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UNIT ED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

(Mark One)

(] QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) DRE
SECURITIES EXCHANGE ACT OF 1934
For the quarterly period ended June 30, 201
OR
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(dy ®HE
SECURITIES EXCHANGE ACT OF 1934
For the transition period froi to

Commission File Number 1-8097

Ensco plc

(E xactname of registrant as specified in its char

England and Wales 98-063522¢
(State or other jurisdiction of (I.LR.S. Employer
incorporation or organization) Identification No.)

6 Chesterfield Gardens W1J 5BQ
London, England (Zip Code)

(Address of principal executive office

Registrant's telephone number, including area cc44 (0) 20 7659 466

Indicate by check mark whether the registrant &b filed all reports required to be filed by Sectid or 15(d) of the Securiti
Exchange Act of 1934 during the preceding 12 mofwhdor such shorter period that the registrans weqjuired to file such repori
and (2) has been subject to such filing requiresméntthe past 90 days. Yds No O

Indicate by check mark whether the registrant hasmitted electronically and posted on its corpordteb site, if any, eve
Interactive Data File required to be submitted posted pursuant to Rule 405 of Regulatiom §232.405 of this chapter) during
preceding 12 months (or for such shorter periotlittraregistrant was required to submit and posh files). Yes[l No O

Indicate by check mark whether the registrant isrge accelerated filer, an accelerated filer, a-axxelerated filer or a smal
reporting company. See the definitions of "largeederated filer," "accelerated filer" and "smalleporting company" in Rule 12b-of
the Exchange Act.

Large accelerated file X Accelerated filel O
Non-accelerated filer O (Do not check if a smaller reporting company) O
Smaller reporting compar

Indicate by check mark whether the registrants&@l company (as defined in Rule 12b-2 of the BExge Act). Yes O No

As of August 4, 2011, there were 230,493,455 Anagridepositary shares of the registrant issued atelamding, each represent
one Class A ordinary shal
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EXPLANATORY NOTE

On May 31, 2011 (the “Merger Date”), Ensco plc ctetgd a merger transaction (the “Mergenith Pride International, Inc.,
Delaware corporation (“Pride”), ENSCO Internatioratorporated, a Delaware corporation and a whollyted subsidiary ai
predecessor of Ensco plc (“Ensco Delawaraf)d ENSCO Ventures LLC, a Delaware limited liabiltompany and an indire
wholly-owned subsidiary of Ensco plc (“Merger SulPursuant to the Agreement and Plan of Merger, deteaf February 6, 2011
amended, the “Merger Agreement&nong Ensco plc, Pride, Ensco Delaware and Mergky &d subject to the conditions set f
therein, Merger Sub merged with and into PridehvAtide as the surviving entity and an indirectpiiyhowned subsidiary of Ens

plc.

In connection with the integration of Pridegerations, we are in the process of changing #mees of most of Pride’'fleet ir
accordance with our naming convention. For purpadehis quarterly report, we used the new namessther or not the name cha
had been legally completed. For a list of the rad old rig names, see the most recent Fleet SRepsrt posted in the Inves
Relations section of our websitevaiw.enscoplc.com .

FO RW AR D -LOOKING STATEMENTS

Statements contained in this report that atehistorical facts are forwandoking statements within the meaning of SectioA
of the Securities Act of 1933 and Section 21E ef 8ecurities Exchange Act of 1934. Forwbmoking statements include words
phrases such as “anticipate,” “believe,” “estimatexpect,” “intend,” “plan,” “project,” “could,” “may,” “might,” “should,” “will" anc
similar words and specifically include statemerggarding expected financial performance; expectiéidation, day rates, revenu
operating expenses, contract term, contract backlapital expenditures, insurance, financing andliftg; expected effects, resi
and synergies from the integration of Praleperations; the timing of availability, delivempobilization, contract commencemen
relocation or other movement of rigs; future rigistuction (including construction in progress andhpletion thereof), enhancem
upgrade or repair and timing thereof; the suitgbf rigs for future contracts; general marketsiness and industry conditions, tre
and outlook; future operations; the impact of thackhdo well incident; expected contributions froun dg fleet expansion progre
and our program to higgrade the rig fleet by investing in new equipmerd divesting selected assets and underutilized exfzens
management; and the likely outcome of litigati@gdl proceedings, investigations or insurance leeratlaims and the timing thereof.

Such statements are subject to numerous riskgraimtties and assumptions that may cause actdtseo vary materially fro
those indicated, including:

. our ability to successfully integrate the operagiaf Ensco and Pride as contemplated and to retezanticipated benef
of the Merger;

* our ability to meet our increased debt servicegattions as a result of the Merger and to fund @drexpenditures, includil
construction costs for our remaining newbuild carton projects;

» our ability to realize expected benefits from thecBmber 2009 redomestication as a U.K. public dchitompany and t
related reorganization of Ensco’s corporate stmecfthe “redomestication”)ncluding changes in laws, rules and regulati
or the interpretation thereof, or in the applicafalets, that could adversely affect our status msrelJ.S. corporation for U..
tax purposes or otherwise adversely affect oucignatied consolidated effective income tax r

*  the continued impact of the Macondo well incidentadfshore drilling operations, including curremidaany future actual
de facto drilling permit and operations delays, awaria or suspensions, new and future regulategislative or permittin
requirements (including requirements related tdifegation and testing of bloveut preventers and other equipmen
otherwise impacting operations), future lease saleanges in laws, rules and regulations that lsaveay impose increas
financial responsibility, additional oil spill almhent contingency plan capability requirements atiter government
actions that may result in claims of force majemretherwise adversely affect our existing drillicgntracts;

. governmental regulatory, legislative and permittiaguirements affecting drilling operations, indghgllimitations on drilling
locations, such as the Gulf of Mexico during huarie season;



. changes in worldwide rig supply and demand, cortipetor technology, including as a result of detivef newbuild drilling
rgs;

- future levels of drilling activity and expenditurashether as a result of global capital markets landdity, prices of oil an
natural gas or otherwise, which may cause us &ddbktack additional rigs;

. downtime and other risks associated with offshiy@perations or rig relocations, including rigemuipment failure, dama
and other unplanned repairs, the limited availgbiif transport vessels, hazards, selposed drilling limitations and otr
delays due to severe storms and hurricanes andrtied availability or high cost of insurance coage for certain offsho
perils, such as hurricanes in the Gulf of Mexic@associated removal of wreckage or det

. possible cancellation or suspension of drillingtcacts as a result of mechanical difficulties, parfance or other reasons;

. risks inherent to shipyard rig construction, repairenhancement, including risks associated withcentration of ot
construction contracts with two shipyards, unexpéctlelays in equipment delivery and engineeringdesign issue
following shipyard delivery, or changes in the dateir rigs will enter a shipyard, be deliveredunetto service or ent
service;

. actual contract commencement da

. environmental or other liabilities, risks or lossefether related to storm or hurricane damagsgksr liabilities (includin
wreckage or debris removal) or otherwi

. our ability to attract and retain skilled personmel commercially reasonable terms, whether dueabmrl regulation:
unionization or otherwise

. governmental action and political and economic uad&ies, including uncertainty or instability tésng from civil unrest
political demonstrations, mass strikes, or an asicad or additional outbreak of armed hostilitiesother crises in oil «
natural gas producing areas of the Middle EasttiNéfrica, West Africa or other geographic areasichi may result i
expropriation, nationalization, confiscation or degtion of our assets or result in claims of acéomajeure situation;

e terrorism, piracy or military action impacting ocaperations, assets or financial performance;

-  the outcome of litigation, legal proceedings, irigeggions or other claims or contract disputesjuding any inability t
collect receivables or resolve significant contmator day rate disputes, claims related to thén&gk bankruptcy and relat
matters, any purported renegotiation, nullificatioancellation or breach of contracts with custanterother parties and &
failure to negotiate or complete definitive contsafollowing announcements of receipt of lettersnoént;

. adverse changes in foreign currency exchange raglading their effect on the fair value measuramef our derivativ
instruments

. potential long-lived asset or goodwill impairmerasag

e the additional risks, uncertainties and assumptitassribed in “Iltem 2. Management’s Discussion Andlysis of Financial
Condition and Results of Operati” in Part | and ir‘ltem 1A. Risk Facto” in Part Il of this repori

In addition to the numerous risks, uncertaintied assumptions described above, you should alsfutlgrread and consid
“ltem 1A. Risk Factors” in Part | and “ltem 7. Mayaments Discussion and Analysis of Financial Conditiord dResults ¢
Operations” in Part Il of our annual report on FdfK for the year ended December 31, 2010, as updiatedr subsequent quarte
reports on Form 10-Q, which are available on th€'SEvebsite at www.sec.gov . Each forw#wdking statement speaks only a
the date of the particular statement, and we uakiemo obligation to publicly update or revise &myvard looking statements, exc
as required by law.



PART I - FINANCIAL INFORMATION

ltem 1. Financial Statements

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Shareholders
Ensco plc:

We have reviewed the condensed consolidated bakiremt of Ensco plc and subsidiaries as of Jun@(@L, the related conden:
consolidated statements of income for the threetmand sixmonth periods ended June 30, 2011 and 2010, aneltied condens
consolidated statements of cash flows for thensdath periods ended June 30, 2011 and 2010. Tleskeesed consolidated finan:
statements are the responsibility of the Compangsagement.

We conducted our review in accordance with thedsieds of the Public Company Accounting Oversighalo(United States).
review of interim financial information consistsimipally of applying analytical procedures and iingkinquiries of persol
responsible for financial and accounting matterss Isubstantially less in scope than an audit gotedtl in accordance with 1
standards of the Public Company Accounting Ovetdgard (United States), the objective of whichihie expression of an opini
regarding the financial statements taken as a wialeordingly, we do not express such an opinion.

Based on our review, we are not aware of any naterddifications that should be made to the conel@éreonsolidated financ
statements referred to above for them to be inaramify with U.S. generally accepted accounting giples.

We have previously audited, in accordance with ddests of the Public Company Accounting Oversighalo(United States), t
consolidated balance sheet of Ensco plc and sabigsias of December 31, 2010, and the relatedbtidated statements of incol
and cash flows for the year then ended (not predemerein); and in our report dated February 24,12%e expressed an unqualil
opinion on those consolidated financial statemetsour opinion, the information set forth in thecampanying condens
consolidated balance sheet as of December 31, 2018irly stated, in all material respects, inat&n to the consolidated balal
sheet from which it has been derived.

/sl KPMG LLP

Dallas, Texas
August 9, 2011



ENSCO PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF INCOME
(In millions, except per share amounts)

(Unaudited)

OPERATING REVENUES

OPERATING EXPENSE!
Contract drilling (exclusive of depreciatic
Depreciatiol
General and administrati

OPERATING INCOME

OTHER INCOME (EXPENSE), NE’
INCOME FROM CONTINUING OPERATIONS BEFORE INCOME TASS

PROVISION FOR INCOME TAXES
Current income tax expen
Deferred income tax bene

INCOME FROM CONTINUING OPERATIONS

INCOME FROM DISCONTINUED OPERATIONS, NE”

NET INCOME

NET INCOME ATTRIBUTABLE TO NONCONTROLLING INTERESTY

NET INCOME ATTRIBUTABLE TO ENSCC

EARNINGS PER SHARE- BASIC
Continuing operation
Discontinued operatior

EARNINGS PER SHARE- DILUTED
Continuing operatior
Discontinued operatiol

NET INCOME ATTRIBUTABLE TO ENSCO SHARE!
Basic
Diluted

WEIGHTED-AVERAGE SHARES OUTSTANDINC
Basic
Diluted

CASH DIVIDENDS PER SHARE

Three Months Ended

June 30,
2011 2010
$564.: $411.«
286.: 206.C
83.t 51.¢€
47.L 22.C
417.2 279.¢
147.C 131.t
(18.7) 12.&
128.¢ 144.:
27.¢ 28.7
(2.€) (6.9
25.Z 22.4
103.¢ 121.€
-- 6.C
103.¢ 127.¢
(1.7) (1.€)
$101.¢ $126.:
$ .5¢ $ .8t
-- .04
$ .5¢ $ .8¢
$ .5¢ $ .8t
-- .04
$ .5¢ $ .8¢
$100.¢ $124.¢
$100.¢ $124.¢
169.¢ 140.¢
170.2 140.¢
$ .3t $ .3t

The accompanying notes are an integral part okthesdensed consolidated financial statements.



ENSCO PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF INCOME
(In millions, except per share amounts)

(Unaudited)
Six Months Endec
June 30,
2011 2010
OPERATING REVENUES $925.° $860.(
OPERATING EXPENSE!

Contract drilling (exclusive of depreciatic 477.¢ 388.¢
Depreciatiol 143.( 103.¢
General and administrati 77.5 42.¢€
698.4 534.¢
OPERATING INCOME 227.: 325.¢
OTHER INCOME (EXPENSE), NE (15.9 15.€
INCOME FROM CONTINUING OPERATIONS BEFORE INCOME TASS 211.¢ 341.%

PROVISION FOR INCOME TAXES
Current income tax expen 54.2 51.€
Deferred income tax (benefit) exper (11.9) 5.E
42.5 57.4
INCOME FROM CONTINUING OPERATIONS 169.1 283.¢
INCOME FROM DISCONTINUED OPERATIONS, NE~ -- 35.€
NET INCOME 169.1 319t
NET INCOME ATTRIBUTABLE TO NONCONTROLLING INTEREST (2.6 (3.9)
NET INCOME ATTRIBUTABLE TO ENSCC $166. $316..

EARNINGS PER SHARE- BASIC
Continuing operation $ 1.0¢ $ 1.9
Discontinued operatior -- 25

$ 1.0¢ $ 2.2

EARNINGS PER SHARE- DILUTED
Continuing operation $ 1.0¢ $ 1.9

Discontinued operatior .25
$ 1.0¢ $ 2.2:
NET INCOME ATTRIBUTABLE TO ENSCO SHARE:!
Basic $164. $312.:
Diluted $164.t $312.:
WEIGHTED-AVERAGE SHARES OUTSTANDINC
Basic 155.¢ 140.¢
Diluted 155.¢ 140.¢
CASH DIVIDENDS PER SHARE $ .7 $ 37t

The accompanying notes are an integral part okthesdensed consolidated financial statements.



ENSCO PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS
(In millions, except share and par value amounts)

ASSETS
CURRENT ASSET¢
Cash and cash equivale

Accounts receivable, n
Other

Total current asse

PROPERTY AND EQUIPMENT, AT COS
Less accumulated depreciati

Property and equipment, r
GOODWILL

OTHER ASSETS, NE”

LIABILITIES AND SHAREHOLDERS' EQUITY
CURRENT LIABILITIES
Accounts payab- trade
Accrued liabilities and oth

Shol-term debt
Current maturities of lo-term debi

Total current liabilitie:
LONG-TERM DEBT
DEFERRED INCOME TAXES
OTHER LIABILITIES
COMMITMENTS AND CONTINGENCIES

ENSCO SHAREHOLDERS' EQUIT

Class A ordinary shares, U.S. $.10 par vatt6,0 million shares

authorized, 235.8 million and 150.0 millishares issue

Class B ordinary share£ 1 par value, 50,000 shares authorized and is

Additional paic-in capital
Retained earning
Accumulated other comprehensive incc

Treasury shares, at cost, 5.7 million shares ahdnillion share:

Total Ensco shareholders' eqt

NONCONTROLLING INTERESTS
Total equity

June 30,
2011
(Unaudited)

$ 554.
682.¢
329.4

1,566.:

13,901.:
1,792.%

12,108.¢

3,295.(

541.c
$17,511.

$ 553.
504.2
89.¢

47.t
1,194.

4,917 .«
364.1

456.¢

23.€
1
5,209.¢
5,340.¢
14.€

(17.5)
10,571

6.€
10,578..
$17,511.

December 31
2010

$1,050."
214.¢
171.4

1,436.

6,744.¢
1,694."
5,049.¢

336.2

228.1
$7,051.!

$ 163!
168.:

17.2
349.(

240.1
358.(

139.¢

15.C
1
637.1
5,305.(
11.1

(8.8)
5,950.!

5.8
5,965.(
$7,051.!

The accompanying notes are an integral part okthesdensed consolidated financial statements.



ENSCO PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(In millions)
(Unaudited)

Six Months Ended
June 30,
2011 2010

OPERATING ACTIVITIES
Net income $ 169. $ 319!
Adjustments to reconcile net income to net cashideal by operating
activities of continuing operatior

Depreciation expens 143.( 103.¢
Shar-based compensation expel 22.2 22.L
Deferred income tax (benefit) expel (11.9 5.t
Amortization expens 14.¢ 16.C
Loss on asset impairme - 12.2
Income from discontinued operations, - (.7
Gain on disposal of discontinued operations, - (34.9
Other (12.9 5.4
Changes in operating assets and liabilii
(Increase) decrease in accounts receiv (102.9) 23.¢
Decrease in other ass 31.4 A
Decrease il liabilities (77.7) (97.6€)
Net cash provided by operating activities of couitig operation: 175.¢ 375.4
INVESTING ACTIVITIES
Acquisition of Pride International, Inc., neta#sh acquire (2,656.0) --
Additions to grop erty and equipmer (265.€) (336.€)
Proceeds from disposal of discontinued opera: - 132.¢
Proceeds from disposition of ass 44 .4 7
Other (4.5) -
Net cash used in investing activiti (2,881.°) (203.5)
FINANCING ACTIVITIES
Proceeds from issuance of senior n 2,462.¢ --
Reduction of lon-term borrowings (189.6) (8.€)
Cash dividends pai (130.%) (53.9
Commercial paper borrowings, | 89.¢ -
Debt financing cosi (31.9 (6.2)
Other 8.5 (12.9
Net cash provided by (used in) financing activi 2,209.. (80.8)
Effect of exchange rate changes on cash and casraénts A (.7
Net cash provided by operating activities of digoared operation - 5.2
(DECREASE) INCREASE IN CASH AND CASH EQUIVALENT (496.7) 95.7
CASH AND CASH EQUIVALENTS, BEGINNING OF PERIOI 1,050.° 1,141 ..
CASH AND CASH EQUIVALENTS, END OF PERIOI $ 554. $1,237.:

The accompanying notes are an integral part okthesdensed consolidated financial statements.



