) and (2)]. For purpasfe
this Section 8.4(b), a "cessation of affiliationeams the event that causes an entity to no loreger b
aggregated with one or more other entities asglesemployer under the employer affiliation rules
described in Treas. Reg. §81.415(a)-1(f)(1) andq@¢h as the sale of a subsidiary outside a déedro
group), or that causes a plan to not actually betaiaed by any of the entities that constitute the
Employer under the employer affiliation rules ot@s. Reg. §81.415(a)-1(f)(1) and (2) (such as a
transfer of plan sponsorship outside of a contdojeoup).
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(c) Two or more defined contribution planatthre not required to be aggregated pursuantdiioBe
415(f) of the Code as of the first day of a LimiatYear do not fail to satisfy the requirements of
Section 415 of the Code with respect to a Partitifar the Limitation Year merely because thosapla
are aggregated later in that Limitation Year, pded that no annual additions are credited to the
Participant's individual account after the datentrich the plans are required to be aggregated.

2. Section 22.8 Participant Directafinvestments To the extent permitted by the Administrator
from time to time, based on a non-discriminatoriiqyo each Participant and Former Participant miagad
the Trustee concerning the investment of his Imtlial Account among Investment Funds made avaitable
the Participants and Former Participants by the iddhtmator from time to time. The investment difent
rights under this Section 22.8 and the relatedgmores shall also apply to Beneficiaries and AlerriPayees
for whom an Individual Account is held under thaRIThe Administrator may change the InvestmentBun
set forth in Section 1.24 at such time as it magmaine in its sole and absolute discretion; presid
however, that the Administrator shall maintainaahinimum, at least three investment funds reptesea
broad range of investment alternatives which prewarticipants and Former Participants with a neaisie
opportunity to materially affect the potential netwon amounts in their Individual Accounts. The
Administrator may use registered mutual funds, bawalintained collective investment funds or similar
arrangements as funding vehicles for the InvestiRantls, provided that the underlying investmentanyf
such arrangement are consistent with the investoigattives of the particular Investment Fund, as
established by the Administrator. The Administratorits sole and absolute discretion, may at ang t
establish new Investment Funds or discontinue iagishvestment Funds and may at any time increase o
decrease the number of Investment Funds that éeeedfto Participants and Former Participants uttteer
Plan. If the Administrator determines that thermgufficient participation in a particular Investmt Fund, th:
Administrator may, in its sole and absolute disoretdiscontinue the availability of that Investrh&und.

A Participant or Former Participant maycele invest the balance of his Individual Accoimany one
or more of the Investment Funds, but any suchielectf the Investment Funds must be in one percent
increments (or such other minimum increment as beagletermined by the Administrator) totaling 100%6.
the time an Employee becomes a Participant, hé atrablete and file with the Administrator usingtform
furnished by the Administrator or, if permitted the Administrator, an Interactive Electronic Comrnuaition,
designating the Investment Funds under which hiarg&eduction Contributions, accounts under a plan
merged into the Plan, Rollover Contributions, iff aEmployer profit sharing contributions and Matui
Contributions, if any, allocated to his Individuwatcount, if any, are to be initially invested. Segia elections
may be made with respect to different types of outions. The Employer's profit sharing contrilounts
pursuant to Section 3.3, if any, and Matching dbuatrons pursuant to Section 3.2, if any, shallrbeested in
accordance with the Participant's elections inctfé the time that such Employer profit sharingtdbutions
and Matching Contributions are actually made toRla. The directions, and any change thereto, brust
writing or, if permitted by the Administrator, byteractive Electronic Communication.
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Up to 100% of the assets of a Participdntisvidual Account attributable to contributionibogated to
his Individual Account on or before May 31, 2008ynte invested in Fund 5. Effective June 1, 2008, a
Participant may not direct that more than 50% efdhsets of his Individual Account attributable to
contributions allocated to his Individual Accourftea May 31, 2008 may be invested in Fund 5. If the
investment election of any Participant in effectlame 1, 2008 provides for an election in exces086 to
Fund 5, that investment election shall be autoraliyicevised, effective June 1, 2008, with resgedhe
specific election to Fund 5 to provide for an alatiof 50% to Fund 5 and the percentage electeddess of
50% shall be deemed to be an election of that exgeicentage to the particular T. Rowe Price tatgtt
retirement fund (currently set forth in Section4lds Funds 13-24) determined by the age of théckeanmt.
Notwithstanding that the value of the assets imi¢tpant's Individual Account that are invested-und 5 ot
June 1, 2008 is 50% or more of the total valudefassets in his Individual Account on that ddte, t
Participant's Individual Account may continue tdchthat investment interest in Fund 5 after May 3108
and the investment election in Fund 5 permittedhieytwo preceding sentences with respect to caritoibs
allocated to his Individual Account after May 3008 shall not be affected. A Participant shall et
permitted, however, to direct the Trustee (in wgtior if permitted by the Administrator, by giviag
Interactive Electronic Communication) after May 2008 to change the investment of the assets then
allocated to his Individual Account if (i) that iestment election requires reinvestment of any agsdtis
Individual Account into Fund 5 and the value of #ssets in his Individual Account that are investeBund
5 on that date is 50% or more of the total valuthefassets in his Individual Account on that datdji) the
effect of that investment election would resultriore than 50% of the value of the total assetssin h
Individual Account on that date being invested imé 5.