ENSCO PLC AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(Unaudited)

Note 1 - Unaudited Condensed Consolidated Financi&tatements

We prepared the accompanying condensed consalidétencial statements of Ensco plc and subsidiar{ghe
"Company,” "Ensco,” "we" or "us") in accordance twiccounting principles generally accepted in thetdd States of Ameris
("GAAP"), pursuant to the rules and regulationshef Securities and Exchange Commission (the "SEf€l)ded in the instructions
Form 10-Q and Article 10 of RegulationXS-The financial information included in this rep@ unaudited but, in our opinion, inclu
all adjustments (consisting of normal recurringuattpents) that are necessary for a fair presentafiour financial position, results
operations and cash flows for the interim periotssented. The December 31, 2010 condensed cortsdlilalance sheet data w
derived from our 2010 audited consolidated finanstatements, but do not include all disclosureguired by GAAP. Certa
previously reported amounts have been reclassiieconform to the current year presentation. Theparation of our condens
consolidated financial statements requires managetnemake certain estimates, judgments and assomspthat affect the report
amounts of assets and liabilities, the relatedmees and expenses and disclosures of gain anddatisgencies as of the date of
financial statements. Actual results could difiemf those estimates.

The financial data for the three-month andmbnth periods ended June 30, 2011 and 2010 inclodegin have been subjec
to a limited review by KPMG LLP, our independengistered public accounting firm. The accompanyingependent register
public accounting firm's review report is not aagpwithin the meaning of Sections 7 and 11 of $eeurities Act of 1933, and 1
independent registered public accounting firm'silily under Section 11 does not extend to it.

Results of operations for the three-month sirdnonth periods ended June 30, 2011 are not nedgdsdicative of the resul
of operations that will be realized for the yeadieg December 31, 2011. It is recommended thadettmndensed consolida
financial statements be read in conjunction with audited consolidated financial statements an@sthereto for the year ent
December 31, 2010 included in our Annual Reporform 10-K filed with the SEC on February 24, 2011.

Note 2 - Acquisition of Pride International, Inc.

On May 31, 2011 (the “Merger Date”), Ensco gienpleted a merger transaction (the “Merge&ith Pride International, Inc.,
Delaware corporation (“Pride”), ENSCO Internatioriatorporated, a Delaware corporation and a whaollyted subsidiary ai
predecessor of Ensco ("Ensco Delaware™), and ENS€Qures LLC, a Delaware limited liability compaapd an indirect, wholly-
owned subsidiary of Ensco plc (“Merger SubPursuant to the Agreement and Plan of Merger, dasedf February 6, 2011 |
amended, the "Merger Agreement"), among EnscoRpide, Ensco Delaware and Merger Sub, and sulgjettiet conditions set for
therein, Merger Sub merged with and into Pridehvdtide as the surviving entity and an indirectpliyrowned subsidiary of Ens
plc.

The Merger expands our deepwater fleet with dhiisassets, increases our presence in the floadkets as well
various major offshore drilling provinces and efitiies Ensco with the world's second largest ofsharilling rig fleet. Revenue
and net income of Pride from the Merger Date wet81® million and $24.3 million, respectively, inded in our condens
consolidated statement of income for the three-mant six-month periods ended June 30, 2011.

Consideration

As a result of the Merger, each outstandireyestof PrideS common stock (other than shares of common steltk directly o
indirectly by Ensco, Pride or any wholbwned subsidiary of Ensco or Pride (which were elled as a result of the Merger) and tt
shares held by certain U.K. residents if determimgdEnsco) were converted into the right to rec&i¥6.60 in cash and 0.4778 En
American depositary shares, each representing da&s @ ordinary share ("ADS" or "share"). Undertam circumstances, U.
residents received all cash consideration as dtreEgompliance with legal requirements. The tatahsideration delivered in t
Merger was $7.4 billion, consisting of $2.8 billiofi cash, 85.8 million Ensco ADSs with an aggregeatiele of $4.6 billion based
the closing price of Ensco ADSs of $53.32 on thedée Date and the estimated fair value of $35.4ionilof vested Pride employ
stock options assumed by Ensco



The following table summarizes the componehti® merger consideration (dollars in millionscegt per share amounts):

Share consideration pai
179.7 million outstanding shares of Pride commaoglstonverted to 85.8 million of Ensco ADSs

using theexchange ratio of 0.4778 and valued at $53.32lpae $4,577.!
Cash and other consideration ps
179.7 million outstanding shares of Pride commaoulsat $15.60 per sha 2,803.(
Estimated fair value of 2.5 million vested Prideptoyee stock options assumed by En 35.4
Merger consideratio $7,415.¢

Assets Acquired and Liabilities Assumed

The transaction has been accounted for using ¢heigition method of accounting which requires thasets acquired s
liabilities assumed be recorded at their estiméa@dsalues as of the Merger Date. The excessettnsideration transferred over
estimated fair values of the net assets acquiredree@orded as goodwill. We have not finalized theednination of the fair values
the assets acquired and liabilities assumed arteftre, the fair value estimates set forth belosvsaibject to adjustment during a
year measurement period subsequent to the acquisitite as permitted under GAAP.h@ estimated fair values of certain asset:
liabilities, including inventory, taxes and contérgies require judgments and assumptions thatdeerthe likelihood that adjustme
may be made to these estimates during the measnirgeod. The provisional amounts recorded for assets aadjaing liabilitie!
assumed were based on preliminary estimates offtievalues as of the Merger Date and were devia:

Estimated

Fair Value
Assets:
Cash and cash equivalel $ 147.0
Accounts receivable 371.C
Other current asse 150.¢
Property and equipme 6,758.!
Other asset 343.°
Liabilities:
Accounts payable and accrued liabilities and @ 539.¢
Debt 2,436.(
Deferred income tax liabilitie 19.C
Other liabilities 319.¢
Net assets acquire $4,457..
Less merger consideratis 7,415.¢
Goodwill $2,958.!

*Gross contractual amounts receivable tot&@&e.7 million as of the Merger Date.
Property and Equipment

Property and equipment acquired in connectiith the Merger consisted primarily of drilling sgand related equipment
including seven drillships (two of which are undenstruction), 12 semisubmersible rigs and sevekujarigs. We recorded stejp-
adjustments in the aggregate of $285.5 millionetword the estimated fair value of Prigllrilling rigs and related equipment, wt
were primarily based on an income approach valpatitodel. We estimated remaining useful lives fordds drilling rigs
which ranged from 10 to 35 years based on origistimated useful lives of 30 to 35 years.

In connection with the integration of Pridegerations, we are in the process of changing #mees of most of Pride’'fleet ir
accordance with our naming convention. For purpadethe notes to the condensed consolidated fiaas@atements, we used
new names whether or not the name change had égallylcompleted.

Goodwill

Goodwill recognized as a result of the Merger wakulated as the excess of the considerationfeaed over the net ass
acquired and represents the future economic benafising from other intangible assets acquired toaild not be individuall
identified and separately recognized. Goodwillc#jieally includes the expected synergies and othemefits that we believe w
result from combining the operations of Pride vthk operations of Ensco and other intangible askatsdo not qualify for separ:
recognition, such as assembled workforce in plateeaMerger Date. In addition, goodwill is nopexted to be tax deductible.






Goodwill recognized as a result of the Merger prngiarily was allocated to our reportable segmesat®bows (in millions):

Deepwate $2,485..
Midwater 473.7
Jackug --
Total $2,958.!

Other Intangible Assets and Liabilities

We recorded intangible assets and liabilitieshim aggregate of $209.0 million and $276.0 milliespectively, representing
estimated fair values of Pride's firm drilling cradts in place at the Merger Date with favorableunfavorable contract terms
compared to current market day rates for comparatilkng rigs. The various factors consideredtlie determination of these 1
values were (1) the contracted day rate for eacitract, (2) the remaining term of each contracitii@ rig class and (4) the mar
conditions for each respective rig class at thegdeDate. The intangible assets and liabilitiesen@lculated based on the pre
value of the difference in cash inflows over theaining contract term as compared to a hypothetizatract with the same remain
term at an estimated current market day rate uaimgk-adjusted discount rate and an estimated effectizenne tax rate. Aft
amortizing $5.1 million of net contract intangibievenues in June 2011, the remaining balances $2&2.5 million of intangibl
assets included in other current assets and o$setsa net, and $264.4 million of intangible liagite$ included in accrued liabilities a
other and other liabilities on our condensed cadatdd balance sheet as of June 30, 2011. Theaacka will be amortized
operating revenues over the respective remainiitigngrcontract terms on a straight-line basig&imortization income (expense)
these intangible assets and liabilitissestimated to be $51.8 million for the remainde2011, $23.0 million for 2012, $7.9 milli
for 2013, ($4.8) million for 2014, ($15.6) millidor 2015 and ($400,000) thereafter.

We recorded an intangible liability of $36.0 naohi for the estimated fair value of an unfavorabidisthip construction contra
which was determined by comparing the firm obligasi for the remaining construction of the ENSCO ®©&s of May 31, 2011
current market rates for the construction of a lsimilesign drilling rig. The unfavorable constrocticontract liability is calculatt
based on the present value of the difference ih catflows for the remaining contractual paymergscampared to a hypotheti
contract with the same remaining contractual paymem current market rates using a rghusted discount rate and estimi
effective income tax rate. This liability will teemortized over the estimated useful life of ENSC®as a reduction of depreciat
expense beginning on the date the rig is placedsetvice.

Debt

We assumed Pride's outstanding debt comprise®@d.8 million aggregate principal amount of 6.875éfior notes due 20:
$500.0 million aggregate principal amount of 8.508@&tior notes due 2019, $300.0 million aggregaitecimal amount of 7.875
senior notes due 2040 (collectively the "Pride N§teand $151.5 million aggregate principal amouhtMaritime Administratiol
("MARAD") bonds due 2016. Under a supplementakimaire, Ensco plc has fully and unconditionallyrgméeed the performance
all obligations of Pride with respect to the Pridetes. See "Note 18Guarantee of Registered Securities" for additiamirmatior
on the guarantee of the Pride Notes. A stpmdjustment of $406.2 million was recorded taistlihe Pride Notes and the MAR,
bonds to their aggregate estimated fair value.adjestment was based on quoted market prices fde'Bipublicly traded debt and
income approach valuation model for Pride’s mpatlicly traded debt. In addition, we assumed aeit$tanding with respect to Pric
senior unsecured revolving credit facility totali®81.0 million, which was repaid in full and treefiity terminated.

Merger-Related Costs

Mergerrelated transaction costs consisted of varioussady; legal, accounting, valuation and other pifesal or consultin
fees totaling $17.3 million and $23.8 million fdret three-month and sixonth periods ended June 30, 2011, respectivety waare
expensed as incurred and included in general amingdrative expense on our condensed consolidstitéments of income. Di
issuance costs of $27.2 million associated with semior notes issued in March 2011 and bridge faaility issued in Februa
2011 were deferred and will be amortized to inteespense over the lives of the respective delsingaments. The costs of $7
million associated with the Ensco ADSs issued teatfthe Merger were recorded as a reduction titiaddl paid-in capital.

Deferred Taxes

The acquisition of a business through the lmase of its common stock generally is treated ‘awataxable”transaction. Tk
acquisition of Pride was executed through the aitiom of its outstanding common stock and, theesfthe historical tax bases of
acquired assets and assumed liabilities, net dpgr&isses and other tax attributes of Pride wessumed as of the acquisit
date. However, adjustments were recorded to rezegiéferred tax assets and liabilities for the @figcts of differences betwe
acquisition date fair values and tax bases of asmsequired and liabilities assumed. As of the aition date, a decrease of $Z
million to Pride’s net deferred tax liability wasaognized.
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Deferred tax assets and liabilities recognizedoinnection with the Merger were measured at ratested as of the acquisiti
date. Tax rate changes, or any deferred tax ad@msfor new tax legislation, following the acqtii date will be reflected in o
operating results in the period in which the chaingex laws or rate is enacted.

Contingencies

In connection with the Merger, we recognized aageint liabilities resulting from certain lawsuitsaims or proceedings existi
as of the Merger Date. These matters existed #sedierger Date as Pride was involved from timértee as party to governmer
investigations or proceedings, including mattetateg to taxation, arising in the ordinary cour§®usiness. Although the outcome
such lawsuits or other proceedings cannot be pestliwith certainty and the amount of any liabilibat could arise with respect
such lawsuits or other proceedings cannot be pestlimccurately, we do not expect these matterave h material adverse effect
our financial position, operating results or cdstwé. See “Note 15 — Commitments and Contingendiasadditional information ¢
contingencies.

Pro Forma Impact of the Merger

The following unaudited supplemental pro formauhsspresent consolidated information as if the d@éerhad been completed
January 1, 2010. The pro forma results includepragnothers, (i) the amortization associated withestimate of the acquir
intangible assets and liabilities, (ii) interesperse associated with debt used to fund a porfisgheoMerger and (iii) the impact
certain fair value adjustments such as additiomgdreciation expense for adjustments to property equdpment and reduction
interest expense for adjustments to debt. Thefgmroa results do not include any potential synesgienrecurring charges whi
result directly from the Merger, cost savings drestexpected benefits of the Merger. Accordintig, pro forma results should not
considered indicative of the results that wouldéhagcurred if the Merger and related borrowings ¢exirred on January 1, 2010,
are they indicative of future results.

Six Months Ended

(In millions, except per share amoun Three Months Ended

June 30, June 30,
2011 2010 2011 2010
Revenue! $880.¢ $773.: $1,642.: $1,591.:
Net income 110.7 186.5 183.t 447 .4
Earnings per shar- basic 0.42 0.77 0.74 1.7¢
Earnings per shar- diluted 0.4z 0.7¢ 0.74 1.7¢

Note 3 - Fair Value Measurements

The following fair value hierarchy table categesanformation regarding our financial assets aullities measured at fair val
on a recurring basis as of June 30, 2011 and Deze&ih 2010 (in millions):

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

As of June 30, 201
Supplemental executive retirement plan a: $27.0 $ -- $ -- $27.0
Derivatives, ne -- 13.7 -- 13.7
Total financial assef $27.0 $13.7 $ - $40.7
As of December 31, 2010
Auction rate securitie $ -- $ - $44.t $44.5
Supplemental executive retiremelan asse! 23.0 - -- 23.0
Derivatives, net - 16.4 - 16.4
Total financial asset: $23.0 $16.4 $44. $83.9
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Auction Rate Securities

As of December 31, 2010, we held Idegn debt instruments with variable interest ratest periodically reset through
auction process ("auction rate securities") totp50.1 million (par value) and were included ihentassets, net, on our conder
consolidated balance sheet. During the quarterceiiErch 31, 2011, $42.0 million (par value) of @urction rate securities we
repurchased at par and $8.1 million (par value)evgaid at 90% of par. Our auction rate securitiesewneasured at fair value o
recurring basis using significant Level 3 inputé®ecember 31, 2010. The following table summesithe fair value measureme
of our auction rate securities using significanvéle3 inputs, and changes therein, for the threaetmand sixmonth periods end:
June 30, 2011 and 2010 (in millions):

Three Months Ended Six Months Endec
June 30, June 30,
2010
2011 2010 2011
Beginning balanc $-- $55.4 $44.F $60.5
Sales -- (10.5) (49.9 (15.9
Realized losses -- - (0.2) --
Unrealized gains -- 3 4.¢ .6
Transfers in and/or out ofevel 3 -- -- -- --
Ending balanc: $-- $45.2 $ - $45.2

*Realized losses and uealized gains were included in other income, net, inammdensed consolidated statements of inci
Supplemental Executive Retirement Plan Assets

Our Ensco supplemental executive retiremeahpl(the "SERP") are najualified plans that accord eligible employee:
opportunity to defer a portion of their compengsatior use after retirement. Assets held in the SERIPe marketable securit
measured at fair value on a recurring basis usewgeLl inputs and were included in other assets,omeour condensed consolide
balance sheets as of June 30, 2011 and Decemb&030, The fair value measurement of assets hetleanrSERP was based
guoted market prices.

Derivatives

Our derivatives were measured at fair value oecamring basis using Level 2 inputs as of June28@,l and December 31, 20
See "Note 6 Derivative Instruments” for additional informati@m our derivatives, including a description of dareign currenc
hedging activities and related methodologies usethdnage foreign currency exchange rate risk. @lvevhlue measurement of «
derivatives was based on market prices that arerghyrobservable for similar assets or liabilit#gscommonly-quoted intervals.

Other Financial Instruments

The carrying values and estimated fair vahfesur longterm debt instruments as of June 30, 2011 and Dese81, 2010 we
as follows (in millions):

June 30, December 31
2011 2010
Estimated Estimated
Carrying Fair Carrying Fair
Value Value Value Value
4.70% Senior notes due 20 $1,471.2 $1,514.3 $ - $ -
6.875% Senior notes due 20 1,063.1 1,048.9 -- --
3.25% Senior notes due 20 992.8 1,017.5 -- --
8.50% Senior notes due 20 639.1 634.4 -- --
7.875% Senior notes due 20 385.6 373.8 -- --
7.20% Debentures due 20 149.0 167.8 148.9 165.0
4.33% Bonds, including current maturities, due 2 164.3 164.4 -- -
6.36% Bonds, including current maturities, due 2 57.0 64.4 63.4 71.9
4.65% Bonds, including current maturities, due 2( 42.8 48.4 45.0 50.6
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The estimated fair values of our senior notes delibntures were determined using quoted marke¢rithe estimated fi
values of our bonds were determined using an incapproach valuation model. The estimated fair &lok our cash and ce
equivalents, receivables, trade payables and tigislities approximated their carrying values dslone 30, 2011 and December
2010.

Note 4 - Property and Equipment

Property and equipment as of June 30, 201 Dawember 31, 2010 consisted of the following (ilioms):

June 30, December 31,
2011 2010
Drilling rigs and equipmer $11,318.: $5,175.:
Other 82.4 50.4
Work in progres: 2,500." 1,519.(
$13,901. $6,744.(

Drilling rigs and equipment increased $6.1 billidaring 2011 primarily due to the Merger. The feilues recorded for Prid
drilling rigs and equipment as of the Merger Datesv$5.5 billion whichincluded five drillships, 12 semisubmersible rigel seve
jackup rigs.