Effective October 1, 2009, a Participanymat direct that more than 25% of the assets ®fridividual
Account attributable to contributions allocatedts Individual Account after September 30, 2009 rbay
invested in Fund 5. If the investment election mf ®articipant in effect on October 1, 2009 prosifter an
election in excess of 25% to Fund 5, that investreéaction shall be automatically revised, effeetdctober
1, 2009, with respect to the specific election tmdF5 to provide for an election of 25% to Funchd ¢he
percentage elected in excess of 25% shall be detnimxlan election of that excess percentage to the
particular T. Rowe Price target date retirementf(ourrently set forth in Section 1.24 as Fund43-
determined by the age of the Participant. Notwéthding that the value of the assets in a Partitgpan
Individual Account that are invested in Fund 5 asigDer 1, 2009 is 25% or more of the total valuéhef
assets in his Individual Account on that date,Rheicipant's Individual Account may continue tdchthat
investment interest in Fund 5 after September B092nd the investment election in Fund 5 permittethe
two preceding sentences with respect to contribstadlocated to his Individual Account after Septem30,
2009 shall not be affected. A Participant shalllmepermitted, however, to direct the Trustee (iitimg, or if
permitted by the Administrator, by giving an Intetige Electronic Communication) after SeptemberZm9
to change the investment of the assets then aflddathis Individual Account if (i) that investmegiection
requires reinvestment of any assets in his Indalidiccount into Fund 5 and the value of the asselés
Individual Account that are invested in Fund 5 battdate is 25% or more of the total value of tsgets in hi
Individual Account on that date, or (ii) the effedtthat investment election would result in mdrart 25% of
the value of the total assets in his Individual &uat on that date being invested in Fund 5.
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If an Employee has an employment or re-eympent commencement date after May 31, 2008 afsl fai
to complete and file with the Administrator usig tform furnished by the Administrator or, if alled/by the
Administrator, to give an Interactive Electronicri@munication, directing the Trustee concerning the
investment of his Individual Account, the entirdame of his Individual Account shall be investadtie
particular T. Rowe Price target date retirementf(ourrently set forth in Section 1.24 as Fund43-
determined by the age of the Participant or ForRaticipant pending the Administrator's receipt of
investment direction from, or an Interactive Elenic Communication by, the Participant or Former
Participant, or in such other default investmemnidfor funds as may be designated by the Admin@tfedm
time to time for such purpose which constitute aalified default investment alternative" under épplicable
Department of Labor regulations. At such time orets required by Section 404(c) of ERISA and the
Department of Labor regulations promulgated thedeunthe Administrator shall give each Participamd
Former Participant a Notice of his rights and oddiigns under the default arrangement which is cefiily
accurate and comprehensive to apprise the Paricipd-ormer Participant of such rights and oblmz and
is written in a manner to be understood by theayeParticipant, as well as of such other inforomati
required by the applicable Department of Labor l&iipns. The Notice must (i) explain the Particifsor
Former Participant's rights under the Plan to sjpadly elect to exercise control over the investinef his
Individual Account, (ii) explain how the Particiganor Former Participant's Individual Account viié
invested in the absence of an investment electyaihds Participant or Former Participant, and (figlude all
other information required by the applicable Depamt of Labor regulations. Each Participant andvieor
Participant whose Individual Account has been itee& a default investment fund shall be permitted
transfer to any other Investment Fund as frequeagtliparticipants and Former Participants who affiively
elect to direct the investment of their Individéadcounts hereunder. If an Employee has an emplot/orere-
employment commencement date before June 1, 2@D&as to direct the investment of his Individual
Account, the entire balance of his Individual Acobshall be invested in Fund 4.

Effective January 1, 2007, the statementudeed in Section 10.2 that is required to be jpied, at least
quarterly, to the Participants, Former ParticipaBeneficiaries and Alternate Payees for whom aiividual
Account is held hereunder must include (i) the galfieach investment to which assets in the indafid
Individual Account are allocated (determined athefPlan's most recent valuation date), (ii) anaqtion of
any limitations or restrictions on any right of tinelividual to direct an investment, (iii) an expédion, writter
in a manner calculated to be understood by theageelParticipant, of the importance, for the longate
retirement security of Participants of a well-balkag and diversified investment portfolio, includiag
statement of the risk that holding more than 2@t of a portfolio in the security of one entitaymot be
adequately diversified, and (iv) a Notice directthg Participant, Former Participant, BeneficianAtiernate
Payee to the Internet website of the Departmehtbbr for sources of information on individual irstiag
and diversification.

IN WITNESS WHEREOF, the Company, actingaoyg through its duly authorized officers, has cduse
this Amendment No. 14 to be executed on the degedbove written.

ENSCO INTERNATIONAL INCORPORATED
/s/ Cary A. Moomijian, Jr.

Cary A. Moomijian, Jr.
Vice President
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Exhibit 10.2

AMENDMENT NO. 3 TO THE
ENSCO
SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN
(As Amended and Restated Effective January 1, 2004)

THIS AMENDMENT No. 3, executed this 4th dafyAugust, 2009, and effective the first day of Qr,
2009, by Ensco International Incorporated, haviagiincipal office in Dallas, Texas (hereinafteferred to as th
"Company").

WITNESSETH:

WHEREAS, effective April 1, 1995, Energy @iee Company, Inc. adopted the Energy Service Compa
Inc. Select Executive Retirement Plan (the "OrigB@aRP");

WHEREAS, the name of the Company was chatg&NSCO International Incorporated;

WHEREAS, the Company amended and restate®ttyginal SERP, effective January 1, 1997, t@i(@vide a
discretionary profit sharing contribution, (ii) reme the Original SERP the "ENSCO Supplemental Bkexu
Retirement Plan," and (iii) coordinate the operatid the Original SERP with the ENSCO Savings Plan;

WHEREAS, the Pension and Welfare Benefitsnkidstration of the Department of Labor issued ffina
regulations establishing new standards for pronggsénefit claims of participants and beneficiatinder Section
8.2 of the Original SERP which were subsequentyifoéd by further guidance from the Pension andfsve
Benefits Administration (collectively the "Final &ins Procedure Regulations");

WHEREAS, the Company adopted Amendment No.the amended and restated Original SERP, effeat
of January 1, 2002, to revise Section 8.2 of thigi@al SERP to provide that the administrator @& @riginal
SERP shall process benefit claims of participantstzeneficiaries pursuant to the claims procedpeeified in the
summary plan description for the Original SERP wutsball comply with the Final Claims Procedure Rations,
as may be amended from time to time;

WHEREAS, the Company amended and restate®tlyinal SERP, effective as of January 1, 2004;

WHEREAS, the American Jobs Creation Act@®2 (the "AJCA") enacted new section 409A of thiednal
Revenue Code of 1986, as amended (the "Code") hvitmposes new rules regarding the timing of elexstiand
distributions under nonqualified deferred compeinsaplans effective for years beginning after Deben1,
2004,

WHEREAS, the Company determined to complhulie AJCA and new section 409A of the Code by
freezing the Original SERP and adopting the ENSO@b2Supplemental Executive Retirement Plan (th@3520
SERP"), effective January 1, 2005;




WHEREAS, the Board of Directors of the Compéhe "Board"), upon recommendation of its
Nominating, Governance and Compensation Committee"Committee"), approved Amendment No. 1 to
the Original SERP, as amended and restated eféeativof January 1, 2004, during a regular meetad) dn
March 10, 2008;

WHEREAS, the Board, upon recommendatiohef@ommittee during its meeting held on November 3-
4, 2008, approved Amendment No. 2 to the amendédestated Original SERP during a regular meeting
held on November 4, 2008;

WHEREAS, the Company adopted Amendment No.tBe amended and restated Original SERP in
order to facilitate compliance (to the limited exteecessary as provided by Amendment No. 2) waighfinal
Treasury regulations under section 409A of the Code