Work in progress increased $981.7 million dgr2011 primarily related to the Merger. The faifues recorded for Pridework
in progress as of the Merger Date was $1.3 billigvork in progress as of June 30, 2011 primarilysisted of $1.1 billion related
the construction of our ENSCO 8500 Series® ulleapwater semisubmersible rigs, $1.1 billion relate the construction of o
ENSCO DS-5, ENSCO DS-6 and ENSCO DS-7 ultegpwater drillships, which were acquired in cotioecwith the Merger, ar
costs associated with various modification and enbment projects. Work in progress as of DecembgP@10 primarily consisted
$1,401.1 million related to the construction of @NMSCO 8500 Series® ultdeepwater semisubmersible rigs and costs assc
with various modification and enhancement projects.

Note 5 - Debt

Long-term debt as of June 30, 2011 and DeceBhe2010 consisted of the following (in millions)

June 30, December 31

2011 2010
4 .70% Senior notes due 20 $1,471.. $ -
6.875% Senior notes due 20 1,063.: --
3.25% Senior notes due 20 992.¢ --
8.50% Senior notes due 20 639.. --
7.875% Senior notes due 20 385.¢ --
7.20% Debentures due 20 149.( --
4.33% Bonds due 201 164.: 148.¢
6.36% Bonds due 201 57.C 63.¢
4.65% Bonds due 20z 42.¢ 45.(
Commercial pape 89.¢ --
Less current maturitie (137.9 (17.2)
Total lon¢-term debt $4,917. $240.:
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Acquired Debt

In connection with the Merger, we assumeddsidutstanding debt comprised of $900.0 million aggte principal amount
6.875% senior notes due 2020, $500.0 million 8.5@@%or notes due 2019, $300.0 million 7.875% semibes due 2040 and $15
million of MARAD bonds due 2016. Under a suppleta¢rindenture, Ensco plc has fully and unconditiynguaranteed tr
performance of all obligations of Pride with redpex the Pride Notes. See "Note 1&wuarantee of Registered Securities"
additional information on the guarantee of the &fidbtes. In addition, we assumed debt outstanditiy respect to Pride’ senio
unsecured revolving credit facility totaling $18tllion, which was repaid in full and the facilitgrminated.

We may also redeem each series of the Pride Nioteghole or in part, at any time, at a price equal 00% of their princip.
amount, plus accrued and unpaid interest and a émdiole” premium. The Pride Notes also contain customarntsvef defaul
including failure to pay principal or interest dmetPride Notes when due, among others. The PridesNimntain certain restrictio
including, among others, restrictions on our apitind the ability of our subsidiaries to creaténour secured indebtedness, enter
certain sale/leaseback transactions and entecantain merger or consolidation transactions.

Senior Notes

On March 17, 2011, we issued $1.0 billion aggregaincipal amount of unsecured 3.25% senior ndtes2016 at a discount
$7.6 million and $1.5 billion aggregate principah@unt of unsecured 4.70% senior notes due 2021datcaunt of $29.6 millio
(collectively the “Notes”)n a public offering. Interest on the Notes is gagasemiannually in March and September of each yEhe
Notes were issued pursuant to an indenture betweemd Deutsche Bank Trust Company Americas, age#(the‘Trustee”), datec
March 17, 2011 (the “Indenture”), and a supplemententure between us and the Trustee, dated MBfcR011 (the Supplement:
Indenture”).The proceeds from the sale of the Notes were us@dht a portion of the cash consideration payablonnection wit
the Merger.

We may also redeem each series of the Notes, abewdr in part, at any time, at a price equal t6%0of their principal amour
plus accrued and unpaid interest and a “make-whmiethium. The Notes, the Indenture and the Supple&herdenture also conte
customary events of default, including failure taypprincipal or interest on the Notes when due, ragnathers. The Supplemer
Indenture contains certain restrictions, includiagnong others, restrictions on our ability andahdity of our subsidiaries to create
incur secured indebtedness, enter into certaifleaseback transactions and enter into certain en@nrgconsolidation transactions.

Five-Year Credit Facility

On May 12, 2011, we entered into an amended andteesagreement (the "Fiwéear Credit Facility") with a syndicate of bal
that provided for a $700.0 million unsecured reimmjvcredit facility for general corporate purpose®©n May 31, 2011, upon t
consummation of the Merger, and pursuant to thegeosf the Five-Year Credit Facility, the commitmemider the Fivefear Credi
Facility increased from $700.0 million to $1.45libih. In addition, certain of Ensc@'subsidiaries became borrowers and/or guar:
of the Five-Year Credit Facility. The Five-Year @iteFacility has a fiverear term, expiring in May 2016, and replaces ot®0x
million four-year credit agreement which was scheduo mature in May 2014. Advances under the figar Credit Facility be:
interest at LIBOR plus an applicable margin ratgri@ntly 1.5% per annum), depending on our credinhg. We are required to pa
quarterly undrawn facility fee (currently 0.20% memum) on the total $1.45 billion commitment, whis also based on our cre
rating. We also are required to maintain a debbtal capitalization ratio less than or equal t&d0nder the Fivetear Credit Facility
We have the right, subject to lender consent, teeimse the commitments under the Fiigar Credit Facility to an aggregate amc
of up to $1.7 billion. We had no amounts outstagdinder the Fivetear Credit Facility or our prior credit agreemeastof June 3
2011 and December 31, 2010, respectively.
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364-Day Credit Facility

On May 12, 2011, we entered into a 364-DaydTkgreement (the "3648{ay Credit Facility") with a syndicate of banks.€
364-Day Credit Facility provided for a $450.0 milliomsecured revolving credit facility to be used fengral corporate purpos
which would not be available for borrowing untirzén conditions at the closing of the Merger weaéisfied. On May 31, 2011, uf
the consummation of the Merger, the full commitmein$450.0 million under the 36@ay Credit Facility became available for En
to use for general corporate purposes. In additiertain of Ensco’s subsidiaries became borrowedgoa guarantors of the 3@ay
Credit Facility. The 364-Day Credit Facility hasoaeyear term, expiring in May 2012, or the date of teenination of the lend
commitments as set forth in the 364-Day Credit ligiciUpon our election prior to maturity, amouraststanding under the 363y
Credit Facility may be converted into a term loaithva maturity date of May 11, 2013 after paymehtidee equal to 1% of t
amounts converted. Advances under the B&g-Credit Facility bear interest at LIBOR plusapplicable margin rate (currently 1.5
per annum) depending on our credit rating. We egeired to pay a quarterly undrawn facility feerfeatly 0.10% per annum) on 1
total $450.0 million commitment, which is also b our credit rating. We also are required tontaan a debt to total capitalizati
ratio less than or equal to 50% under the B@#- Credit Facility. We have the right, subjectlémder consent, to increase
commitments under the 3@3ay Credit Facility to an aggregate amount of u360.0 million. We had no amounts outstandinget
the 364-Day Credit Facility as of June 30, 2011.

Commercial Paper

On April 26, 2011, we entered into a commercigdgrgprogram with four commercial paper dealersymsto which we mg
issue, on a private placement basis, unsecured eociahpaper notes up to a maximum aggregate anouistanding at any time
$700.0 million. On May 31, 2011, following the consummation of Merger, Ensco increased the maximum aggregate anof time
commercial paper program to $1.0 billiobinder the commercial paper program, we may issaentercial paper from time to tin
and the proceeds of such financings will be useddpital expenditures and other general corpgratposes. The commercial pa
will bear interest at rates that will vary basedroarket conditions and the ratings assigned byitcrating agencies at the time
issuance. The maturities of the commercial pap&mnaty, but may not exceed 364 days from the @déissue. The commercial pa
is not redeemable or subject to voluntary prepayrbgmus prior to maturity. We had $89.9 milliontstanding under our commerc
paper program as of June 30, 2011 which was dledsifs short-term debt on our condensed consadlidatiance sheet.

Bridge Term Facility

On February 6, 2011, we entered into a briclgamitment letter (the “Commitment Lettem)ith Deutsche Bank AG Caym
Islands Branch (“DBCI"), Deutsche Bank Securities.land Citigroup Global Markets Inc. (“Citi"Pursuant to the Commitme
Letter, DBCI and Citi committed to provide a $2iitn unsecured bridge term loan facility (the f&ge Term Facility”)to fund ¢
portion of the cash consideration in the Mergepokl receipt of the proceeds from the issuance @Nbtes, we determined that
had adequate cash resources to fund the cash centpai the consideration payable in connection witie propose
Merger. Accordingly, the Bridge Term Facility wiesminated.

Maturities

The aggregate maturities of our debt, excludingunamortized premiums of $363.6 million, as of@®, 2011 were as follo
(in millions):

2011 $ 113.¢
2012 47.F
2013 47 .
2014 47.F
2015 47 .
Thereaftel 4,387.¢
Total $4,691.:
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Interest expense totaled $19.6 million and %2fillion for the three-month and sirenth periods ended June
2011, respectively, which was net of amounts chpéd of $22.0million and $36.4 million in connection with our wbuild
construction during the same periods, respectivAlyinterest expense incurred during each ofttiree-month and sironth period
ended June 30, 2010 was capitalized in connectitthoumr newbuild construction.

Note 6 - Derivative Instruments

Our functional currency is the U.S. dollar. A<isstomary in the oil and gas industry, a majoritpar revenues are denoming
in U.S. dollars; however, a portion of the reveneasned and expenses incurred by some of our satieglare denominated
currencies other than the U.S. dollar (“foreigrrencies”). These transactions are remeasured inddli&ars based on a combinatiol
both current and historical exchange rates. Wefareign currency forward contracts ("derivativegy)reduce our exposure to vari
market risks, primarily foreign currency exchangeerrisk. We maintain a foreign currency excharaje risk management strat
that utilizes derivatives to reduce our exposureranticipated fluctuations in earnings and castvdl caused by changes in fore
currency exchange rates. Although no interestredéged derivatives were outstanding as of Jun@@0]1 and December 31, 2010,
occasionally employ an interest rate risk managénstérategy that utilizes derivatives to minimize eliminate unanticipate
fluctuations in earnings and cash flows arisingrfrchanges in, and volatility of, interest rates. Miaimize our credit risk relating
the counterparties of our derivatives by transagctivith multiple, highquality financial institutions, thereby limiting pasure t
individual counterparties, and by monitoring theaficial condition of our counterparties. We do exter into derivatives for tradi
or other speculative purposes.

All derivatives were recorded on our condensedsctitlated balance sheets at fair value. Accounfiimghe gains and loss
resulting from changes in the fair value of deiiweg depends on the use of the derivative and whdthqualifies for hedc
accounting. As of June 30, 2011 and December 310,2our condensed consolidated balance sheetsda@ttinet foreign curren
derivative assets of $13.7 million and $16.4 millioespectively. See "Note JFair Value Measurements" for additional informa
on the fair value measurement of our derivatives.

Derivatives recorded at fair value in our condensensolidated balance sheets as of June 30, 20d Dacember 31, 20
consisted of the following (in millions):

Derivative Assets Derivative Liabilities
June 30 December 31 June 30 December 31
2010 2011 2010
2011
Derivatives Designated as Hedging Instrument
Foreign currency forward contrac current® $13.9 $16.8 $0.2 $0.6
Foreign currency forward contrac- nor-current(® 1.5 0.1 -- 0.1
15.4 16.9 0.2 0.7
Derivatives Not Designated as Hedging Instrument
Foreign currency forward contrac- current® -- 0.2 15 --
- 0.2 15 -
Total $15.4 $17.1 $1.7 $0.7

(@) Derivative assets and liabilities that have mayudiates equal to or less than twelve months froeréspective balance sk
date were included in other current assets andieddrabilities and other, respectively, on ourd®msed consolidated bala
sheets

@ Derivative assets and liabilities that have majuilites greater than twelve months from the resmebalance sheet date w
included in other assets, net, and other liabdljttespectively, on our condensed consolidatechbalaheet:
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We utilize derivatives designated as hedging imsémts to hedge forecasted foreign currency deraigdntransactions (“ce
flow hedges"), primarily to reduce our exposurddmeign currency exchange rate risk associated thighportion of our remainit
ENSCO 8500 Series@onstruction obligations denominated in Singapaiéads and contract drilling expenses denominateghriou:
other currencies. As of June 30, 2011, we had flash hedges outstanding to exchange an aggregd8.@nillion for variou
foreign currencies, including $133.2 million forngapore dollars, $90.7 million for British pound26.6 million for Australia
dollars, $7.4 million for Mexican pesos and $2.1liom for other currencies.

Gains and losses, net of tax, on derivatives desigl as cash flow hedges included in our condecsesblidated statements
income for the three-month and six-month periodtednJune 30, 2011 and 2010 were as follows (iriang):

Three Months Ended June 30, 2011 and 2010

(Loss) Gain Gain (Loss)
Gain (Loss) Reclassified from Recognized in Income on
Recognized in Accumulated Other Derivatives (Ineffective
Other Comprehensive Comprehensive Income Portion and Amount
Derivatives Designatec Income ("OCI") ("AOCI") into Income Excluded from
as Cash Flow Hedges (Effective Portion) (Effective Portion) Effectiveness Testing})
2011
2011 201cC 2011 2010 2010
Interest rate lock contrac® $ - $ -- $(.2) $(.2) $-- $--
Foreign currency forward contra® 3.1 (1.6 i A4 1.1 (.2)
Total $3.1 $(1.6; $1.t $.2 $1.1 $(.2)

Sx Months Ended June 30, 2011 and 2010

Gain (Loss) Recognizec

(Loss) Gain in Income on
Reclassified from Derivatives (Ineffective
Gain (L oss) AOCI into Income Portion and Amount
Derivatives Designatec Recognized in OCI (Effective Excluded from
as Cash Flow Hedges (Effective Portion) Portion) Effectiveness Testing§?
2011 2010
2011 201(¢ 2011 2010
$ --
Interest rate lock contrac® $ -- $ - $ (.9 $(.3) $ --
Foreign currency forward contrad® 6.0 (3.0 2.€ 1.8 7 (.2)
Total $6.0 $(3.0' $2.2 $1.5 $.7 $(.2)

(1) Gains and losses recognized in income for ineffenttss and amounts excluded from effectivenesadestre included in oth
income, net, in our condensed consolidated statesneéimcome

@ Losses on derivatives reclassified from AOCI imtodme (effective portion) were included in otherame, net, in our condens
consolidated statements of incor

() Gains and losses on derivatives reclassified frddCAinto income (effective portion) were includeddontract drilling expen:
in our condensed consolidated statements of inc
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We have net assets and liabilities denominatedimerous foreign currencies and use various metioogiganage our exposure
foreign currency exchange rate risk. We predomigasitucture our drilling contracts in U.S. dollamhich significantly reduces t
portion of our cash flows and assets denominatddréign currencies. We occasionally enter intdwdgives that hedge the fair va
of recognized foreign currency denominated asselfisldlities but do not designate such derivatiasshedging instruments. In th
situations, a natural hedging relationship gengrtists whereby changes in the fair value of thevdtives offset changes in the
value of the underlying hedged items. As of JuneZB11, we had derivatives not designated as hgdgstruments outstanding
exchange an aggregate $109.6 million for variougidm currencies, including $76.0 million for Bsiti pounds, $9.8 million f
Australian dollars, $8.4 million for Swiss fran§.7 million for Indonesian rupiahs and $9.7 miilifor other currencies.

A net gain of $300,000 and a net loss of $1.7iomlbssociated with our derivatives not designatethedging instruments w
included in other income, net, in our condensedobdated statements of income for the thmesth periods ended June 30, 2011
2010, respectively. A net gain of $500,000 ancetiloss of $1.1 million associated with our derive$ not designated as hedc
instruments were included in other income, nepun condensed consolidated statements of incomthéosixmonth periods end:
June 30, 2011 and 2010, respectively.

As of June 30, 2011, the estimated amount of aigisgassociated with derivative instruments, neawf that will be reclassifie
to earnings during the next twelve months totalé@0$000.

Note 7 - Goodwill

The changes in the carrying amount of goodwill detailed below by reportable segment. On May281,1, we completed t
acquisition of Pride resulting in the recognitidragoreliminary amount of $2.96 billion in goodwill

Deepwater Midwater Jackup Total
Balance as of December 31, 2( $ 143.6 $ - $192.¢ $ 336.2
Acquisition of Pride 2,485.1 473.7 - 2,958.8
Balance as of June 30, 20 $2,628.7 $473.7 $192.¢ $3,295.C
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Note 8 - Shareholders' Equity

In connection with the Merger, each outstagdihare of Pride’ common stock was exchanged for the right to vec15.60 i
cash and 0.4778 Ensco ADSs. The Merger resultéldeinssuance of 85.8 million Ensco ADSs each witlaavalue of $0.10 anc
total market value of $4.6 billion based on thesirig price of $53.32 on May 31, 2011. This resllteincreases to additional pai-
capital and Class A ordinary shares of $4.6 billzord $8.6 million, respectively. As of June 3012@&nd December 31, 2010,
additional paidin capital balance totaled $5.2 billion and $63million, respectively, and our Class A ordinary igigabalance total
$23.6 million and $15.0 million, respectively.

Note 9 - Share-Based Compensation

During the quarter ended June 30, 2011, wetgdah62,000 non-vested share awards to our emppydficers and non-
employee directors for annual equity awards andefprity awards granted to new or recently prometegbloyees, pursuant to «
2005 Long-Term Incentive Plan ("LTIP"). Grantsnamnvested share awards generally vest at a rate off@%ear, as determined
a committee of the Board of Directors. Non-vestkdre awards granted to certain officers vestrateaof 33% per year. Noreste(
share awards generally have voting and dividenistsigffective on the date of grant and are measairégir value using the matrl
value of our shares on the date of grant. The wethhverage grant-date fair value of n@sted share awards granted during
guarter ended June 30, 2011 was $54.33 per sAdlraon-vested share award grants were issued fanéasury.