WHEREAS, the Board, upon recommendatiorhef@ommittee, during its regular meeting held on
August 4, 2009, has approved this Amendment No.tBé¢ amended and restated Original SERP during a
regular meeting held on August 4, 2009; and

WHEREAS, the Company now desires to addptAmendment No. 3 to the amended and restated
Original SERP in order to amend Section 7.2 ofalmended and restated Original SERP, effective @ctbp
2009, with respect to the limitation on the portafra participant's account that may be investetién
Company stock fund;

NOW, THEREFORE, in consideration of the piss and the covenants herein contained, the Compan
hereby adopts the following Amendment No. 3 toaheended and restated Original SERP:

Section 7.2 of the amended and restatedr@i§ERP is hereby amended to read as follows:

7.2 Investments. If a trust is established as provided for in 8ec?.1, earnings and/or losses of the
trust attributable to amounts credited to a Paudict's Account shall increase or, if applicablesrdase such
Participant's Account for purposes of determinimg Participant's Benefits payable hereunder. TharGittee
may determine from time to time to direct the inwesnt manager appointed pursuant to any suchttrust
invest the balance of a Participant's Account toatance with the wishes and written directionthaf
Participant from among the registered mutual fusntls the Company stock fund offered to the partitipin
the 401(k) Plan from time to time under the termthe 401(k) Plan. If the Committee determinesdoy
reason that a particular registered mutual fundlaa under the 401(k) Plan cannot be made availahder
the Plan, a comparable fund will be substituteitsiplace.




Up to 100 percent of the balance of a Pigditt's Account may be invested in the Companyksfaad.
Effective June 1, 2008, a Participant may not ditieat more than 50 percent of the balance of leisofint
may be invested in the Company stock fund. Notuiéthding that the balance of a Participant's Accdtuit is
invested in the Company stock fund on June 1, 2068 percent or more of the total balance of hiscunt
on that date, the Participant's Account may costitauhold that investment interest in the Compaagks
fund after May 31, 2008. A Participant shall notdeemitted, however, to direct the investment mangig
writing, or if allowed by the Administrator, by ghg an interactive electronic communication) afttay 31,
2008 to change the investment of the then balahbes dccount if (i) that investment election remgs
reinvestment of any portion of his Account into @@mpany stock fund and the balance of his Accthattis
invested in the Company stock fund on that daf®ipercent or more of the total balance of his Aict@n
that date, or (ii) the effect of that investmergation would result in more than 50 percent ofttital balance
of his Account on that date being invested in ten@any stock fund.

Effective October 1, 2009, a Participant maydirect that more than 25 percent of the balafdis
Account may be invested in the Company stock fivatwithstanding that the balance of a Participant's
Account that is invested in the Company stock fandDctober 1, 2009 is 25 percent or more of the tot
balance of his Account on that date, the Partidlpakccount may continue to hold that investmetgriest in
the Company stock fund after September 30, 200Raricipant shall not be permitted, however, tedithe
investment manager (in writing, or if allowed by tAdministrator, by giving an interactive electroni
communication) after September 30, 2009 to changéntvestment of the then balance of his Accou(i} if
that investment election requires reinvestmenngffzortion of his Account into the Company stockduand
the balance of his Account that is invested inGloenpany stock fund on that date is 25 percent gernbthe
total balance of his Account on that date, ortfi§ effect of that investment election would regulinore than
25 percent of the total balance of his Accountlat tate being invested in the Company stock fund.

The Administrator may determine, without tiezessity of an amendment to the Plan, at anyttme
increase, decrease or otherwise modify any thelicapfe limitation on the investment in the Compaitgck
fund and the transitional rules applicable to amghsincrease, decrease or modification.

Effective June 1, 2008, the Committee has determined that it will direct the investmentrager
appointed pursuant to any such trust to invesbul®0 percent of the balance of a Participant'Antin
accordance with the wishes and written directidribat Participant pursuant to the terms, condgiand
limitations of the agreements governing the T. R&siee TradeLink+ self-directed brokerage investimen
program, as amended from time to time.

IN WITNESS WHEREOF, the Company, acting bg ¢éhrough its duly authorized officers, has caused
this Amendment No. 3 to the amendment and restatieafiehe Original SERP to be executed on the fiete
above written.

ENSCO INTERNATIONAL INCORPORATED

/s/ Cary A Moomijian, Jr.
Cary A. Moomijian, Jr.
Vice President




Exhibit 10.2

AMENDMENT NO. 1 TO THE
ENSCO 2005 SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN
(As Amended and Restated Effective January 1, 2005)

THIS AMENDMENT No. 1, executed this 4th dafyAugust, 2009, and effective the first day of @ur,
2009, by Ensco International Incorporated, haviagiincipal office in Dallas, Texas (hereinafteferred to
as the "Company").

WITNESSETH:

WHEREAS, effective April 1, 1995, Energy @iee Company, Inc. adopted the Energy Service
Company, Inc. Select Executive Retirement Plan'(@vgginal SERP");

WHEREAS, the name of the Company was chatg&NSCO International Incorporated;

WHEREAS, the Company amended and restate®tlyinal SERP, effective January 1, 1997, to (i)
provide a discretionary profit sharing contributi¢ii) rename the Original SERP the "ENSCO Suppletale
Executive Retirement Plan," and (iii) coordinate tperation of the Original SERP with the ENSCOisgs
Plan;

WHEREAS, the Pension and Welfare Benefitsnkidstration of the Department of Labor issued ffina
regulations establishing new standards for prongdsénefit claims of participants and beneficiatinder
Section 8.2 of the Original SERP which were subsatjy clarified by further guidance from the Pemsénd
Welfare Benefits Administration (collectively thEihal Claims Procedure Regulations");

WHEREAS, the Company adopted Amendment No.the amended and restated Original SERP,
effective as of January 1, 2002, to revise Sea@i@rof the Original SERP to provide that the adstiaitor of
the Original SERP shall process benefit claimsasfipipants and beneficiaries pursuant to the daim
procedure specified in the summary plan descrigtiotthe Original SERP which shall comply with thimal
Claims Procedure Regulations, as may be amendetitiinoe to time;

WHEREAS, the Company amended and restate®tlyinal SERP, effective as of January 1, 2004;

WHEREAS, the American Jobs Creation Act @2 (the "AJCA") enacted new section 409A of the
Internal Revenue Code of 1986, as amended (theé'J,oghich imposes new rules regarding the timifig o
elections and distributions under nonqualified def® compensation plans effective for years beguaifter
December 31, 2004;

WHEREAS, the Company determined to complhulie AJCA and new section 409A of the Code by
freezing the Original SERP and adopting the ENSO@b2Supplemental Executive Retirement Plan (the
"2005 SERP"), effective January 1, 2005;




WHEREAS, the Board of Directors of the Compéhe "Board"), upon recommendation of its
Nominating, Governance and Compensation Committee"Committee"), approved Amendment No. 1 to
the 2005 SERP during a regular meeting held on e 6, 2007;

WHEREAS, the Board, upon recommendatiorhef@ommittee, approved Amendment No. 2 to the 2005
SERP during a regular meeting held on March 108200

WHEREAS, the Board, upon recommendatiorhef@ommittee during its meeting held on November 3-
4, 2008, approved the amendment and restatemém @005 SERP during a regular meeting held on
November 4, 2008;

WHEREAS, the Company adopted the amendedestdted 2005 SERP, effective as of January 15,200
except as specifically provided otherwise to thet@ry therein, in order to (i) facilitate compl@nwith the
final Treasury regulations under section 409A ef @ode, and (ii) incorporate the amendments Q@05
SERP previously made by Amendment No. 1 and Amendlide. 2;

WHEREAS, the Board, upon recommendatiohef@ommittee during its regular meeting held on
August 4, 2009, has approved this Amendment No.thé 2005 SERP, as amended and restated effective
January 1, 2005, during a regular meeting held oguat 4, 2009; and

WHEREAS, the Company now desires to adaptAimendment No. 1 to the amended and restated 2005
SERP in order to amend Section 7.2 of the amendédestated 2005 SERP, effective October 1, 2048, w
respect to the limitation on the portion of a pap@ant's account that may be invested in the Comptotk
fund;

NOW, THEREFORE, in consideration of the piss and the covenants herein contained, the Compan
hereby adopts the following Amendment No. 1 toaheended and restated 2005 SERP:

Section 7.2 of the amended and restated 3&RP is hereby amended to read as follows:

7.2 Investments. If a trust is established as provided for in Setfidl, earnings and/or losses of the
trust attributable to amounts credited to a Paudiot's Account shall increase or, if applicablerdase such
Participant's Account for purposes of determinimg Participant's Benefits payable hereunder. TharGittee
may determine from time to time to direct the irtw@snt manager appointed pursuant to any suchttrust
invest the balance of a Participant's Account toedance with the wishes and written directionthat
Participant from among the registered mutual fuantls the Company stock fund offered to the partitipin
the 401(k) Plan from time to time under the termthe 401(k) Plan. Separate elections may be maitte w
respect to the different types of contributionddde to his or her Account. If the Committee detigres for
any reason that a particular registered mutual Awadlable under the 401(k) Plan cannot be madisine
under the Plan, a comparable fund will be subsiitun its place.




Up to 100 percent of the balance of a Pgditt's Account attributable to Deferred Compesati
Employer Discretionary Contributions, if any, anétghing Contributions, if any, credited to his er h
Account on or before May 31, 2008 may be investettié¢ Company stock fund. Effective June 1, 2008, a
Participant may not direct that more than 50 pedroéthe balance of his or her Account attributable
Deferred Compensation, Employer Discretionary Gbuations, if any, and Matching Contributions, ifyan
credited to his or her Account after May 31, 2008yrbe invested in the Company stock fund. If the
investment election of any Participant in effectlame 1, 2008 provides for an election in excesqgiercen
to the Company stock fund, that investment elecsivall be automatically revised, effective Jun2d8,
with respect to the specific election to the Conypstock fund to provide for an election of 50 petc® the
Company stock fund and the percentage electeddessyof 50 percent shall be deemed to be an eledftio
that excess percentage to the particular T. Rovee Barget date retirement fund offered to partoig in the
401(k) Plan determined by the age of the Particifdotwithstanding that the balance of a Particijsan
Account that is invested in the Company stock fandlune 1, 2008 is 50 percent or more of the batnce
of his or her Account on that date, the Particijgaf\tcount may continue to hold that investmergrest in
the Company stock fund after May 31, 2008 andtkestment election in the Company stock fund péeahit
by the two preceding sentences with respect taribanions credited to his or her Account after Mady 2008
shall not be affected. A Participant shall not benitted, however, to direct the investment manéiger
writing, or if allowed by the Administrator, by dhg an interactive electronic communication) afttay 31,
2008 to change the investment of the then balahbes @r her Account if (i) that investment electicequires
reinvestment of any portion of his or her Accoumbithe Company stock fund and the balance of hieo
Account that is invested in the Company stock fandhat date is 50 percent or more of the totadree of
his or her Account on that date, or (ii) the effetthat investment election would result in mdrart 50
percent of the total balance of his or her Accammthat date being invested in the Company stoct.fu

Effective October 1, 2009, a Participant maydirect that more than 25 percent of the badanfcis or
her Account attributable to Deferred Compensatttmployer Discretionary Contributions, if any, and
Matching Contributions, if any, credited to hishar Account after September 30, 2009 may be inddstthe
Company stock fund. If the investment electionmf Rarticipant in effect on October 1, 2009 prosiéte an
election in excess of 25 percent to the Comparmgksiand, that investment election shall be autooadity
revised, effective October 1, 2009, with respec¢htospecific election to the Company stock fungrmvide
for an election of 25 percent to the Company sfackl and the percentage elected in excess of Zeper
shall be deemed to be an election of that excesgpiage to the particular T. Rowe Price targes dat
retirement fund offered to participants in the 4)Hlan determined by the age of the Participant.
Notwithstanding that the balance of a Participaiit'sount that is invested in the Company stock fand
October 1, 2009 is 25 percent or more of the tmaizdnce of his or her Account on that date, théidhaant's
Account may continue to hold that investment irgene the Company stock fund after September 30920
and the investment election in the Company stookl foermitted by the two preceding sentences witheet
to contributions credited to his or her Accouneafbeptember 30, 2009 shall not be affected. Adfaant
shall not be permitted, however, to direct the gtreent manager (in writing, or if allowed by the
Administrator, by giving an interactive electromicmmunication) after September 30, 2009 to chahnge t
investment of the then balance of his or her Actduii that investment election requires reinvasnt of any
portion of his or her Account into the Company ktmd and the balance of his or her Account that i
invested in the Company stock fund on that dagbipercent or more of the total balance of hisesr h
Account on that date, or (ii) the effect of thatestment election would result in more than 25 getrof the
total balance of his or her Account on that daiad@vested in the Company stock fund.




The Administrator may determine, without tezessity of an amendment to the Plan, at anyttme
increase, decrease or otherwise modify any thelicapfe limitation on the investment in the Compaitgck
fund and the transitional rules applicable to amghsincrease, decrease or modification.