Note 10 - Earnings Per Share

We compute basic and diluted earnings peresfi&@PS") in accordance with the twetass method. Net income attributabl
Ensco used in our computations of basic and dil&e8 is adjusted to exclude net income allocatetbtovested shares grantec
our employees and non-employee directors. Weigatetdage shares outstanding used in our computatidituted EPS includes t
dilutive effect of share options using the treasstock method and excludes non-vested shares.

The following table is a reconciliation of net @me attributable to Ensco shares used in our asidiluted EPS computatic
for the three-month and six-month periods endeé B 2011 and 2010 (in millions):

Three Months Ended Six Months Ended
June 30, June 30,
2011 2010 2011 2010
Net income attributable to Ens $101.¢ $126.: $166.- $316.:
Net income allocated to n-vested share awar (1.0 (1.5) (2.0) (3.9
Net income attributable to Ensco shé $100.¢ $124.¢ $164.t $312..
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The following table is a reconciliation of theeightedaverage shares used in our basic and diluted ERputations for th
three-month and six-month periods ended June 3, 28d 2010 (in millions):

Three Months Ended Six Months Ended
June 30, June 30,
2011 2010 2011 2010
Weightec-average share- basic 169.¢ 140.¢ 155.¢ 140.¢
Potentially dilutive share optiot A4 .0 3 A
Weightec-average share diluted 170.z 140.¢ 155.¢ 140.¢

Antidilutive share options totaling 431,000dah1 million were excluded from the computationdidfited EPS for the three-
month periods ended June 30, 2011 and 2010, régggctAntidilutive share options totaling 397,0@ad 1.0 million were exclud
from the computation of diluted EPS for the six-rioperiods ended June 30, 2011 and 2010, resplgctive

Note 11 - Comprehensive Income

Accumulated other comprehensive income as of 32011 and December 31, 2010 was comprised pfgaid losses |
derivative instruments, net of tax. The componenisther comprehensive income (loss), net of taxitie three-month and sirentr
periods ended June 30, 2011 and 2010 were as ®liownillions):

Three Months Ended Six Months Ended
June 30, June 30,
2011 2010 2011 2010
Net income $103.¢ $127.¢ $169.: $319.
Other comprehensive income (los
Net change in fair value of derivativ 3.1 (1.6) 6.C (3.0
Reclassification of gains and losses on derive
instruments from other comprehensive (income)
into net income (1.5) (.2 (2.9 (1.5
Net other comprehensive income (lo 1.€ (1.9 3.7 (4.5)
Comprehensive incomr 105.2 126.1 172.¢ 315.(
Comprehensive income attributable to noncontrolinterests (1.7) (1.€) (2.€) (3.9
Comprehensive income attributalto Enscc $103.t $124.* $170.: $311.¢

20



Note 12 - Income Taxes

Our consolidated effective income tax ratetfar three-month and sixonth periods ended June 30, 2011 of 19.6% and&
respectively, includes the impact of various digetax items, the majority of which is attributalbbea gain on disposal of assets
jurisdiction with a high tax rate during the th-month period ended June 30, 2011 and the recogrofi@ liability for unrecognize
tax benefits associated with a tax position takea prior year during the thresenth period ended March 31, 2011. Excludinc
impact of the aforementioned discrete items, oursobidated effective income tax rate for the thme@math and sixnonth period
ended June 30, 2011 was 14.6% and 14.7%, resdgctieenpared to a consolidated effective incomergde of 15.5% and 16.8% -
the three-month and sixonth periods ended June 30, 2010. The decreas@nvaarily attributable to the transfer of ownepsbf
several of our drilling rigs among our subsidiariesApril 2010 and December 2010, which resultechimincrease in the relat
components of our earnings generated in tax jwtigdis with lower tax rates.

Note 13 - Discontinued Operations

During the six month period ended June 30, 20Hsald three jackup rigs for an aggregate $141l8miof which $9.4 millior
was received in December 2009. We recognized greggte preax gain of $51.8 million in connection with thesdosals, which wi
included in income from discontinued operationg, ime our condensed consolidated statement of iecfon the sixmonth periol
ended June 30, 2010. Income from discontinued tipas net, included operating losses of $3.3 omilland $1.5 million for the thr
month and six month periods ended June 30, 20Hpectively. Debt and interest expense are notata to our discontinu
operations.

Note 14 - Noncontrolling Interests

Noncontrolling interests are classified as equityour consolidated balance sheets, and net inedimileutable to noncontrollir
interests is presented separately on our consetidattitements of income. Local third parties fzotbncontrolling ownership inter:
in certain of our subsidiariesThe following table is a reconciliation of incomeiin continuing operations attributable to Enscatlfa
three-month and six-month periods ended June 3, 28d 2010 (in millions):

Three Months Ended Six Months Endec
June 30, June 30,
2011 2010 2011 2010
Income from continuing operatiol $103.¢ $121.¢ $169.. $283.¢
Income from continuing operations attributable to
noncontrolling interest (1.7) (1.6) (2.6) (3.2
Income from continuing operations attributable ts&o $101.¢ $120.: $166.t $280."
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The following table is a reconciliation of sme from discontinued operations, net, attributabl&nsco for the thremonth an
six-month periods ended June 30, 2010 (in millions)

Three Months Ended Six Months Ended
June 30, 2010 June 30, 2010
Income from discontinued operatiol $6.0 $35.6
Income from discontinued operations attributable to
noncontrolling interest: -- (.2)
Income from discontinued operations attributabl&mscc $6.0 $35.4

Note 15 - Commitments and Contingencies
Leases

We are obligated under leases for certain of dfices and equipment. Rental expense relating ®raipg leases was $1
million and $8.4 million for the sixaonth periods ended June 30, 2011 and 2010, régggcFuture minimum rental payments ur
our noncancellable operating lease obligationgar®llows (in millions):

2011@ $12.¢
2012 11.2
2013 6.6
2014 4.8
2015 4.6
Thereaftel 11.4
Total $51.c

(1) Represents the six-month period beginning Julyd1.12
Capital Commitments

The following table summarizes the aggregaetractual commitments related to our two ENSCO0BS@ries®rigs, ou
ENSCO DS-6 and ENSCO DS-7 ultra-deepwater drillshégmd our two ultrdsigh specification harsh environment jackup
currently under construction as of June 30, 204 Inilions):

2011®@) $ 410.
2012 670.z
2013 698.7
Total $1,779.1

(1) Represents the six-month period beginning Julyd1,12

The actual timing of these expenditures may varsed on the completion of various construction stilees, which are, to a la
extent, beyond our control.
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Demand Letter, Derivative Cases and Shareholder Class Actions

In June 2009, Pride received a demand latben &2 purported shareholder that alleged certaipriofe’s thencurrent and forme
officers and directors violated their fiduciary i#stin regards to certain matters involving Prédg’eviously disclosed Foreign Corr
Practices Act (“FCPA”) investigation. The lettegteested that Pride’board of directors take appropriate action agalesindividual
in question. In September 2009, Preléoard of directors formed a special committedcivinetained independent legal counsel
commenced an evaluation of the issues raised bigttes in an effort to determine a course of actio

In April 2010, two purported shareholders afie filed derivative actions against all of Prisléheneurrent directors and agai
Pride, as nominal defendant. The lawsuits alle¢ped the individual defendants breached their fidciduties in regards to cert
matters involving Pride’ previously disclosed FCPA investigation. Amonigeotremedies, the lawsuits seek damages in an cifisd
amount and equitable relief against the individiefendants, along with an award of attorney feesadher costs and expenses tc
plaintiff. After the conclusion of Pride's invegdiion, the plaintiffs filed a consolidated amengbedition in January 2011, raisi
allegations substantially similar to those mad#h@prior lawsuits.

In December 2010, the special committee compliggeglvaluation of the issues surrounding Pride'BA&@vestigation and age
reviewed its conclusion in January 2011 in conmectvith the amended petition described above. ddmmittee concluded thal
was not in the interest of Pride or its sharehadempursue litigation related to the matter.

During the first quarter of 2011, a number of piwashareholder class action complaints or peiitioere filed against vario
combinations of Pride, Pride'directors, Ensco and certain of our subsidiafié®se lawsuits challenged the proposed Merge
generally alleged, among other matters, that tbevitual members of the Pride board of directorsalshed their fiduciary duties
approving the proposed Merger, failing to take stép maximize value to Pride’shareholders and failing to disclose mat
information concerning the proposed Merger in #gstration statement on Form4Sthat Pride, Ensco and certain of our subsidi
aided and abetted such breaches of fiduciary duiies that the Merger Agreement improperly favoeeco and unduly restrict
Pride’s ability to negotiate with other bidders. Thesedaits generally sought, among other remedies, eosgiory damage
declaratory and injunctive relief concerning théegéd fiduciary breaches, and injunctive relief hpbiting the defendants frc
consummating the Merger. In addition, the plaistih the derivative class action lawsuits relatedPrides previously disclose
FCPA investigation filed an amendment to theirtg@tiadding claims related to the Merger.

23



In May 2011, Ensco and the other named defendagi®d a memorandum of understanding with the pfésnto settle the
previously disclosed shareholder class action lawdiled related to the Merger Agreement. As pded in the memorandum
understanding, the Merger Agreement was amendegtitece the fee payable by Pride in connection wathain terminations of tr
Merger Agreement to $195.0 million from $260.0 moill. The amendment also shortened the “tail perfodtertain transactions th
could trigger a termination fee from 12 months foenmonths after termination and eliminated ther¢éothe vote”provision
applicable to Pride such that Pride would not lpiired to submit the adoption of the Merger Agreetrte its shareholders if tt
Pride board of directors made an adverse changeinrecommendation.

The memorandum of understanding also provided ngnodher matters, that the parties would seek terento a stipulation ¢
settlement which provides for the release of certéaims held by such class and the payment ofebe and expenses of the attorr
for the class in an amount to be agreed. The latipu of the settlement will be subject to custoyneonditions, including cou
approval. There can be no assurance that the paviileultimately enter into a stipulation of setthent that receives court approval.
In the event the parties are unable to reach agneean the amount of attorneys' fees, such matssr lme submitted to the court
determination.

At this time, we are unable to predict the outcamh¢hese matters or estimate the extent to whiehmmay be exposed to a
resulting liability, including the amount of att@ys' fees that may be awarded. Although the outcommnot be predicted, we do
expect these matters to have a material adverset &ffi our financial position, operating resultsash flows.

Seahawk Tax-Related Credit Support

On August 24, 2009, Pride completed the gfirof Seahawk Drilling, Inc. ("Seahawk"), whichlbdehe assets and liabilities tt
were associated with Pride's mat-supported jacigpusiness.

In 2006, 2007 and 2009, Seahawk received tax assess from the Mexican government related to thperations. Pursuant
local statutory requirements, Seahawk has provésieimay provide additional surety bonds, lettersreflit or other suitable collate!
to contest these assessments. Pursuant to a tpgrsagreement between Pride and Seahawk, Pridedgat Seahaw&’request, t
guarantee or indemnify the issuer of any such gurends, letters of credit or other collateral extdior Seahawl' account in respe
of such Mexican tax assessments made prior to gheoff date. In September 2010, Seahawk requesteadPitige provide cred
support for four letters of credit issued for thgpeals of four of Seahaw&’tax assessments. The amount of the requestd
approximately $50.0 million. In October 2010, Prigiovided credit support in satisfaction of thiguest. A liability of $2.0 millior
related to this matter was recorded as of June€@0]1 and included in accrued liabilities and otberour condensed consolida
balance sheet. Pursuant to the tax support agrée8emhawk is required to pay us a fee based oadiual credit support provide
Seahawk’s quarterly fee payment due on Decembe2@l) was not made, which had the effect of tertimigaPrides obligation tc
provide further credit support under the tax suppgreement.

In February 2011, Pride sent a notice to Sgkhlaquesting that it provide casbilateral for the credit support that Pr
previously provided, as provided under the termshefagreement. In connection with its bankrupitipd, Seahawk is seeking
terminate its reimbursement obligations under #xesupport agreement, and we have filed a proafaifn in Seahawls bankruptc
for all damages arising from or relating to Seahamepudiation of its obligations under the tax sarpagreement. For furth
information regarding Seahawk's bankruptcy, inclgdalleged claims it may have against Pride, sefeahawk Drilling, Inc.
Bankruptcy " in Part Il, Item 1, Legal Proceedings of this gagy report on Form 10-Q.
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ENSCO 74 Loss

In September 2008, ENSCO 74 was lost as atre§iurricane Ike in the U.S. Gulf of Mexico. RBons of its legs remain
underwateradjacent to the customer's platform, and the sumkehull of ENSCO 74 was located approximatelyres from thi
original drilling location when it was struck by anil tanker in March 2009. During the fourth quarof 2010, wreck remov
operations on the sunken rig hull of ENSCO 74 veamapleted.

We believe it is probable that we are requitetemove the leg sections of ENSCO 74 remainingcaaht to the customer's platfc
because they may interfere with the customer'sdutperations, in addition to the removal of redadiebris. We estimate the leg
related debris removal costs to range from $21IDomito $35.0 million. We expect the cost of remabef the legs and related del
to be fully covered by our insurance.

Physical damage to our rigs caused by a hureicthe associated "sue and labor" costs to matigjs insured loss and remo
salvage and recovery costs are all covered by mpepty insurance policies subject to a $50.0 omillper occurrence selfsurec
retention. Coverage for ENSCO 74 sue and labds @ wreckage and debris removal costs undeproperty insurance policies
limited to $25.0 million and $50.0 million, respieely. Supplemental wreckage and debris removakrage is provided under ¢
liability insurance policies, subject to an annaggiregate limit of $500.0 million. We also haveuatomer contractual indemnificati
that provides for reimbursement of any ENSCO 74ckaige and debris removal costs that are not reedvender our insuran
policies.

A $21.0 million liability, representing the loand of the range of estimated leg and relatedislefmoval costs, and a corresponi
receivable for recovery of those costs was recoededf June 30, 2011 and included in accrued iissiland other and other ass
net, on our condensed consolidated balance sheet.

In March 2009, we received notice from legalmsel representing certain underwriters in a sudtiog claim alleging that ENSC
74 caused a pipeline to rupture during Hurricaree 1kn September 2009, civil litigation was filede&ing damages for the cos
repairs and business interruption in an amountxitess of $26.0 million. Based on information cuthervailable, primarily th
adequacy of available defenses, we have not coedltidht it is probable a liability exists with regpto this matter.

In March 2009, the owner of the oil tanker thatick the hull of ENSCO 74 commenced civil litiga against us seeking monet
damages of $10.0 million for losses incurred wha tanker struck the sunken hull of ENSCO 74. Bamedhformation current
available, primarily the adequacy of available defs, we have not concluded that it is probablakdity exists with respect to tt
matter.
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We filed a petition for exoneration or limitatiaf liability under U.S. admiralty and maritime law September 2009. T
petition seeks exoneration from or limitation cdHility for any and all injury, loss or damage cadaisoccasioned or occurred
relation to the ENSCO 74 loss in September 200@. dlner of the tanker that struck the hull of ENSZand the owners of fc
subsea pipelines have presented claims in the eadom@limitation proceedings. The matter is saled for trial in March 2012.

We have liability insurance policies that provid®erage for claims such as the tanker and pipelaiens as well as removal
wreckage and debris in excess of the property @amag policy sublimit, subject to a $10.0 milliorr pecurrence selifasured retentic
for thirdparty claims and an annual aggregate limit of $800illion. We believe all liabilities associatedtivithe ENSCO 74 lo
during Hurricane Ike resulted from a single occuceeunder the terms of the applicable insuranceipsl However, legal counsel
certain liability underwriters have asserted tihat liability claims arise from separate occurrenteshe event of multiple occurrenc
the self-insured retention is $15.0 million for t@ocurrences and $1.0 million for each occurreheecafter.

Although we do not expect final disposition of ttlaims associated with the ENSCO 74 loss to haneterial adverse effe
upon our financial position, operating results astt flows, there can be no assurances as to thmtdtoutcome.

ENSCO 69

By letter dated June 4, 2009, we were inforrogdPetrosucre, a subsidiary of Petleds de Venezuela S.A., the nationa
company of Venezuela, of its intention to assunmaete custody and control of the ENSCO 69. WeeHhded an insurance cla
under our package policy, which includes coveragecértain political risks. ENSCO 69 has an inswahllie of $65.0 million und
our package policy, subject to a $10.0 million dedhle.

In September 2009, legal counsel acting for thekage policy underwriters denied coverage underpéekage policy ar
reserved rights. In March 2010, we commencedadlitign to recover on our political risk package pplclaim. Our lawsuit see
recovery under the policy for the loss of ENSCQa68 includes claims for wrongful denial of coverageeach of contract, breack
the Texas insurance code, failure to timely resporttie claim and bad faith. Our lawsuit seeks alalamages in the amount of $£
million (insured value of $65.0 million less a $0nillion deductible), punitive damages and attgshéees. In July 2010, we agrt
with underwriters to submit the matter to arbiwati We have been able to reach a mutually agreeaiiement with most of tl
underwriters subscribing to the package policy,clwhis expected to result in a gain of approxima®&l®.8 million upon receipt
cash settlements during the third quarter of 20lHe pending arbitration only will be applicable ttose underwriters that do |
agree to the settlement. Until these proceedings@ncluded, there can be no assurances as titithate outcome with regard to
underwriter who has not agreed to settle this matte
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ENSCO 29 Wreck Removal

A portion of the ENSCO 29 platform drilling rig wéost over the side of a customer's platform essalt of Hurricane Katrir
during 2005. Although beneficial ownership of ENS@®was transferred to our insurance underwritdrenathe rig was determin
to be a total loss, management believes we magdmly required to remove ENSCO 29 wreckage andisiétom the seabed a
currently estimates the removal cost could rangmf$5.0 million to $15.0 million. Our property imamce policies include coverz
for ENSCO 29 wreckage and debris removal costou8t8 million. We also have liability insurancelipies that provide specifie
coverage for wreckage and debris removal costgdass of the $3.8 million coverage provided underpyoperty insurance policies.