Effective June 1, 2008, the Committee has determined that it will direct the investmentager
appointed pursuant to any such trust to invesbul®0 percent of the balance of a Participant'Antin
accordance with the wishes and written directidribat Participant pursuant to the terms, condgiand
limitations of the agreements governing the T. R&siee TradeLink+ self-directed brokerage investimen
program, as amended from time to time.

If a Participant is permitted to direct thgestment manager appointed pursuant to anyésiablished
pursuant to Section 7.1 to invest the balancebhher Account and fails to complete and filehwtite
Administrator using the form furnished by the Adistrator or, if allowed by the Administrator, tovgian
interactive electronic communication, directing thheestment manager concerning the investmentsobhi
her Account, the entire balance of his or her Actatall be invested in the same manner as thetimesnt
allocation then currently in effect for that Paigient's individual account in the 401(k) Plan pegdihe
Administrator's receipt of investment directionrfr@r an interactive electronic communication by the
Participant, or in such other default investmemnidfor funds as may be determined by the Administrfabm
time to time.

IN WITNESS WHEREOF, the Company, acting bg ¢éhrough its duly authorized officers, has caused
this Amendment No. 1 to the amendment and restateafieghe ENSCO 2005 Supplemental Executive
Retirement Plan to be executed on the date fistakvritten.

ENSCO INTERNATIONAL INCORPORATED

/s/ Cary A Moomijian, Jr.
Cary A. Moomijian, Jr.
Vice President







Exhibit 10.4

AMENDMENT NO. 2 TO THE
ENSCO
NON-EMPLOYEE DIRECTOR DEFERRED COMPENSATION PLAN

THIS AMENDMENT No. 2, executed this 4th dafyAugust, 2009, and effective the first day of Qr,
2009, by Ensco International Incorporated, haviagiincipal office in Dallas, Texas (hereinafteferred to
as the "Company").

WITNESSETH:

WHEREAS, effective January 1, 2004, the Canypadopted the ENSCO Non-Employee Director
Deferred Compensation Plan (the "Original Plan™);

WHEREAS, the Board of Directors of the Compéhe "Board"), upon recommendation of its
Nominating, Governance and Compensation Committee"Committee"), approved Amendment No. 1 to
the Original Plan during a regular meeting heldvarch 10, 2008;

WHEREAS, the Board, upon recommendatiohef@ommittee, during its regular meeting held on
August 4, 2009, has approved this Amendment No.tBg Original Plan during a regular meeting held o
August 4, 2009; and

WHEREAS, the Company now desires to adaptAimendment No. 2 to the Original Plan in order to
amend Section 7.2 of the Original Plan, effectiv@dBer 1, 2009, with respect to the limitation ba portion
of a participant's account that may be investetiénCompany stock fund;

NOW, THEREFORE, in consideration of the pism and the covenants herein contained, the Compan
hereby adopts the following Amendment No. 2 toGhiginal Plan:

Section 7.2 of the Original Plan is herebyeaded to read as follows:

7.2. Investments. If a trust is established as provided for in #&c?.1, earnings and/or losses of
trust attributable to amounts credited to a Padiot's Account shall increase or, if applicablerdase such
Participant's Account for purposes of determinimg Participant's Benefits payable hereunder. Thar@ittee
may determine from time to time to direct the irtw@snt manager appointed pursuant to any suchttrust
invest the balance of a Participant's Account toedance with the wishes and written directionthat
Participant from among the registered mutual fuant$ the Company stock fund offered to the partidip@n
the ENSCO Savings Plan from time to time undertéhms of the ENSCO Savings Plan. If the Committee
determines for any reason that a particular regidtenutual fund available under the ENSCO Savirigs P
cannot be made available under the Plan, a compdtaid will be substituted in its place.




Up to 100 percent of the balance of a Pigditt's Account may be invested in the Companyksfaad.
Effective June 1, 2008, a Participant may not ditieat more than 50 percent of the balance of leisofint
may be invested in the Company stock fund. Notuiéthding that the balance of a Participant's Accdtuit is
invested in the Company stock fund on June 1, 2068 percent or more of the total balance of hiscunt
on that date, the Participant's Account may costitauhold that investment interest in the Compaagks
fund after May 31, 2008. A Participant shall notdeemitted, however, to direct the investment manadter
May 31, 2008 to change the investment of the ttadarize of his Account if (i) that investment eleati
requires reinvestment of any portion of his Accomid the Company stock fund and the balance of his
Account that is invested in the Company stock fandhat date is 50 percent or more of the totadrze of
his Account on that date, or (ii) the effect oftthevestment election would result in more tharpgecent of
the total balance of his Account on that date bé&irgsted in the Company stock fund.

Effective October 1, 2009, a Participant maydirect that more than 25 percent of the balafdis
Account may be invested in the Company stock fivatwithstanding that the balance of a Participant's
Account that is invested in the Company stock fandDctober 1, 2009 is 25 percent or more of thed tot
balance of his Account on that date, the Partidlpakccount may continue to hold that investmetgriest in
the Company stock fund after September 30, 200Raricipant shall not be permitted, however, tedithe
investment manager after September 30, 2009 togehttre investment of the then balance of his Actdun
(i) that investment election requires reinvestnadrany portion of his Account into the Company &tfund
and the balance of his Account that is investethénCompany stock fund on that date is 25 percentare of
the total balance of his Account on that datejipth(e effect of that investment election wouldu# in more
than 25 percent of the total balance of his Accaumthat date being invested in the Company stooh.f

The Administrator may determine, without tiezessity of an amendment to the Plan, at anyttme
increase, decrease or otherwise modify any thelicapfe limitation on the investment in the Compaitgck
fund and the transitional rules applicable to amghsincrease, decrease or modification.

Effective June 1, 2008, the Committee has determined that it will direct the investmentager
appointed pursuant to any such trust to invesbul®0 percent of the balance of a Participant'Antin
accordance with the wishes and written directidribat Participant pursuant to the terms, condgiand
limitations of the agreements governing the T. R&siee TradeLink+ self-directed brokerage investimen
program, as amended from time to time.

IN WITNESS WHEREOF, the Company, acting bg ¢éhrough its duly authorized officers, has caused
this Amendment No. 2 to the Original Plan to beceited on the date first above written.

ENSCO INTERNATIONAL INCORPORATED

/s/ Cary A Moomijian, Jr.
Cary A. Moomijian, Jr.
Vice President







Exhibit 10.5

AMENDMENT NO. 3 TO THE
ENSCO
2005
NON-EMPLOYEE DIRECTOR DEFERRED COMPENSATION PLAN

THIS AMENDMENT No. 3 executed this 4th dayfugust, 2009, and effective the first day of Qg
2009, by Ensco International Incorporated, haviagiincipal office in Dallas, Texas (hereinafteferred to
as the "Company").

WITNESSETH:

WHEREAS, the Company adopted the ENSCO 20@%Employee Director Deferred Compensation
Plan (the "2005 Plan"), effective January 1, 2005;

WHEREAS, the Board of Directors of the Compéhe "Board"), upon recommendation of its
Nominating, Governance and Compensation Committee"Committee"), approved Amendment No. 1 to
the 2005 Plan during a regular meeting held on Maft 2008;

WHEREAS, the Board, upon recommendatiorhef@ommittee during its meeting held on November 3-
4, 2008, approved Amendment No. 2 to the 2005 &laimg a regular meeting held on November 4, 2008;

WHEREAS, the Company adopted Amendment No.tBe 2005 Plan in order to facilitate compliance
with the final Treasury regulations under sectio84 of the Internal Revenue Code of 1986, as aneinde

WHEREAS, the Board, upon recommendatiorhef@ommittee during its meeting held on August 4,
2009, has approved this Amendment No. 3 to the Z085 during a regular meeting held on August €920
and

WHEREAS, the Company now desires to adaptAimendment No. 3 to the 2005 Plan in order torah
Section 7.2 of the 2005 Plan, effective Octobe&2D9, with respect to the limitation on the portafra
participant's account that may be invested in thmgany stock fund;

NOW, THEREFORE, in consideration of the piss and the covenants herein contained, the Compan
hereby adopts the following Amendment No. 3 to20685 Plan:

Section 7.2 of the 2005 Plan is hereby aradnd read as follows:

7.2 Investments. If a trust is established as provided for in 8ec?.1, earnings and/or losses of the
trust attributable to amounts credited to a Pandiot's Account shall increase or, if applicablerdase such
Participant's Account for purposes of determinimg Participant's Benefits payable hereunder. TharGittee
may determine from time to time to direct the irtu@snt manager appointed pursuant to any suchttrust
invest the balance of a Participant's Account toedance with the wishes and written directionthat
Participant from among the registered mutual fuantd the Company stock fund offered to the partigip@n
the ENSCO Savings Plan from time to time undertéhms of the ENSCO Savings Plan. If the Committee
determines for any reason that a particular regidtenutual fund available under the ENSCO Savirigs P
cannot be made available under the Plan, a compdtaid will be substituted in its place.




Up to 100 percent of the balance of a Figditt's Account attributable to Deferred Retairmed €ompan
Discretionary Contributions, if any, credited t@ Wiccount on or before May 31, 2008 may be investede
Company stock fund. Effective June 1, 2008, a Eigeint may not direct that more than 50 perceihef
balance of his Account attributable to Deferredditetr and Company Discretionary Contributionsnif,a
credited to his Account after May 31, 2008 mayrbeested in the Company stock fund. If the investmen
election of any Participant in effect on June 102@rovides for an election in excess of 50 perteiite
Company stock fund, that investment election dhalhutomatically revised, effective June 1, 20G& w
respect to the specific election to the Compangkstond to provide for an election of 50 percentite
Company stock fund and the percentage electeddessyof 50 percent shall be deemed to be an eleuftio
that excess percentage to the particular T. Rovee Barget date retirement fund offered to partoig in the
ENSCO Savings Plan determined by the age of thiicipant. Notwithstanding that the balance of a
Participant's Account that is invested in the Conypstock fund on June 1, 2008 is 50 percent or rabtke
total balance of his Account on that date, thei€ipant's Account may continue to hold that investin
interest in the Company stock fund after May 300&8@nd the investment election in the Company shoc#
permitted by the two preceding sentences with i@gpecontributions credited to his Account afteayw31,
2008 shall not be affected. A Participant shalllepermitted, however, to direct the investmemager
after May 31, 2008 to change the investment ofltlea balance of his Account if (i) that investmelgction
requires reinvestment of any portion of his Accomid the Company stock fund and the balance of his
Account that is invested in the Company stock fandhat date is 50 percent or more of the totadied of
his Account on that date, or (ii) the effect oftthevestment election would result in more tharpg@cent of
the total balance of his Account on that date b@irgsted in the Company stock fund.

Effective October 1, 2009, a Participant maydirect that more than 25 percent of the baaicis
Account attributable to Deferred Retainer and Camydaiscretionary Contributions, if any, creditedhis
Account after September 30, 2009 may be investdaderCompany stock fund. If the investment electbn
any Participant in effect on October 1, 2009 presifor an election in excess of 25 percent to th@@ny
stock fund, that investment election shall be aatiically revised, effective October 1, 2009, widlspect to
the specific election to the Company stock fungrmvide for an election of 25 percent to the Conypstock
fund and the percentage elected in excess of 2&epeshall be deemed to be an election of thatssxce
percentage to the particular T. Rowe Price targés cetirement fund offered to participants in BMSCO
Savings Plan determined by the age of the Partitipdotwithstanding that the balance of a Particijsa
Account that is invested in the Company stock fandDctober 1, 2009 is 25 percent or more of the tot
balance of his Account on that date, the Partidlpakccount may continue to hold that investmetgriest in
the Company stock fund after September 30, 2003famthvestment election in the Company stock fund
permitted by the two preceding sentences with i@specontributions credited to his Account aftep&mbe
30, 2009 shall not be affected. A Participant shatlbe permitted, however, to direct the investnmeanager
after September 30, 2009 to change the investnighedhen balance of his Account if (i) that intraent
election requires reinvestment of any portion af Atcount into the Company stock fund and the lzaani
his Account that is invested in the Company stacidfon that date is 25 percent or more of the twkdnce
of his Account on that date, or (ii) the effectloft investment election would result in more tB&rpercent c
the total balance of his Account on that date b@ingsted in the Company stock fund.




The Administrator may determine, without tezessity of an amendment to the Plan, at anyttme
increase, decrease or otherwise modify any thelicapfe limitation on the investment in the Compaitgck
fund and the transitional rules applicable to amghsincrease, decrease or modification.

Effective June 1, 2008, the Committee has determined that it will direct the investmentager
appointed pursuant to any such trust to invesbul®0 percent of the balance of a Participant'Antin
accordance with the wishes and written directidribat Participant pursuant to the terms, condgiand
limitations of the agreements governing the T. R&siee TradeLink+ self-directed brokerage investimen
program, as amended from time to time.

IN WITNESS WHEREOF, the Company, acting bg ¢éhrough its duly authorized officers, has caused
this Amendment No. 3 to the 2005 Plan to be exekatethe date first above written.