Our liability insurance underwriters have issuetters reserving rights and effectively denying emage by questioning t
applicability of coverage for the potential ENSCO ®@reckage and debris removal costs. During 20@¥ commenced litigatic
against certain underwriters alleging breach oftreat, wrongful denial, bad faith and other claiared seeking a declaration t
removal of wreckage and debris is covered underliahility insurance, monetary damages, attornéess and other remedies. ~
court heard several pretrial motions on May 25,12@td on July 31, 2011 issued an order compelliegntatter to be submitted
arbitration.

While we anticipate that any ENSCO 29 wreckagedstitis removal costs incurred will be largely wliyf covered by insuranc
a $1.2 million provision, representing the portiminthe $5.0 million low end of the range of estigthtemoval cost we believe
subject to liability insurance coverage, was redogphin 2006.

Asbestos Litigation

During 2004, we and certain current and forswrsidiaries were named as defendants, alongnwitierous other thirgarty
companies as co-defendants, in three npatiy lawsuits filed in Mississippi. The lawsuiught an unspecified amount of mone
damages on behalf of individuals alleging persamaty or death, primarily under the Jones Act,partedly resulting from expost
to asbestos on drilling rigs and associated fagdliluring the period 1965 through 1986.

In compliance with the Mississippi Rules oiCProcedure, the individual claimants in the am multi-party lawsuits whos
claims were not dismissed were ordered to fileegithew or amended single plaintiff complaints nagnihe specific defendant
against whom they intended to pursue claims. Assalt, out of more than 600 initial mufiarty claims, we have been named
defendant by 65 individual plaintiffs. Of theseigla, 62 claims or lawsuits are pending in Missigsigtate courts and three
pending in the U.S. District Court as a resulthait removal from state court.

To date, written discovery and plaintiff depogiichave taken place in eight cases involving usiléAteveral cases have b
selected for trial during 2011 and 2012, none @&f thses pending against us in Mississippi statet @va included within tho:
selected cases.
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We intend to continue to vigorously defend agathsse claims and have filed responsive pleadingsepving all defenses &
challenges to jurisdiction and venue. However, @isey is still ongoing and, therefore, availabléormation regarding the nature
all pending claims is limited. At present, we canreasonably determine how many of the claimantg hasve valid claims under t
Jones Act or estimate a range of potential ligb@iposure, if any.

In addition to the pending cases in Mississippe ave other asbestos or lung injury claims pendigginst us in litigatic
in other jurisdictions. Although we do not expdut ffinal disposition of the Mississippi and othebestos or lung injury lawsuits
have a material adverse effect upon our finan@altjpn, operating results or cash flows, there lsamo assurances as to the ultir
outcome of the lawsuits.

Working Time Directive

Legislation known as the U.K. Working Time Diredi ("WTD") was introduced during 2003 and may belaable to ou
employees and employees of other drilling contractbat work offshore in U.K. territorial waters iorthe U.K. sector of the Noi
Sea. Certain trade unions representing offshord@mes have claimed that drilling contractors ayein compliance with the WTD
respect of paid time off (vacation time) for empeyg working offshore on a rotational basis (geheegjual time working and off).

A Labor Tribunal in Aberdeen, Scotland, renderedisions in claims involving other offshore dritlicontractors and offshc
service companies in February 2008. The Tribunalsitns effectively held that employers of offshaverkers in the U.K. sect
employed on an equal time on/time off rotation albpigated to accord such rotating personnel tveeks annual paid time off frc
their scheduled offshore work assignment periodhBxides of the matter, employee and employer groappealed the Tribur
decision. The appeals were heard by the Employdepéal Tribunal ("EAT") in December 2008.

In an opinion rendered in March 2009, the EAT duateed that the time off work enjoyed by U.K. offsk oil and gas worke!
typically 26 weeks per year, meets the amount ofiahleave employers must provide to employees utideWTD. The employ
group was successful in all arguments on appedahea&AT determined that the statutory entitlenterannual leave under the W
can be discharged through normal field break asamants for offshore workers. As a consequenceeE®T decision, an equal tit
on/time off offshore rotation has been deemed tdublg compliant with the WTD. The employee gro(lpd by a trade union) w
granted leave to appeal to the highest civil couBcotland (the Court of Session). A hearingl@appeal occurred in June 2010,
a decision was rendered in October 2010 in favothefemployer group. The employee group has apgdal the U.K. Supren
Court, and a hearing is scheduled in October 2011.

Based on information currently available, we dd expect the ultimate resolution of these matterbdve a material adve
effect on our financial position, operating reswltsash flows.
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Environmental Matters

We are currently subject to pending notices oésssient issued from 2008 to 2011 pursuant to wgoelernmental authorities
Brazil are seeking fines in an aggregate amour@t30® million for the release of drilling fluid fromdrilling rigs operating offsho
Brazil. We are contesting these notices and intendefend ourselves vigorously. Although we do expect the outcome of the
assessments to have a material adverse effectrdimancial position, operating results or castwigthere can be no assurance :
the ultimate outcome of these assessments. A $Bliomiiability related to these matters was reded as of June 30, 2011
included in accrued liabilities and other on oun@ensed consolidated balance sheet.

We are currently subject to a pending administeapiroceeding initiated in July 2009 by a governtakeauthority of Spai
pursuant to which such governmental authority éksw payment in an aggregate amount of $4.0 millao an alleged environmen
spill originating from the ENSCO 5006vhile it was operating offshore Spain. We expedigdndemnified for any payments resul
from this incident by our customer under the tewhghe drilling contract. Our customer has postedrgntees with the Span
government to cover potential penalties. In addijt@a criminal investigation of the incident wadiatied in July 2010 by a prosect
in Tarragona, Spain, and the administrative procgsdhave been suspended pending the outcomesointhestigation. We do n
know at this time what, if any, involvement we nt&yve in this investigation.

We intend to defend ourselves vigorously in thenimistrative proceeding and any criminal invesiigiat At this time, we al
unable to predict the outcome of these matters sitmate the extent to which we may be exposed tg BFsUlting
liability. Although we do not expect the outcome tbe proceedings to have a material adverse effiecour financial positiol
operating results or cash flows, there can be soraace as to the ultimate outcome of the procgedin

Other Matters

In addition to the foregoing, we are named da#ers or parties in certain other lawsuits, claangroceedings incidental to «
business and are involved from time to time asigmio governmental investigations or proceedimgduding matters related
taxation, arising in the ordinary course of busiesthough the outcome of such lawsuits or othexceedings cannot be predic
with certainty and the amount of any liability threduld arise with respect to such lawsuits or offrecceedings cannot be predic
accurately, we do not expect these matters to aamaterial adverse effect on our financial posijtmperating results or cash flows.

Note 16 - Segment Information

In connection with the Merger, we evaluated ourecassets and operations, consisting of five didishl7 semisubmersible ri
46 jackup rigs and seven rigs under constructiod, @ganized them into three segments based o depeh operating capabilitic
Accordingly, we now consider our business to cdrishree reportable segments: (1) Deepwater, hvbonsists of our drillships a
semisubmersible rigs capable of drilling in watepths of 4,500 feet or greater, (2) Midwater, whiohsists of our semisubmersi
rigs capable of drilling in water depths of 4,48@ff or less and (3) Jackup, which consists of ackip rigs capable of operating
water depths up to 400 feet. Each of our threertable segments provides one service, contradingril We also manage the drilli
operations for two deepwater rigs and own one baggevhich are included in “Other.”

Segment information for the three-month andnsonth periods ended June 30, 2011 and 2010 isrgessbelow. General a
administrative expense and depreciation expensariat by our corporate office are not allocatedotw operating segments
purposes of measuring segment operating incomevanel included in "Reconciling Items.” We measiggnsent assets as props
and equipment. Prior year information has beerassdied to conform to the current year presentatio
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Three Months Ended June 30, 2011

Revenue!

Operating expenses
Contract drilling (exclusive

of depreciation
Depreciatior

General and administratiy
Operating income (los!
Property and equipment, r

Three Months Ended June 30, 2010

Revenue!

Operating expenses
Contract drilling (exclusive

of depreciation
Depreciatior

General and administratiy
Operating income (los!
Property and equipment, r

Sx Months Ended June 30, 2011

Revenues

Operating expenses
Contract drilling (exclusive

of depreciation
Depreciatior

General and administratiy
Operating income (los!
Property and equipment, r

Sx Months Ended June 30, 2010

Revenue!

Operating expenses
Contract drilling (exclusive

of depreciation
Depreciatior

General and administrati
Operating income (los:
Property and equipment, r

Deepwatet

$ 232.

111.1
33.€

$ 87
$8,774.1

Deepwatet

$ 120.¢

Deepwatet

$ 330.

152.(
50.1

$ 128.
$8,774.1

Deepwatet

$
251

91.t
19.5

$ 140.
$2,500.(

Operating
Segments Reconciling Consolidated
Midwater Jackup Other Total Items Total
$ 36.. $ 289. $ 65 $ 564. $ - $ 564.
22.¢ 145.¢ 6.¢ 286.: - 286.:
5.2 43.2 0.t 82.¢ 0.7 83.t
- - - - 47 .4 47 .4
$ 8( $ 100 $ (09 $ 195. $(48.) $ 147
$910.6  $2,386.: $13.¢ $12,085. $23.C $12,108.
Operating
Segments Reconciling Consolidated
Midwater Jackup Other Total Items Total
$ - $ 290! $ - $ 411. $ - $ 411.
- 147.C 125 206.( - 206.(
- 41.1 0.¢ 51.€ 0.2 51.¢
- -- - - 22.C 22.C
$ - $ 102 $(13.9) $ 153 $(22.9) $ 131
$ - $2,076. $15.. $ 4,600. $ 4.7 $ 4,604,
Operating
Segments Reconciling Consolidated
Midwater Jackup Other Total Items Total
$ 36.. $ 552 $ 65 $ 925/ $ - $ 925/
22.¢ 295.7 7.5 477.¢ - 477.¢
5.2 85.7 0.€ 141.¢ 1.1 143.(
- -- - - 77.5 77.5
$ 8( $ 171 $ (17 $ 305 $(78.6) $ 227.
$910.6  $2,386.: $13.¢ $12,085. $23.C $12,108.
Operating
Segments Reconciling Consolidated
Midwater Jackup Other Total Items Total
$ - $ 608° $ -- $ 860. $ - $ 860.
- 284.( 12.¢ 388.¢ - 388.¢
- 82.C 1t 103.( 0.€ 103.€
- -- - - 42.€ 42.€
$ - $ 2420 $(14.9 $ 368. $(43.2) $ 325.
$ - $2,076. $15.. $ 4,600. $ 4.7 $ 4,604.

30



Information about Geographic Areas

As of June 30, 2011, the geographic distrdrutf our drilling rigs, by operating segment, veasfollows:

Deepwatel Midwater Jackup Other Total
u.S. 5 -- 11 -- 16
Mexico -- - 4 - 4
North America 5 -- 15 -- 20
South Americ: 7 5 -- -- 12
Africa 3 1 1 -- 5
Middle East -- -- 11 -- 11
Europe 1 -- 9 -- 10
Asia -- -- 9 1 10
Asia- Under Constructio 5 -- 2 -- 7
Australia -- -- 1 -- 1
Total 21 6 48 1 76

Certain of our drilling rigs in the U.S. Gulf oféico have been or may be further affected by égailatory developments &
other actions that have or may be imposed by ti& Department of the Interior, including the regolas issued on September
2010. Utilization and day rates for certain of dtifling rigs have been negatively influenced doedgulatory requirements and del
in our customersability to secure drilling permits. Current or f'guNTLs or other directives and regulations mayhieir impact ou
customers' ability to obtain permits and commenceamtinue deepwater or shallomater operations in the U.S. Gulf of Mexi
Additionally, regulatory or customer requiremergfating to blowout prevention equipment certifioati inspection and testing
adversely impact our revenues.

During the three-month and sixanth periods ended June 30, 2011, revenues pbbigleur drilling operations in the U.S. C
of Mexico totaled $156.0 million and $288.0 millioor 28% and 31%, of our consolidated revenuepeiely. Of these amoun
64% and 63% were provided by our deepwater drillipgrations in the U.S. Gulf of Mexico for the temmonth and sixaontr
periods ended June 30, 2011, respectivétyolonged actual or de facto delays, moratoriauspsnsions of drilling activity in the U
Gulf of Mexico and associated new regulatory, legiige or permitting requirements in the U.S. osesVhere could materia
adversely affect our financial condition, operatiegults or cash flows.

Note 17 - Supplemental Financial Information
Consolidated Balance Sheet I nformation

Accounts receivable, net, as of June 30, 20tllDecember 31, 2010 consisted of the followingillions):

June 30, December 31
2011 2010
Trade $648.3 $209.¢
Other 44.2 7.8
692.5 217.7
Allowance for doubtful accoun (9.6) (3.7
$682.9 $214.¢
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Other current assets as of June 30, 2011 acdrbber 31, 2010 consisted of the following (inionk):

Inventory

Prepaid taxe

Deferred mobilization cos
Prepaid expenst¢
Derivative asset

Deferred tax asse

Other

June 30,

2011

$171.:
56.2
26.€
21t
13.¢
12.C
28.C

$329.4

Other assets, net, as of June 30, 2011 aneniler 31, 2010 consisted of the following (in roitis):

Contract intangibles

Unbilled reimbursable receivabl
Prepaid taxes on intercompany transfers of proy

Deferred mobilization cos

Supplemental executive retirement plan as
Wreckage and debris removal receival

Auction rate securitie
Other

Accrued liabilities and other as of June 3W Pand December 31, 2010 consisted of the follgwim millions):

Personnel cos

Accrued interes

Contract intangible
Deferred revenue

Taxes

Wreckage and debris remoy
Other

June 30,

2011

$217.(
131.(
75.2
32.F
27.C
24.¢
33.€
$541.¢

June 30,
2011

$144.t
68.7
65.€
65.4
57.7
21.C
81.c

$504.;

December 31
2010

$ 56.
47.4
19.7
12.€
17.C

9.t
8.5

$171..

December 31

2010

$ -
74.¢
31.:
23.C
26.¢
44t
28.5

$228.5

December 31
2010

$ 58.(
2.1

5.1
48.1
22.1
21.C
11.€

$168.:



Other liabilities as of June 30, 2011 and Dewer 31, 2010 consisted of the following (in Mitig):

June 30, December 31
2011 2010

Contract intangibles $234.¢ $ -
Unrecognized tax benefits (inclusive of interesi penalties 87.€ 25.7
Deferred revenu 64.€ 68.C
Supplemental executive retirement plan liabili 31.¢€ 26.C
Other 38.C 19.7

$456.¢ $139.«

Note 18 - Guarantee of Registered Securities

In connection with the Merger, on May 31, 2011sé&mplc and Pride entered into a supplemental inderwith the indentul
trustee providing for, among other items, the &nd unconditional guarantee by Ensco plc of Psid50% senior notes due 2(C
6.875% senior notes due 2020 and 7.875% senios woie 2040, which had an aggregate outstandingipainbalance as of June
2011 of $1.7 billion. The Ensco plc guarantee ftes for the unconditional and irrevocable guaramtiethe prompt payment, wk
due, of any amount owed to the holders of the Psaigor notes.

Ensco plc is also a full and unconditional guasatf the 7.20% Debentures due 2027 issued by EDstaware in Novemb
1997, which had an aggregate outstanding printiglance of $151.5 million as of June 30, 2011.

All guarantees are unsecured obligations of Ergcoranking equal in right of payment with all d§ iexisting and futu
unsecured and unsubordinated indebtedness.
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The following tables present the condensed coraiitig balance sheets as of June 30, 2011 and DeceBih 2010; tt
condensed consolidating statements of income fertlinee and six months ended June 30, 2011 and; 20itDthe condens
consolidating statements of cash flows for thensbnths ended June 30, 2011 and 2010, in accorddtit®ule 3-10 of Regulation S-
X. The condensed consolidating financial statesméntthe three and six months ended June 30, @@lide the results of Pride frc
the Merger Date.

E NSC O PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENTS OF INCOME
Three Months Ended June 30, 2011

(in millions)
Other
ENSCO Pride Non- Guar antor
Ensco International International Subsidiaries  Consolidating
Plc Inc. Inc. of Ensco Adjustments Total
OPERATING REVENUES $ - $ - $ - $564.7 $ (0. $564.:
OPERATING EXPENSE!

Contract drilling (exclusive odepreciation 0.¢ -- -- 285.¢ 0.5 286.:

Depreciatior 0.1 0.2 -- 83.: -- 83.t

General and administrati 11t - - 35.¢ -- 47 .
OPERATING INCOME (LOSS (12.9 (0.9 - 159. - 147.C
EQUITY EARNINGS IN AFFILIATES,

NET OF TAX 117.¢ 54.7 18.¢ - (190.5) -
OTHER INCOME (EXPENSE), NE’ 3.0 (0. (3.6 (10.9) -- (18.7)
INCOME FROM CONTINUING

OPERATIONS BEFORE INCOME TAXE  101.¢ 53.¢ 14.¢ 148.¢ (190.5) 128.¢
INCOME TAX PROVISIO N (BENEFIT) - 137 (1.9 12.¢ - 25.2
NET INCOME $101.¢ $40.: $16.1 $135.¢ $(190.Y) $103.¢
NET INCOME ATTRIBUTABLE TO

NON CONTROLLING INTERESTS - - - @.7) -- .7
NET INCOME ATTRIBUTABLE TO ENSCC$101.¢ $40.2 $16.1 $134.; $(190.5 $101.¢
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E NSCO PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENTS OF INCOME
Three Months Ended June 30, 2010

(in millions)
Other
ENSCO Non-guarantor
International Subsidiaries Consolidating
Ensco plc Inc. of Ensco Adjustments Total

OPERATING REVENUES $ - $ - $411.7 $ (0.9 $411.
OPERATING EXPENSE!

Contract drilling (exclusive odepreciation 0.: -- 206.( (0.9 206.(

Depreciatior 0.1 0.2 51.¢ -- 51.¢

General and administrati 14.: -- 7.9 -- 22.(
OPERATING INCOME (LOSS (24.%) (0.9 146.¢ - 131.t
EQUITY EARNINGS IN AFFILIATES, -

NET OF TAX 126.¢ (20.9) - (105.9)
OTHER INCOME (EXPENSE), NE’ 14.1 (0.5 (0.9 -- 12.¢
INCOME FROM CONTINUING OPERATION¢

BEFORE INCOME TAXES 126.( (21.9 145.¢ (105.9 144
INCOME TAX PROVISION (BENEFIT) (0.9 11.5 112 - 224
DISCONTINUED OPERATIONS -- (11.7) 17.1 -- 6.C
NET INCOME $126. $(44.0 $151.! $(105.9 $127.¢
NET INCOME ATTRIBUTABLE TO

NONCONTROLLING INTEREST¢ -- -- (1.6 -- (1.6€)
NET INCOME ATTRIBUTABLE TO ENSCC $126.: $(44.0 $149.¢ $(105.9 $126.
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E NSCO PLC AND SUBSIDIARIES

CONDENSED CONSOLIDATING STATEMENTS OF INCOME

OPERATIN G REVENUES
OPERATING EXPENSE!
Contract drilling (exclusive of epreciation’

Depreciatior
General and administrati'

OPERATING INCOME (LOSS

EQUITY EARNINGS IN AFFILIATES,
NET OF TAX

OTHER INCOME (EXPENSE), NE’

INCOME FROM CONTINUING
OPERATIONS BEFORE INCOMETAXES

INCOME TAX PROVISION (BENEFIT)
DISCONTINUED OPERATIONS
NET INCOME

NET INCOME ATTRIBUTABLE TO
NONCONTROLLING INTERESTS

Six Months Ended June 30, 2011

NET INCOME ATTRIBUTABLE TO ENSCC $166.!

(in millions)
Other
ENSCO Pride Non-guarantor
International International Subsidiaries  Consolidating
Ensco pl¢ Inc. Inc. of Ensco Adjustments Total
$ - $ - $ - $926.t $ (0.9 $925.
1.€ - - 477.: (0.9 477.¢
0.2 0.t -- 142 -- 143.(
24.¢ - - 52.7 - 77.k
(26.6) (0.5 - 254.¢ - 227.¢
192.t 120.¢ 18.4 - (331.9 =
0. (0.9) (3.6) (12.7) -- (15.9
166. 119.¢ 14.¢ 242 (331.9 211..
-- 19.0 1.3 24.: -- 42.:
$166. $100.: $16.1 $218.( $(331.9 $169.:
-- -- -- (2.6) -- (2.6)
$100.: $16.] $215. $(331.9 $166.!



E NSCO PLC AND SUBSIDIARIES

CONDENSED CONSOLIDATING STATEMENTS OF INCOME

Six Months Ended June 30, 2010

(in millions)
Other
ENSCO Non-guarantor
International Subsidiaries Consolidating
Ensco plc Inc. of Ensco Adjustments Total
OPERATING REVENUES $ - $ - $860.¢ $ (0.9 $860.(
OPERATING EXPENSE!

Contract drilling (exclusive cdepreciation 0.€ -- 388.2 (0.6 388.¢

Depreciatior 0.1 0.t 103.( -- 103.¢

General and administrati 27.1 - 15.t -- 42.¢
OPERATING INCOME (LOSS (27.9) (0.5) 353.7 -- 325.¢
EQUITY EARNINGS IN AFFILIATES,

NET OF TAX 315. 166.¢ -- (482.2 --
OTHER INCOME (EXPENSE), NE’ 28. (2.9 (20.9) -- 15.¢
INCOME FROM CONTINUING

OPERATIONS BEFORE INCOME TAXE! 316.( 163.¢ 343.¢ (482.9) 341
INCOME TAX PROVISION (BENEFIT) (0.7 21.% 36.2 -- 57.2
DISCONTINUED OPERATIONS - (19.9 55.4 35.€
NET INCOME $316.: $122.¢ $362.¢ $(482.79) $319.!
NET INCOME ATTRIBUTABLE TO

NONCONTROLLING INTEREST - - (3.9 -- (3.4)
NET INCOME ATTRIBUTABLE TO ENSCC $316.: $122.¢ $359.- $(482.79) $316.:
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ENSCO PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATING BALANCE SHEETS
June 30, 2011

(in millions)
Other
ENSCO Pride Non-guarantor
International International Subsidiaries Consolidating
Ensco plc Inc. Inc. of Ensco  Adjustments _Total
ASSET
CURRENT ASSETS
Cash and cash equivale $ 222! $ 104.. $ 37 $ 189. $ == $ 554.
Accounts receivabl -- 0.€ - 682.: -- 682.¢
Accounts receivable from affiliati 34.7 121.1 670.: -- (826.7) --
Other 2.8 18.¢ 6.4 301.€ - 329.¢
Total current asse 260.( 244" 714 ¢ 1,173.F (826.7) 1,566..
PROPERTY AND EQUIPMENT AT COST 1.8 24.€ - 13,874. - 13,901..
Less accumulated depreciat 0.k 22.F -- 1,769.! -- 1,792.!
Property and equipment, ni 1.3 2.1 - 12,105.. - 12,108.
GOODWILL - - - 3,295.( - 3,295.(
DUE FROM AFFILIATES 4,229.! 2,908. 1,278.( - (8,415.9 -
INVESTMENTS IN AFFILIATES 9,833.! 2,806.t 5,212. - (17,852.9) -
OTHER ASSETS, NET 15.] 91.1 0.€ 434. - 541.:
$14,339.. $6,052.1( $7,205. $17,008.: $(27,094.) $17,511.
LIABILITIES AND SHAREHOLDERS' EQUITY
CURRENT LIABILITIES
Accounts payable and accrued liabilit $ 30. $ 14 $ 31 $ 980. $ - $ 1,057..
Accounts payable to affiliate 52.7 36.¢ 405.( 331.€ (826.1) --
Shor-term debt 89.¢ - - - - 89.¢
Current maturities of lor-term debt - - - 47.% - 47.%
Total current liabilitie: 173.( 51.c 436.¢ 1,359.° (826.7) 1,194,
DUE TO AFFILIATES 1,829.( 2,168.: 128.¢ 4,290.! (8,415.9 -
LONG-TERM DEBT 2,464.: 148.¢ 2,087.¢ 216.¢ - 4,917.¢
DEFERRED INCOME TAXES - 338.4 49.5 (13.5 (10.7) 364.]
OTHER LIABILITIES - 5.C 21.C 430.¢ - 456.¢
ENSCO SHAREHOLDERS' EQUITY 9,873.: 3,340.¢ 4,482.: 10,717.1 (17,842.) 10,571,
NONCONTROLLING INTERESTS - - - 6.€ - 6.€
Total equity 9,873.: 3,340.¢ 4,482.: 10,724 (17,842.) 10,578.:
$14,339. $6,052.1 $7,205.. $17,008. $(27,094.)  $17,511.
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ASSET

CURRENT ASSET¢
Cash and cash equivale
Accounts receivablt
Accounts receivable from affiliat
Other

Total current asse

PROPERTY AND EQUIPMENT AT COST
Less accumulated depreciat
Property and equipment, n

GOODWILL
DUE FROM AFFILIATES
INVESTMENTS IN AFFILIATES

OTHER ASSETS, NET

ENSCO PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATING BALANCE SHEETS
December 31, 2010

LIABILITIES AND SHAREHOLDERS' EQUITY

CURRENT LIABILITIES
Accounts payable and accrued liabilit
Accounts payable to affiliate
Current maturities of lor-term debt

Total current liabilitie:
DUE TO AFFILIATES
LONG-TERM DEBT
DEFERRED INCOME TAXES
OTHER LIABILITIES
ENSCO SHAREHOLDERS' EQUITY

NONCONTROLLING INTERESTS
Total equity

(in millions)
Other
ENSCO Non-guarantor
International Subsidiaries Consolidating

Ensco plc Inc. of Ensco Adjustments Total
$ 3« $ 19: $1,028.: $ - $1,050.
-- 1.8 212.¢ -- 214.¢
28.t 144.: - (172.7) -
0.t 35.2 135.% -- 171.
32.4 200.: 1,376. (172.7) 1,436.
1.€ 24t 6,718.: - 6,744.¢
0.2 22.( 1,672. -- 1,694.
1t 2.5 5,045.¢ - 5,049.!

- - 336.2 - 336.:
1,200.: 2,788.. - (3,988.Y -
5,063. 2,687.. - (7,750.9 -
-- 130.7 98.( -- 228.7
$6,297. $5,809.: $6,856. $(11,912.) $7,051.!
$ 2. $ 12. $ 317. $ - $ 331.
33.4 90.1 49.2 (272.7) -

-- -- 17.2 -- 17.2
35.¢ 102.¢ 383.t (172.7) 349.(
922.¢ 2,006. 1,059.: (3,988.Y -
- 148.¢ 91.2 - 240.]

- 346.( 12.C - 358.(

- 5.1 134.: - 139.¢
5,339.: 3,200.( 5171.: (7,750.9 5,959.!
- - 5.5 - B2
5,339.: 3,200.( 5,176.¢ (7,750.9 5,965.(
$6,297.( $5,809.. $6,856. $(11,912.) $7,051.!
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ENSCO PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATING STATEMENTS OF CASH FLOWS
Six Months Ended June 30, 2011

OPERATING ACTIVITIES
Net cash (used in) provided by
operating activitie

INVEST IN G ACTIVITIES
Acquisition of Pride International, Inc.,
net of cash acquire
Additions to property and equipme
Proceeds from disposition of ass
Other
Net cash (used in) provided by
investing activities

FINANCING ACTIVITIES
Proceeds from issuance of senior n
Reduction of lon-term borrowings, ne
Cash dividends pa
Commercial paper borrowings, 1
Debt financing cosi
Advances (to) from affiliate
Other
Net cash provided by (used in)
financingactivities

Effect of exchange rate changes on cash
and cash equivaler

NET INCREASE (DECR EASE) IN CASH
AND CASH EQUIVALENTS

CASH AND CASH EQUIVALENTS,
BEGINNING OF PERIOL

CASH AND CASH EQUIVALENTS,
END OF PERIOL

(in millions)
Other
ENSCO Pride Non-guarantor
International International Subsidiaries Consolidating

Ensco plc Inc. Inc. of Ensco Adjustments Total
$ (38 $ 5.( $ 9. $ 200.: $ - $ 175.
-- - 92.¢ (2,748.9 -- (2,656.()
- (0.3 (2.5 (263.0 -- (265.€)

- - - 44.¢ -- 44 ¢
-- -- -- (4.5 -- (4.5)
-- (0.7) 90.4 (2,972.() -- (2,881.7)
2,462.¢ - - -- -- 2,462.¢
- - (181.0 (8.6 -- (189.6)
(230.7) - - -- -- (230.9)
89.¢ - - -- -- 89.¢
(31.9) - - -- -- (31.¢)
(2,131.9 80.2 118.¢ 1,932 -- -
(0.7) -- -- 9.2 -- 8.5
258.( 80.Z (62.7) 1,933.( -- 2,209.:
- - - 0.1 -- 0.1
219.1 85.1 37.7 (838.9) -- (496.%)
3.4 19.1 -- 1,028.: -- 1,050."

$ 222! $104.: $ 37. $ 189. $ - $ 554.
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ENSCO PLC AND SUBSIDIARIES

CONDENSED CONSOLIDATING STATEMENTS OF CASH FLOWS

Six Months Ended June 30, 2010

OPERATING ACTIVITIES
Net cash (used in) provided by operating actis

INVESTING ACTIVITIES
Additions to property and equipme
Proceeds from disposal of discontinuoperations
Proceeds from disposition of ass

Net cash used in investing activiti

FINANCING ACTIVITIES

Cash dividends pai

Reduction of lon-term borrowings, ne

Debt financing cost

Advances (to) from affiliate

Other

Net cash (used in) provided by f inancing

activities

Effect of exchange rate changes on cash and
cash equivalent

Net cash provided by operating activities
discontinued operatiol

NET (DECREASE) INCREASE IN CASI
AND CASH EQUIVALENTS

CASH AND CASH EQUIVALENTS,
BEGINNING OF PERIOL

CASH AND CASH EQUIVALENTS, END
OF PERIOLC

(in millions)
Other
ENSCO Non-guarantor
International Subsidiaries Consolidating
Ensco plc Inc. of Ensco Adjustments Total
$ (0.9 $ (21.) $ 396.° $ -- $ 375.
1.9 - (334.9 -- (336.¢)
-- - 132.¢ -- 132.¢
-- - 0.7 -- 0.7
(1.7 - (201.9 -- (203.5
(53.6) - - -- (53.6)
-- - (8.€) -- (8.€)
-- - (6.2) -- (6.2)
45k (106.9) 60.¢ -- -
(5.7 (0.7) (6.€) - (12.9)
) ) (80.¢)
(13.2 (207.( 39.Z --
-- - (0.7) - (0.7)
-- - Bt -- 5.3
(15.0 (128.2) 238.¢ -- 95.7
24.¢ 277.¢ 838.¢ -- 1,141..
$ 9. $149.¢ $1,077. $ -- $1,237..
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Item 2. Management's Discussion and Analysis of Financial Conditiand Results of Operations
ACQUISITION OF PRIDE INTERNATIONAL, INC.

On May 31, 2011 (the “Merger Date”), Ensco gienpleted a merger transaction (the “Merge&vith Pride International, Inc.,
Delaware corporation (“Pride”), ENSCO Internatioratorporated, a Delaware corporation and a whollyted subsidiary ai
predecessor of Ensco plc ("Ensco Delaware"), an@®&D Ventures LLC, a Delaware limited liability coamy and an indirec
wholly-owned subsidiary of Ensco plc (“Merger SulPursuant to the merger agreement and subject wotditions set forth there
Merger Sub merged with and into Pride, with Pridehee surviving entity and an indirect, whobiyvned subsidiary of Ensco plc.
total consideration delivered in the Merger wagt$gillion, consisting of $2.8 billion of cash, 858illion Ensco ADSs with &
aggregate value of $4.6 billion based on the cipgirice of Ensco ADSs of $53.32 on the Merger Rate the estimated fair value
$35.4 million of vested Pride employee stock otiassumed by Ensco.

In connection with the Merger, we evaluated ourecassets and operations, and organized themtirde segments based
water depth operating capabilities. Accordingly, meav consider our business to consist of threertaple segments: (1) Deepwa
which consists of our drillships and semisubmeestiiig)s capable of drilling in water depths of 4,588t or greater, (2) Midwat
which consists of our semisubmersible rigs capab#illing in water depths of 4,499 feet or les&ld3) Jackup, which consists of
jackup rigs capable of operating in water depthtou00 feet

The Merger establishes Ensco with the word#sond largest offshore drilling fleet of 76 rigeasning all of the strategic, high-
growth markets around the globe. Our expandediegf fs composed of seven ultlaepwater drillships, 13 dynamically positio
semisubmersible rigs, seven moored semisubmensijgle48 jackup rigs and one barge rig. Our ulteapwater fleet is the newes
the industry and our active premium jackup fleethis largest of any offshore drilling company. & technologicallyadvance
drillships, semisubmersible rigs and ulpemium harsh environment jackup rigs are undestroation as part of our ongoing strat
to continually expand and high-grade our fleet.

We are among the most geographically diverse oféskdrilling companies, with current operations ailling contract
spanning more than 25 different countries on sixioents in nearly every major deepwater and shallater basin around the wot
Regions include major markets in Southeast Asiafumtralia, the North Sea, Mediterranean, U.S. GllMexico, Mexico, Middls
East, as well as the fastegbwing deepwater markets in Brazil and West Afriadiere some of the world's most prolific geol
resides. Our customers include most of the leading natiamal international oil companies, plus many indepenhdperators, and \
expect to benefit from enhanced diversificatiomassult of the Merger.

BUSINESS ENVIRONMENT
Deepwater

Demand for drilling rigs in the deepwater segmemained stable during 2010 but came under pressueeresult of delays
operators’ability to secure permits in the U.S. Gulf of Mexidue to regulatory developments and other acfiopesed by the U..
Department of the Interior. During the first haff 2011, several drilling permits were issued in thé&. Gulf of Mexico related
deepwater programs that were interrupted by thgorese to the Macondo well incident as offshorelidglcontractors continued
work with operators and government regulators wress new regulatory requirements and securendriiermits. The time requir
for issuance of deepwater drilling permits in theSUGulf of Mexico continues to be protracted. Hear, demand for deepwe
drilling in the region is expected to increasehia hear-term as additional permits are issued.

We also are encouraged by an increase in tendgityathat has resulted from strengthening deméordwork in late 2011 ar
beyond for deepwater drilling in various other tegi. Demand has remained strong in Brazil duedentetenders issued by Petrc
Brasileiro S.A., the national oil company of Brazih West Africa, demand for deepwater drillingshimproved as illustrated by rec
contract awards and inquiries from operators, wiaih expected to provide opportunities for a nundfesteepwater rigs. Increas
tender activity worldwide, coupled with the increas oil prices over the past year, are expectdtht@ a positive impact on future
demand in the deepwater segment.
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Worldwide rig supply in the deepwater segmentiomeis to increase as a result of newbuild consgtnugirograms. It has be
reported that over 70 newbuild drillships and seimisersible rigs capable of drilling in water deptig,500 feet or greater currer
are under construction, 20 of which are schedutedélivery during the second half of 2011. Ldwmnthalf of all deepwater newbt
rigs scheduled for delivery are contracted. Weeekmewbuild drillships and semisubmersible righ & absorbed into the marl
without a significant effect on utilization and diates.

We continue to believe in the lotgrm positive prospects for deepwater drilling lobse the expected growth in oil consump
from developing nations, limited growth in oil sudigs and high depletion rates of mature oil fields,well as geologic succes:
improving access to promising offshore areas amd neore efficient technologies. With the tendenay deepwater drilling prograr
to be more insulated from shaerm commodity price fluctuations, we expect ttat deepwater segment will outperform the midw
and jackup segments over the Idegmn. We expect rig utilization and day rates ia teepwater segment will be driven by grov
worldwide demand for oil and natural gas as glguogulations expand and economic growth accelerakesg with an increased foc
by operators on deepwater offshore prospects. @ expect that the Macondo well incident and assed new regulator
legislative or permitting requirements in the UG&IIf of Mexico will continue to affect utilizatioand day rates in the near-term.