ENSCO INTERNATIONAL INCORPORATED

/s/ Cary A Moomijian, Jr.
Cary A. Moomijian, Jr.
Vice President




Exhibit 10.€

Deed of Amendment

The Ensco Multinational Savings Plan

August 4, 2009

between
Citco Trustees (Cayman) Limited
(as Trustee)
and

Ensco International Incorporated




This Amended and Restated Deeis made the 4th day of August 2009

Between

1)

(2)

Whereas:

(A)

(B)
(©)

(D)

(E)

(F)
(G)

Citco Trustees (Cayman) Limited, a trust company incorporated under the laws @Ghyman
Islands whose registered office is at Windward Qregatta Office Park, Grand Cayman, Cayman
Islands ("Trustee"); and

Ensco International Incorporated of 500 North Akard Street, Suite 4300, Dallas, Bexdé201,
United States of America Ensco")

This deed is supplemental to a trust deed datdde@&mber 2008 made between the Trustee and
Ensco as the Plan Sponsor establishing the trustikas the Ensco Multinational Savings Plan and
an amended and restated trust deed (fwménded and Restated Deet) dated 16 February 2009
made between the Trustee and Ensco (fhrist ).

The Trustee is the present sole trustee of thet.Trus

By the Amended and Restated Deed the Trustee @ddlaat it held $100 on the trust of the Trust
and on the additional terms of the Rules.

By Clause 24 of the Trust, the Trustee has the pétive "Power ") with the written consent of the
Plan Sponsor and with written notice to the Partiots by deed to amend, modify, alter or add to
the provision of the Trust and the Rules in suclhmea and to such extent as the Trustee considers
to be in the best interests of the Participantghernwritten consent of the majority of Participatt
approve the modification, alteration or additionlass the Trustee certifies in writing that in its
opinion the amendment, modification, alteratioraddition does not materially prejudice the
interests of the then existing Participants andsdu# operate to release the Trustee from any
responsibility to Participants (theCertification ").

The Trustee wishes to exercise the Power in theneraset out below and intends that this Deed
shall serve as the Certification.

Ensco wishes to consent to the proposed amendmestt out in this deed to be made to the Trust.

Ensco confirms that Notice of the proposed amendsresiset out in this deed has been given to the
Participants

This Deed witnesseas follows:

1 Definitions and Construction

In this deed, where the context alloy

11

1.2

the definitions and rules of construction contaimethe Trust shall apply and, subject to that, the
following definition shall apply

"Effective Date" means the 1 October 20




2 Amendments

In exercise of the Power and of each and every @iwer (if any) it enabling, the Trustee herebgldees that
the Trust is hereby amended in the manner setadatso that from the Effective Date the Trust kbhalread

and construed with the amendments having been r

2.1

2.2

Clause 3.5 of the Rules is hereby deleted andceglevith the following

"At any time, a Participant can make investmengéc@ns for investment of the assets in his
Participant Account by way of giving written diremts (including electronic or online directions
through the secure website maintained by the Adstrator) to the Administrator or the Plan
Sponsor, on behalf of the Trustee and/or the Comfdmvestment Directions"). Contributions can
be directed into the selection of Investments imlelpercentages in increments of at least 5%el
Participant fails to give an Investment Directifor, whatever reason, the Administrator will direct
the Custodian to invest all Contributions attrilaiéato such Participant in the money market
account and such Contributions will remain in thatount until the Participant notifies the Plan
Sponsor or the Administrator in writing of his Irstment selection.

Clause 3.14 of the Rules is hereby deleted andceglwith the following

"From and after the Effective Date, no Participaualy direct more than twenty-five per cent (25%)
of his total Participant Contributions and his Eoy@r Contributions to be invested in shares in the
Plan Sponsor. Should a Participant act contratiisoprovision, the Employer may reallocate the
amounts so directed by the Participant, so thatamgunt but for the restrictions set out in thiseRu
3.14 that would otherwise be used to purchase sliatbe Plan Sponsor is instead invested in the
Plan's money market account. Furthermore, no Raatit may direct the sale of any assets in his
Participant Account and reinvest in shares in tla@ Bponsor if such sale and reinvestment would
directly result in the Participant Account holdimgre than twenty-five per cent (25%) by value of
its assets in shares in the Plan Sponsor providegver that the value of any shares of the Plan
Sponsor held in a Participant Account may exceethtyfive per cent (25%) of the total value of a
Participant Account through appreciation or de@gan of the value of assets in the Participant
Account, or if the concentration of shares of thenFSponsor exceeded twenty-five (25%) prior to

the Effective Date.
3 Certification

The Trustee hereby certifies that in its opinioa #imendment as set out above in Clause 2 of thed be
Amendment does not materially prejudice the intsrefthe Participants as at the Effective Date @bk not
operate to release the Trustee from any respomgitzilParticipants

4 Consent
Ensco hereby consents to the amendments to the dgset out hereil
5  Confirmation

Except as specifically amended herein, all the igioms of the Trust (as amended) shall remain lifdoce
and effect, and the Trust as further amended hesheith be read as a single, integrated documentatliterms
used in this amendment having the meanings sét ifothe Trust

6  Governing Law

Cayman Islands law shall govern the constructiahiaterpretation of this deed and the parties heselomit
to the norexclusive jurisdiction of the courts of the Caynislands.




In witness whereof this instrument has been executed andatelivthe day and year first above written.

Executed as a deed and delivered by the said
CITCO TRUSTEES (CAYMAN) LIMITED by its

)
ES (CAYM., ) .
common seal being affixed in the presence of ) [s/ Christina Belargent
) CITGO TRUSTEES (CAYMAN) LIMITED

[/s/ Nicholas Watkins

CITGO TRUSTEES (CAYMAN) LIMITED

/s/ Cassandra Fidhbanks
Witness

Executed as a deed and delivered by the said
Ensco International Incorporated by its

common seal being affixed in the presence of /sl Cary A. Moomijian, Jr.

ENSCO INTERNATIONAL
INCORPORATED

— N N

/s/ James English
Witness




Exhibit 15.1

October 22, 2009

ENSCO International Incorporated
Dallas, Texas

Re: Registration Statements on Form S-3 (Nos.3F&87 and 333-156705) and Form S-8 (Nos. 333-10733,
33-40282, 333-97757, 333-125048 and 333-156530).

With respect to the subject registration statememtsacknowledge our awareness of the use thefeinro
report dated October 22, 2009 related to our rewinterim financial information.

Pursuant to Rule 436 under the Securities Act 881#he Act), such report is not considered pag of
registration statement prepared or certified byndependent registered public accounting firm, cegort
prepared or certified by an independent registprdadic accounting firm within the meaning of Sea8o7 anc
11 of the Act.

/sl KPMG LLP

Dallas, Texas




Exhibit 31.1

CERTIFICATION

I, Daniel W. Rabun, certify that:

1.