Midwater

Demand for drilling rigs in the midwater segmemclihed during the latter half of 2010 and firsifhaf 2011, couple
with uncertainty surrounding the Macondo well irenidl in the U.S. Gulf of Mexico and the resultingyukatory developments a
other actions imposed by the U.S. Department ofritexior. However, the number of midwater rigsdtexd in the U.S. Gulf of Mexit
has declined significantly over the last severargeprimarily due to the risk of mooring systeniuf@s during hurricane seas
marginal geologic prospects and more attractiveodppities in other regions, such as Brazil. Tidsulted in an increase in
number of midwater rigs that have relocated to moliheations.

Although incremental tender activity was seen irmzil and West Africa during 2011, competition faridwater drilling
has increased. Softness in the deepwater segmebfiventionally moored deepwater rigs has reduilteadditional pressure
demand for midwater rigs due to increased compatitiith the more capable deepwater rigs that weneet! to bid reduced day ra
on work programs in relatively shallow-water degthan attempt to remain active.

Worldwide rig supply in the midwater segmentit expected to increase significantly in thersteam. It has been repor
that five newbuild semisubmersible rigs capabledidfing in water depths of 4,499 feet or less angler construction, only one
which is scheduled for delivery during the secoatf bf 2011. The majority of all midwater newbuilids scheduled for delivery ¢
contracted. Due to competition with higher specification drlj rigs and the potential oversupply of midwatgsriwe expe
utilization and day rates to remain under pressutke near-term.

Jackup
Demand for drilling rigs in the jackup segment iasted during the latter half of 2010, resultiirg continued softness in d
rates for standard duty jackup rigs. We are eragged by improving tender activity due to an inceeiasboth standard duty and he

duty jackup rig demand for work in 2011 and beyantbss various regions. In addition, the incréasel prices over the past yea
expected to have a positive effect on future jadkgiplemand.
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Demand for jackup rigs in the Asia Pacific rimgliding Vietnam, Malaysia, Indonesia and Austradiaengthened in 2011, w
a number of operators locking in longer term cartgavith both standard duty and heavy duty rigsidee activity in the Middle Ea
has increased during 2011 primarily as a resulinofeased requirements from Saudi Aramco, the natioil company of Sau
Arabia. We expect this trend to continue through émd of the year primarily driven by the increaseil prices and the potent
impact of supply interruptions due to civil unresthe Middle East and North Africa.

Demand for jackup rigs in the North Sea improved®011 with new inquires for work beginning in 204d4d 2012 for bot
standard duty and heavy duty rigs. Although moiblirdy rigs are expected to enter the North Seahiwithe next six months, t
market is projected to remain in balance througt220

Demand for jackup rigs in the U.S. Gulf of Mexioaproved during 2011, but is expected to remaihffiathe remainder of ti
year due to the potential for delays in drillingigity during hurricane season. However, a positivgpact on demand may oc
if additional rigs depart from the region duringtlatter half of the year. Tender activity incedsluring 2011 in waters offshs
Mexico for work beginning in the latter half of thyear as Petr6leos Mexicanos, the national oil @wipf Mexico, continues
increase its jackup rig fleet.

Worldwide rig supply in the jackup segment con¢isuo increase as a result of newbuild construgtimgrams. It has be
reported that over 70 newbuild jackup rigs are armstruction, 15 of which are scheduled for d&ljvduring the second half
2011. The majority of all newbuild jackup rigs sduled for delivery are not contracted. It is utaie whether the market in gene
or any geographic region in particular will be able fully absorb newbuild jackup rig deliveries ithe neartterm
especially considering the existing oversupplytahdard duty jackup rigs.

Although the supply of available jackup rigs ipested to further increase from newbuild delivergigen the aforemention
improvements in demand, utilization and day ratrsegally are expected to trend upward in the nexan-tn most regions.

For additional information concerning the potelhirapact the aforementioned events and circumstamay have on o
business, our industry and global supply, see "k&mnRisk Factors" in Part | and "ltem 7. Managett®eDiscussion and Analysis
Financial Condition and Results of Operations"amtf of our Annual Report on Form 10for the year ended December 31, 201!
updated in this report and in our quarterly reporform 10-Q for the quarter ended March 31, 2011.

Backlog Information

Our contract drilling backlog reflects firm commigmis, typically represented by signed drilling caats, and was calculated
multiplying the contracted operating day rate by finm contract period. The contracted operating dde excludes certain types
nontecurring revenues for rig mobilization, demobitina, contract preparation, other customer reimdioiess, bont
opportunities and amortization of drilling contraicttangibles as discussed in Note 2 to our condkersmsolidated financi
statements.

The following table summarizes our contraatdbag of business as of June 30, 2011 and Febdy&911 (in millions):

June 30, February 1,
2011 2011(*)
Deepwate $7,027. $1,72:.4
Midwater 451.7 -
Jackug 1,639.( 1,343
Other 147.¢ -
Total $9,265. $3,06¢.7

(*) Backlog includes revenues realized during dam2011.
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Our Deepwater, Midwater and Other backlog incredse®5.3 billion, $451.1 million and $147.9 milliprespectively, primaril
due to addition of backlog resulting from the Margertially offset by revenues realized during 201 our Deepwater segment. (
Jackup backlog increased by $293.7 million prinyadile to new contract additions in our Asia Pad®im markets and the addition
backlog in connection with the Merger, partiallfseft by revenues realized during 2011. The follgnable summarizes our ann
backlog by operating segment as of June 30, 2@hilions):

2014
and
2011 2012 2013 Beyond Total
Deepwate $1,03:5 $2,14(.1 $1,65¢1 $2,19:0 $7,02.7
Midwater 19:.0 181.8 76.3 -- 451.1
Jackug 58€.9 582.4 21¢.8 241.9 1,63¢.0
Other 29.7 54.5 27.6 3€.1 147.9
Total $1,84¢.1 $2,95¢.8 $1,98..8 $2,47¢.0 $9,26%7

1) Represents the six-month period beginning JuB01.1.

Our drilling contracts generally contain provisopermitting early termination of the contracti{i)he rig is lost or destroyed
(ii) by the customer if operations are suspendedfspecified period of time due to breakdown ofaneg equipment, unsatisfactc
performance, "force majeure” events beyond therobaof either party or other specified conditions. addition, some of our drillir
contracts permit early termination of the contifacthe customer for convenience (without cause)egaly exercisable upon adva
notice to us and in some cases without making dg Eamination payment to us. There can be norasges that our customers
be able to or willing to fulfill their contractuatommitments to us. Therefore, revenues recordefiitume periods could diffi
materially from the backlog amounts presented éntétile above.

RESULTS OF OPERATIONS

The following table summarizes our condensedsolidated results of operations for the threetma@and sixmonth period
ended June 30, 2011 and 2010 and includes thasefiride from the Merger Date (in millions):

Three Months Ended Six Months Ended
June 30, June 30,
2011 2010 2011 2010
Revenue: $564.. $411.¢ $925.7 $860.(
Operating expenst¢
Contract drilling (exclusive of depreciatic 286.< 206.( 477.¢ 388.¢
Depreciatior 83.t 51.¢ 143.C 103.¢
General and administrati 47 .4 22.C 77.5 42.€
Operating incom 147.( 131t 227.; 325.¢
Other income (expense), r (18.7) 12.¢ (15.9 15.¢
Provision for income taxe 25.2 22.4 42.F 57.¢
Income from continuing operatiol 103.¢ 121.¢ 169.1 283.¢
Income from discontinued operations, -- 6.C -- 35.¢
Net income 103.¢ 127.¢ 169.1 319.t
Net income attributable to noncontrolling intere (1.7) (1.6) (2.6) (3.9
Net income attributable to Ens $101.¢ $126.: $166.¢ $316.:
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For the quarter ended June 30, 2011, excluding .81&illion of revenues and $25.9 million of opérgtincome attributable
the impact of the Merger, revenues were comparatdkoperating income declined by $10.4 million886, as compared to the pi
year quarter. The decline in operating income wamarily due to an increase in general and adnretisie expense incurred by En
to effect the Merger.

For the sixnonth period ended June 30, 2011, excluding $15illon of revenues and $25.9 million of operatimgpome
attributable to the impact of the Merger, revendeslined by $85.5 million, or 10%, and operatingome declined by $124.0 millic
or 38%, as compared to the prior year period. Thieséines were primarily due to a decrease in ayeday rates for our Jackup fl
and downtime on ENSCO 7500 as the rig recently ¢eteg an enhancement project in a shipyard in $iogaand began mobilizi
to Brazil during the quarter. The decline in opi@gincome was also attributable to an increasgeimeral and administrative expe
incurred by Ensco to effect the Merger.

A significant number of our drilling contracsse of a longerm nature. Accordingly, a decline in demand fonteact drilling
services typically affects our operating resultsl aash flows gradually over future quarters as {tamm contracts expire. T
significant decline in oil and natural gas pricesinlg the latter half of 2008 and the deterioratidrihe global economy continuec
result in a decline in demand for contract drillisgrvices during 2010 and the first half of 201hjol may continue to negative
impact our operating results.

Certain of our drilling rigs in the U.S. Gulf of ético have been or may be further affected by #geilatory developments &
other actions that have or may be imposed by ti& Department of the Interior, including the regolas issued on September
2010. Utilization and day rates for certain of dutling rigs have been negatively influenced daeegulatory requirements and del
in our customersability to secure permits. Current or future NTLs ather directives and regulations may further igipaul
customers' ability to obtain permits and commenceamtinue deepwater or shallomater operations in the U.S. Gulf of Mexit
Additionally, regulatory or customer requiremengsating to blowout prevention equipment certifioati inspection and testing
adversely impact our revenues.

While we have substantial contract backlog for 20dxcluding the impact of the Merger, it is unagrtwhether revenu
operating income and cash flow levels achievedndu2i010 will be sustained during 2011.

Rig Counts, Utilization and Average Day Rates

The following table summarizes our offshore drijirigs by reportable segment and rigs under coctsdn as of June 30, 20
and 2010:

June 30, June 30,
2011® 2010
Deepwate (2 16 4
Midwater 6 --
Jackup® 46 39
Under constructiol(() 7 4
Total ®) 75 47

In connection with the Merger, we acquired 13 despwrigs, two of which are currently un
@1y  construction, six midwater rigs and seven jackgp.ri

ENSCO 8503 was delivered in September 2010 and @moed drilling operations in Frer

@ Guiana under a shotérm sublet agreement during the first quarter @12 ENSCO 8503
expected to commence drilling operations in the. &GIf of Mexico under a twgear contrac
during 2011.

In February 2011, we entered into agreements widpp€l FELS Limited ("KFELS") 1
®  construct two ultrdtigh specification harsh environment jackup righese rigs currently a

uncontracted and scheduled for delivery durindfilse and second half of 2013, respectively.
@ We acquired ENSCO 109 in July 2010 and sold ENSE® June 2011.

The total number of rigs for each period excludgs reclassified as discontinued operations.
®)
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The following table sum maris our rig utilization and average day rates framtiouing operations by reportable segmen
the three-month and six-month periods ended Jun2@®A and 2010 and includes the impact of Pride fthe Merger Date:

Three Months Ended Six Months Ended
June 30, June 30,
2011 2010 2011 2010
Rig utilization (@
Deepwate 86% 91% 83% 95%
Midwater 79% N/A 79% N/A
Jackur® 75% 75% 73% T7%
Total 77% 76% 75% 78%
Average day rates@
Deepwate $347,02: $403,30° $333,23: $407,33:
Midwater 237,13¢ N/A 237,13¢ N/A
Jackur® 99,02 105,12 97,95¢ 108,47¢
Total $147,30! $131,23: $134,60! $135,03:

Rig utilization is derived by dividing the numbef @ays under contract by the number of days inpéeod

@) Days under contract equals the total number of dagsrigs have earned a day rate, including dagsaate
with compensatedowntime and mobilizations. For newly constructe@aquired rigs, the number of days in
period begins upon commencement of drilling operatifor rigs with a contract or when the rig becs
available for drilling operations for rigs withoaitcontract.

@  Average day rates are derived by dividing contdailing revenues, adjusted to exclude certaipesy of non-
recurring reimbursable revenues, lump sum reveandsevenues attributable to amortization of eglcontrac
intangibles as discussed in Note 2 to our condecgesolidated financial statements, by the aggesgamber ¢
contract days, adjusted to exclude contract dagscésted with certain mobilizations, demobilizadpshipyar
contracts and standby contracts.

(3  ENSCO 69 has been excluded from rig utilization andrage day rates for our Jackup segment durie
period the rig was controlled and operated by Retre, a subsidiary of Petréleos de Venezuela St
national oil company of Venezuela (January 208@gust 2010). For additional information on ENS69) se
Note 11 to our audited consolidated financial stegets for the year ended December 31, 2010 includedi
Annual Report on Form -K.

Detailed explanations of our operating resultgjuding discussions of revenues, contract drillexgpense and depreciat
expense by segment, are provided below.

Operating Income

In connection with the Merger, we evaluated ourecassets and operations, consisting of five didishl7 semisubmersible ri
46 jackup rigs and seven rigs under constructiod, @ganized them into three segments based on dejpeh operating capabilitic
Accordingly, we now consider our business to cdrsighree reportable segments: (1) Deepwater, kvbansists of our rigs capa
of drilling in water depths of 4,500 feet or grea{@) Midwater, which consists of our semisubmaesrigs capable of drilling in wai
depths of 4,499 feet or less and (3) Jackup, wbdetsists of our jackup rigs capable of operating/ater depths up to 400 feet. E
of our three reportable segments provides oneagreontract drilling. We also manage the drillogerations for two deepwater r
and own one barge rig, which are included in “Other

Segment information for the three-month andnsonth periods ended June 30, 2011 and 2010 ismgessbelow and includ
the results of Pride from the Merger Date. Genaral administrative expense and depreciation expamsirred by our corpore
office are not allocated to our operating segmdatspurposes of measuring segment operating incane were included
"Reconciling Items."
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Three Months Ended June 30, 2011

Operating
Deepwatetr Segments Reconciling Consolidated
Midwater Jackup Other Total Items Total
Revenue! $232.: $ 36.: $289.: $ 6. $564.: $ - $564..
Operating expenses
Contract drilling (exclusive
of depreciation 111.] 22.¢ 145.¢ 6.¢ 286.: -- 286.:
Depreciatior 33.¢ 5.2 43.2 0.t 82.¢ 0.7 83.t
General and administratiy -- -- -- -- -- 47 .4 47.4
Operating income (los: $ 87.1 $ 8. $100.: $ (0.9 $195.. $(48.J) $147 .(
Three Months Ended June 30, 2010
Operating
Segments
Deepwatetr Total  Reconciling Consolidated
Midwater Jackup Other Items Total
Revenue! $120.¢ $ - $290.t $ - $411.¢ $ - $411..
Operating expenses
Contract drilling (exclusive
of depreciation 46.5 -- 147.C 12t 206.( -- 206.(
Depreciatior 9.7 -- 41.1 0.t 51.€ 0.2 51.¢
General and administratiy -- -- -- -- -- 22.C 22.C
Operating income (los! $ 64. $ - $102.¢ $(13.9) $153.¢ $(22.9) $131.f
Sx Months Ended June 30, 2011
Operating
Deepwatetr Segments Reconciling Consolidated
Midwater Jackup Other Total Items Total
Revenue! $330.¢ $ 36.: $552.7 $ 6. $925.7 $ - $925.°
Operating expenses
Contract drilling (exclusive
of depreciation 152.( 22.¢ 295.7 7.2 477.¢ -- 477.¢
Depreciatior 50.1 5.2 85.7 0.¢ 141.¢ 11 143.(
General and administratiy -- -- -- -- -- 77.5 77.5
Operating income (los: $128.: $ 8. $171.: $ (1.9 $305.¢ $(78.€) $227.:
Sx Months Ended June 30, 2010
Operating
Segments
Deepwatet Total  Reconciling Consolidated
Midwater Jackup Other Items Total
Revenue: $251.: $ - $608." $ - $860.( $ - $860.(
Operating expenses
Contract drilling (exclusive
of depreciation 91.t -- 284.( 12.¢ 388.¢ -- 388.¢
Depreciatior 19.5 -- 82.C 1.t 103.( 0.€ 103.¢
General and administrati -- -- - -- -- 42.¢€ 42.€
Operating income (los: $140.: $ - $242. $(14.9) $368.¢ $(43.2) $325.
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Deepwater

Excluding $101.3 million of revenues attributatiethe impact of the Merger, Deepwater revenueshferquarter ended June
2011 increased by $10.1 million, or 8%, as compé#oetthe prior year quarter. The increase in revenas primarily due to ENSC
8502 and ENSCO 8503 which were added to our Deepvilaet and commenced drilling operations durimg third quarter of 20:
and first quarter of 2011, respectively, partiaffset by a decline in utilization to 83%, excluglithe impact of the Merger, from 9:
in the prior year quarter. The decline in utilipatiwvas due to downtime on ENSCO 7500 as the rigntgccompleted an enhancen
project in a shipyard in Singapore and began nmmbdi to Brazil during the quarter. Contract drifiexpense increased by ¢
million, or 11%, excluding $59.6 million of expenatributable to the impact of the Merger. The @&se in contract drilling exper
was primarily due to the commencement of ENSCO 8&0@ ENSCO 8503 drilling operations partially offts downtime o
ENSCO 7500. Depreciation expense increased byrf#idn, or 86%, excluding $15.9 million of expenatributable to the impact
the Merger. The increase in depreciation expensedua to the addition of ENSCO 8502 and ENSCO &56QRir Deepwater fleet
previously noted.

Excluding $101.3 million of revenues attrithigato the impact of the Merger, Deepwater reveffioethe sixmonth period ende
June 30, 2011 declined by $22.2 million, or 9%campared to the prior year period. The declineeirenues was due to a declin
utilization to 80%, excluding the impact of the Mger, from 95% in the prior year period resultingnfr downtime on ENSCO 75(
partially offset by the commencement of ENSCO 885088 ENSCO 8503 drilling operations as previouslyedo Contract drillin
expense was comparable to the prior year periodugxg $59.6 million of expense attributable te ttmpact of the Merge
Depreciation expense increased by $14.7 milliory 586, excluding $15.9 million of expense attriblgeto the impact of the Merg:
The increase in depreciation expense was due tadtition of ENSCO 8502 and ENSCO 8503 to our Detemfleet as previous
noted.