I have reviewed this report on Form 10-Q fa fiscal quarter ending September 30, 2009 of EDISC
International Incorporated;

Based on my knowledge, this report does not comtaynuntrue statement of a material fact or orr
state a material fact necessary to make the statemmade, in light of the circumstances under which
such statements were made, not misleading wittect$p the period covered by this report;

Based on my knowledge, the financial statememtd other financial information included in this
report, fairly present in all material respectsfinancial condition, results of operations andhcas
flows of the registrant as of, and for, the peripdssented in this report;

The registrant's other certifying officer drate responsible for establishing and maintaining
disclosure controls and procedures (as defineckah&hge Act Rules 13a-15(e) and 15d-15(e)) and
internal control over financial reporting (as definin Exchange Act Rules 13a-15(f) and 15d-15(f))
for the registrant and have:

a) Designed such disclosure controls and pruoresd or caused such disclosure controls and
procedures to be designed under our supervisia@ngare that material information relating to
the registrant, including its consolidated subsidi is made known to us by others within
those entities, particularly during the period ihieh this report is being prepared;

b)  Designed such internal control over finahm@gorting, or caused such internal control over
financial reporting to be designed under our suigém, to provide reasonable assurance
regarding the reliability of financial reportingcthe preparation of financial statements for
external purposes in accordance with generally@edeaccounting principles;

c) Evaluated the effectiveness of the regissatisclosure controls and procedures and predente
in this report our conclusions about the effectegmnof the disclosure controls and procedures,
as of the end of the period covered by this repased on such evaluation; and

d) Disclosed in this report any change in #ggistrant's internal control over financial repogti
that occurred during the registrant's most redsnaf quarter (the registrant's fourth fiscal
quarter in the case of an annual report) that hetenially affected, or is reasonably likely to
materially affect, the registrant's internal cohtreer financial reporting; and

The registrant's other certifying officer drtthve disclosed, based on our most recent evatuafi
internal control over financial reporting, to thegistrant's auditors and the audit committee of the
registrant's board of directors (or persons perfiogrthe equivalent functions):

a) All significant deficiencies and materialakeesses in the design or operation of internal
control over financial reporting which are reasdpdikely to adversely affect the registrant's
ability to record, process, summarize and repaosrfcial information; and

b)  Any fraud, whether or not material, thatohwes management or other employees who have a
significant role in the registrant's internal cahtver financial reporting.

Dated: October 22, 2009



/s DANIEL W. RABUN

Daniel W. Rabun
Chairman, President and
Chief Executive Officer




Exhibit 31.2

CERTIFICATION

I, James W. Swent lll, certify that:

1.

I have reviewed this report on Form 10-Q fa fiscal quarter ending September 30, 2009 of EDISC
International Incorporated;

Based on my knowledge, this report does not comajnuntrue statement of a material fact or orr
state a material fact necessary to make the statemmade, in light of the circumstances under which
such statements were made, not misleading wittect$p the period covered by this report;

Based on my knowledge, the financial statemetd other financial information included in this
report, fairly present in all material respectsfinancial condition, results of operations andhcas
flows of the registrant as of, and for, the peripdssented in this report;

The registrant's other certifying officer drate responsible for establishing and maintaining
disclosure controls and procedures (as defineckah&hge Act Rules 13a-15(e) and 15d-15(e)) and
internal control over financial reporting (as definin Exchange Act Rules 13a-15(f) and 15d-15(f))
for the registrant and have:

a) Designed such disclosure controls and pruresd or caused such disclosure controls and
procedures to be designed under our supervisi@ngare that material information relating to
the registrant, including its consolidated subsidi is made known to us by others within
those entities, particularly during the period ihieh this report is being prepared;

b)  Designed such internal control over finahm@gorting, or caused such internal control over
financial reporting to be designed under our suigém, to provide reasonable assurance
regarding the reliability of financial reportingdthe preparation of financial statements for
external purposes in accordance with generallygiedeaccounting principles;

c) Evaluated the effectiveness of the regissatisclosure controls and procedures and predente
in this report our conclusions about the effectegmnof the disclosure controls and procedures,
as of the end of the period covered by this repased on such evaluation; and

d) Disclosed in this report any change in #ggistrant's internal control over financial repogti
that occurred during the registrant's most redenaf quarter (the registrant's fourth fiscal
quarter in the case of an annual report) that hetenially affected, or is reasonably likely to
materially affect, the registrant's internal cohtreer financial reporting; and

The registrant's other certifying officer drtthve disclosed, based on our most recent evatuafi
internal control over financial reporting, to thegistrant's auditors and the audit committee of the
registrant's board of directors (or persons perfiogrthe equivalent functions):

a) All significant deficiencies and materialakeesses in the design or operation of internal
control over financial reporting which are reasdpdikely to adversely affect the registrant's
ability to record, process, summarize and repaosrfcial information; and

b)  Any fraud, whether or not material, thatohwes management or other employees who have a
significant role in the registrant's internal cahtver financial reporting.



Dated: October 22, 2009
/sl JAMES W. SWENT Il

James W. Swent Il
Senior Vice President and
Chief Financial Officer




Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of ENSC@efnational Incorporated (the "Company") on FormQ@.0
for the period ending September 30, 2009 as filed the Securities and Exchange Commission on éte d
hereof (the "Report"), I, Daniel W. Rabun, ChairmBresident and Chief Executive Officer of the Camyg
certify, pursuant to 18 U.S.C. § 1350, as adoptedyant to § 906 of the Sarbanes-Oxley Act of 26Q&;

(1) The Report fully complies wihe requirements of section 13(a) or 15(d) ofSkeurities
Exchange Act of 1934; and

(2) The information containedtive Report fairly presents, in all material respgtite financial
condition and results of operations of the Company.

/sl DANIEL W. RABUN

Daniel W. Rabun
Chairman, President and
Chief Executive Officer
October 22, 2009




Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of ENSC@efnational Incorporated (the "Company") on FormQ@.0
for the period ending September 30, 2009 as filed the Securities and Exchange Commission on éte d
hereof (the "Report"), I, James W. Swent Ill, Senie President and Chief Financial Officer of the
Company, certify, pursuant to 18 U.S.C. § 135(dupted pursuant to § 906 of the Sarbanes-OxleypfAct
2002, that:

(1) The Report fully complies wihe requirements of section 13(a) or 15(d) ofSkeurities
Exchange Act of 1934; and

(2) The information containedtive Report fairly presents, in all material respgtite financial
condition and results of operations of the Company.

/sl JAMES W. SWENT llI

James W. Swent Il
Senior Vice President and
Chief Financial Officer
October 22, 2009