Midwater

Midwater revenues for the three-month andnsoath period ended June 30, 2011 were $36.1 millidrese revenues wt
attributable to our Midwater fleet acquired in cention with the Merger, which is comprised of fisemisubmersible rigs currer
operating in Brazil and one semisubmersible rigated in West Africa. Utilization of our Midwatereft was 79% and average
rates were $237,000 for the current period. UWtlan was impacted primarily by ENSCO 5003, whidmsvidle during the quarter.

Jackup

Excluding $7.3 million of revenues attributablethe impact of the Merger, Jackup revenues fogtieater ended June 30, 2!
declined by $8.5 million, or 3%, as compared to ghier year quarter. The decline in revenues wasauily due toa 6% decline i
average day rates, excluding the impact of the Bremgsulting from lower levels of spending by aild gas companies coupled v
excess rig availability. The decline in average datgs was primarily attributable to the Asia aratifc Rim and Middle East a
Africa markets. The decline in revenues was pdytaffset by an increase in utilization to 77%, kexiting the impact of the Merg:
from 75% in the prior year quarter, primarily ditrfable to the Asia and Pacific Rim and Europe Mediterranean markets. Contr
drilling expense declined $6.4 million, or 4%, exdihg $4.8 million of expense attributable to thmpact of the Merger. The decline
expense was due to gains associated with the dispdsassets partially offset by increased repaid anaintenance expen
Depreciation expense increased 3%, excluding $illomof expense attributable to the impact of thkerger. The increase
depreciation expense was primarily due to the amddf ENSCO 109 to our Asia Pacific fleet durimg third quarter of 2010.
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Excluding $7.3 million of revenues attributalbd the impact of the Merger, Jackup revenuegh@sixmonth period ended Ju
30, 2011 declined by $63.3 million, or 10%, as camag to the prior year period. The decline in ressnwas primarily due to a 1(
decline in average day rates, excluding the impé¢he Merger, resulting from lower levels of spergdby oil and gas compan
coupled with excess rig availability. The declineaverage day rates was primarily attributablénéAsia and Pacific Rim and Midt
East and Africa markets. Contract drilling expems®eased by $6.9 million, or 2%, excluding $4.8lioni of expense attributable
the impact of the Merger. The increase in contmding expense was primarily due to increasedspenel and repair a
maintenance expense, partially offset by gainscatsal with the disposal of assets. Depreciatigpease increased by $2.7 million
3%, excluding $1.0 million of expense attributatdehe impact of the Merger. The increase in deptien expense was primarily ¢
to the addition of ENSCO 109 to our Asia Pacifaeti during the third quarter of 2010.

Other

Other revenues and contract drilling expersettie three-month and sirenth periods ended June 30, 2011 were prin
attributable to the managed drilling rig operatiagsjuired in connection with the Merger. Other cacttdrilling expense for the three-
month and sixnonth periods ended June 30, 2010 was primarigtedlto a $12.2 million loss on impairment of ENSZ©Our only
barge rig.

Reconciling Items

Excluding general and administrative expense af@mnillion incurred by Pride from the Merger Dageneral and administrati
expense for the three-month and signth periods ended June 30, 2011 increased bg $iiBion, or 63%, and $23.3 million, or 55
respectively, as compared to the respective pgar periods primarily due to increased advisomyaleaccounting, valuation and ot
professional or consulting fees incurred by Enst@ffect the Merger. These increases were partifset by professional fe
incurred during the comparable prior year periadsénnection with various reorganization effortslemtaken as a result of «
redomestication to the U.K. in December 2009.

Other Income (Expense), Net

The following summarizes other income (expgnset, for the three-month and snenth periods ended June 30, 2011 and
and includes the results of Pride from the Mergatein millions):

Three Months Ended Six Months Endec
June 30, June 30,

2011 2010 2011 2010

Interest incom $ 2: $ = $ 2t $
Interest expense, ne

Interest expens (41.6) (5.4) (60.1) (10.9

Capitalized intere 22.C 5.4 36.4 10.4

(19.¢) -- (23.7) --

Other, ne (.8) 12.€ 5.3 15.€

$(18.)) $12.¢ $(15.9) $15.¢
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Interest income for the three-month andrebnth periods ended June 30, 2011 increased asatethfp the respective prior y
periods due to interest earned on certain lamgy receivables. Interest expense increasedtbeesame periods primarily due to
increase in outstanding debt resulting from oudipuliffering on March 17, 2011 of $2.5 hillion aggrate principal amount of ser
notes, in addition to $1.9 billion aggregate pii@tiamount of debt assumed in connection with tleegdr. Interest expense of $zZ
million and $36.4 million was capitalized in contien with our newbuild construction during the thmmonth and sixaonth period
ended June 30, 2011, respectively. All interepiease incurred during the three-month andnsorth periods ended June 30, 2
was capitalized in connection with our newbuild stonction. See Note 5 to our condensed consolidated finastiéments fc
additional information on our senior notes and dedsiumed in connection with the Merger.

Our functional currency is the U.S. dollar, andoation of the revenues earned and expenses ichyreome of our subsidiar
are denominated in currencies other than the Wblard"foreign currencies™). These transactiores imeasured in U.S. dollars be
on a combination of both current and historicalrextge rates. Net foreign currency exchange loss$80®,000 and $500,000 wi
included in other, net, for the three-month andresbnth periods ended June 30, 2011, respectivilgt foreign currency exchan
gains of $1.9 million and $4.0 million were inclubde other, net, for the three-month and signth periods ended June 30, 2|
respectively.

A net gain of $4.8 million associated with tlegurchase of our auction rate securities wasudted in other, net, for the six-
month period ended June 30, 2011. Net gains 00,$80 and $600,000 associated with our auctiongeterities were included
other, net, for the three-month and sionth periods ended June 30, 2010, respectively.Ngge 3 to our condensed consolid
financial statements for additional informationaur auction rate securities.

During the quarter ended June 30, 2010, wegrdzed a gain of $11.4 million, net of related expes, for a breakp fee
resulting from our unsuccessful tender offer fooipmn Offshore Ltd. The net gain was includedther, net, for the thremontt
and six-month periods ended June 30, 2010.

Provision for Income Taxes

Income tax rates imposed in the tax jurisdictiong/hich our subsidiaries conduct operations vasydoes the tax base to wt
the rates are applied. In some cases, tax ratedenapplicable to gross revenues, statutory ortiedgd deemed profits or other be
utilized under local tax laws, rather than to metoime. Our drilling rigs frequently move from oraxihg jurisdiction to another
perform contract drilling services. In some insesiche movement of drilling rigs among taxinggdrctions will involve the transf
of ownership of the drilling rigs among our subariks. As a result of the frequent changes in tapinisdictions in which our drillin
rigs are operated and/or owned, our consolidatiedt@fe income tax rate may vary substantially frone reporting period to anotr
depending on the relative components of our easnjiggerated in tax jurisdictions with higher tabeszor lower tax rates.

Subsequent to our redomestication to the U.K. @acddnber 2009, we reorganized our worldwide opearstiavhich includet
among other things, the transfer of ownership wéea of our drilling rigs among our subsidiariasiipril 2010 and December 2010.
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Income tax expense was $25.3 million and $22.4ianifor the quarters ended June 30, 2011 and 2@Hpectively. The $2
million increase in income tax expense as comptréle prior year quarter was due to various diedax items in the quarter ent
June 30, 2011, primarily a gain on disposal of gsgea jurisdiction with a high tax rate.

Income tax expense was $42.3 million and $57ildon for the sixmonth periods ended June 30, 2011 and 2010, résggc
The $15.1 million decrease in income tax expensetfe sixmonth period ended June 30, 2011 was primarily ueeduce
profitability, partially offset by the impact of xaus discrete tax items during the snonth period ended June 30, 2011, including
gain on asset disposal discussed above and thgnigoa of a liability for unrecognized tax bensfiassociated with a tax posit
taken in a prior year. Excluding discrete tax iteraur consolidated effective income tax rate dedito 14.7% from 16.8% in t
comparable prior year period, which also contriduie the decrease in income tax expense. Thendeid our 2011 consolidat
effective income tax rate as compared to the year period was primarily due to the aforementiomadsfer of drilling rig ownersh
in connection with the reorganization of our woridev operations, which resulted in an increase @ riiative components of ¢
earnings generated in tax jurisdictions with loweer rates.

LIQUIDITY AND CAPITAL RESOURCES

Although our business historically has been vemlical, we historically have relied on our castvilfrom continuing operatiol
to meet liquidity needs and fund the majority of @ash requirements. We have maintained a stravandial position through tl
disciplined and conservative use of debt, which frasided us the ability to achieve future growtitgmtial through acquisitions &
newbuild construction. A substantial portion of czash flow has been and will continue to be inwkste the expansion a
enhancement of our fleet of drilling rigs in gedenad our newbuild construction in particular.

On May 31, 2011, we completed the Merger with &ridhich was financed through a combination of texgscash and ca
equivalents, including proceeds from our publiedffg on March 17, 2011 of $1.0 billion aggregategpal amount of 3.25% sen
notes due 2016 and $1.5 bhillion aggregate princgmabunt of 4.70% senior notes due 2021 and borgsvimder our commerc
paper program. Total consideration paid to Pricgrediolders was $2.8 billion of cash and the de}ivd#r85.8 million Ensco ADS:
Furthermore, we assumed $1.9 billion aggregatecipdh amount of londerm debt in conjunction with the Merger. Given thenbe
of rigs under construction and the amount of dedsumed in the Merger, it is contemplated that @shcflows will primarily b
dedicated to finance newbuild construction thro8gh3, in addition to servicing our long-term debt.

During the first half of 2011, our cash flows frooperations were negatively influenced by the Maoomell incident an
associated new regulatory, legislative or perngttirequirements, which may continue during the rewha of 2011 ar
beyond. However, based on $554.0 million of casth eash equivalents on hand as of June 30, 201loandurrent contractu
backlog, we believe our future operations and elbligns associated with our newbuild constructiamprily will be funded fron
existing cash and cash equivalents, future opegratash flow and borrowings under our commercialepggogram and/or cre
facilities.
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During the sixnonth period ended June 30, 2011, our primary soafcash was $2.5 billion in proceeds from theasse c
our senior notes and $175.8 million generated foperating activities of continuing operations. @dmary use of cash for the sa
period was $2.8 billion paid for the cash consitderaof the Merger; $265.6 million for the consttioo, enhancement and ot
improvement of our drilling rigs, including $136illion invested in our newbuild construction; $18%nillion for reduction of long-
term borrowings; and $130.7 million for the paymehtividends.

During the sixnonth period ended June 30, 2010, our primary soofccash was $375.4 million generated from opeg
activities of continuing operations and $132.4 imvillof proceeds from the sale of three jackup ri@sir primary uses of cash for
same period included $336.6 million for the condinn, enhancement and other improvement of odlirdyirigs, including $267.
million invested in the construction of our ENSCE08 Series® rigs and $53.6 million for the paynmaidividends.

Cash Flow and Capital Expenditures

Our cash flow from operating activities of coniimy operations and capital expenditures on contgnaiperations, excluding t
$2.8 billion of cash consideration for the Merder,the sixmonth periods ended June 30, 2011 and 2010 wetdl@ass and includ
cash flows of Pride from the Merger Date (in miti&):

Six Months Endec

June 30,

2011 2010

Cash flow from operating activities of continuingesations $175.¢ $375.¢
Capital expenditures on continuing operati

New rig constructio $136.¢ $267..

Rig acquisitior -- 18.€

Rig enhancemen 86.% 5.1

Minor upgrades and improveme 42.¢ 45.7

$265.¢ $336.¢

Cash flow from operating activities of contiimy operations declined by $199.6 million, or 53, the sixmonth period ende¢
June 30, 2011 as compared to the prior year pefibd.decline resulted primarily from a $186.5 roifliincrease in cash payme
related to contract drilling expenses, a $23.7iomldecline in cash receipts from contract drillsgyvices and a $31.7 million incre
in cash payments related to general and administrakpense, which was primarily attributable te erger. The aforementior
items were partially offset by a $33.4 million irese in cash receipts from repurchases/redemmtfang auction rate securities ar
$15.5 million decline in tax payments.

We continue to expand the size and quality ofdnilling rig fleet. In connection with the Mergere acquired seven drillshi
(two of which are under construction), 12 semisutsilée rigs and seven jackup rigs. ENSCO DS-3 aN8EO DS4 commenced ¢
operating day rate under five-year contracts ireJamd May 2011, respectively. ENSCO BS$ecently completed its mobilization
the U.S. Gulf of Mexico and commenced drilling ca@ns under a five-year contract in July 2011.

ENSCO 8503 was delivered in September 2010camimenced drilling operations in French Guianaeurad shorterm suble
agreement during the first quarter of 2011. ENS503 is expected to commence drilling operatiorthénU.S. Gulf of Mexico und
a two-year contract during the fourth quarter oL 2OWe also have two ultra-deepwater drillships dmde ENSCO 8500 Seri@s
ultra-deepwater semisubmersible rigs under constructibh scheduled delivery dates from the third quad&i2011 through tt
second half of 2013. ENSCO 8504 is committed umderilling contract in Brunei, while the other téeNSCO 8500 Series®gs anc
two ultra-deepwater drillships under constructiom ancontracted. Our ENSCO 7500 ulleepwater semisubmersible rig rece
completed an enhancement project in a shipyardrigapore and is expected to commence drilling dfmers.in Brazil under a two-
and-a-half year contract during the fourth quanfe2011.
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In conjunction with our long-established st of highgrading our jackup rig fleet by investing in neveguipment, we enter
into agreements with KFELS in February 2011 to trores two ultrahigh specification harsh environment jackup rigs detimate
total construction costs of approximately $230.0liom per rig. These rigs currently are unconteactand scheduled for delive
during the first and second half of 2013, respetyiv

Based on our current projections, and excluding $2.8 billion of cash consideration for the Mergee expect capit
expenditures during 2011 to include approximate®3G0 million for newbuild construction, approxirat $235.0 million for rit
enhancement projects and approximately $150.0anillor minor upgrades and improvements. Dependmgnarket conditions ai
opportunities, we may make additional capital exiiteimes to upgrade rigs for customer requirememd eonstruct or acqui
additional rigs.

Financing and Capital Resources

Our long-term debt, total capital and lalegm debt to total capital ratios as of June 3@, 128nd December 31, 2010
summarized below (in millions, except percentages):

June 30, December 31
2011 2010
Long-term debt $ 4,917. $ 240.:
Total capital* $15,489.. $6,199.
Long-term debt to total capiti 31.7% 3.£%

*Total capital consists of lo-term debt and Ensco shareholders' eq
Senior Notes

On March 17, 2011, we issued $1.0 billion aggregeaincipal amount of unsecured 3.25% senior ndbes2016 at a discount
$7.6 million and $1.5 billion aggregate principah@unt of unsecured 4.70% senior notes due 2021datcaunt of $29.6 millio
(collectively the “Notes”)n a public offering. Interest on the Notes is gagasemiannually in March and September of each yEhe
Notes were issued pursuant to an indenture betweemd Deutsche Bank Trust Company Americas, ateg(the Trustee”), datec
March 17, 2011 (the “Indenture”), and a supplemantienture between us and the Trustee, dated MBfcRB011 (the Supplement:
Indenture”).The proceeds from the sale of the Notes were wséeht a portion of the cash consideration payabkonnection wit
the Merger.

We may also redeem each series of the Notes, atevdr in part, at any time, at a price equal t6%0of their principal amour
plus accrued and unpaid interest and a “make-whmiethium. The Notes, the Indenture and the Supple&hérdenture also conte
customary events of default, including failure taypprincipal or interest on the Notes when due, ragnathers. The Supplemer
Indenture contains certain restrictions, includiagnong others, restrictions on our ability andabdity of our subsidiaries to create
incur secured indebtedness, enter into certaiflsageback transactions and enter into certain enengconsolidation transactions.
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Acquired Debt

In connection with the Merger, we assumed éPsidbutstanding debt comprised of $900.0 million 6%7senior notes di
2020, $500.0 million 8.500% senior notes due 2§890.0 million 7.875% senior notes due 2040 (ctilety the “Pride Noteg’
and $151.5 million of Maritime Administration (“MARD") bonds due 2016. Under a supplemental indentuedldday 31, 2011 -
the original indenture dated July 1, 2004, Enseofplly and unconditionally guaranteed performané€all obligations of Pride wi
respect to the Pride Note$he guarantee of the Pride Notes was made to alfogreater operating flexibility and provides famong
other matters, modifications of certain reportieguirements and the ability to transfer assets gniorsco subsidiaries. See Note
to our condensed consolidated financial statemfemtadditional information on the guarantee of Pride Notes. In addition, wi
assumed debt outstanding with respect to Psidehior unsecured revolving credit facility tatgli$181.0 million which was repaid
full and the facility terminated.

We may also redeem each series of the Pride Nioteghole or in part, at any time, at a price equwal 00% of their princip.
amount, plus accrued and unpaid interest and a émdiole” premium. The Pride Notes also contain customaryntsvef defaul
including failure to pay principal or interest dretPride Notes when due, among others. The PridesNmntain certain restrictio
including, among others, restrictions on our apitind the ability of our subsidiaries to creaténour secured indebtedness, enter
certain sale/leaseback transactions and entecantain merger or consolidation transactions.

Revolving Credit

On May 12, 2011, we entered into an amendeddestated agreement (the "FiVear Credit Facility") with a syndicate of bai
that provided for a $700.0 million unsecured reirgdvcredit facility for general corporate purpos€n May 31, 2011, upon t
consummation of the Merger, and pursuant to thagesf the Five-Year Credit Facility, the commitmemider the Fivefear Credi
Facility increased from $700.0 million to $1.45libih. In addition, certain of Ensc®’subsidiaries became borrowers and/or guar:
of the Five-Year Credit Facility. The Five-Year @GiteFacility has a fiveyear term, expiring in May 2016, and replaces otO0K
million four-year credit agreement which was scHeduo mature in May 2014. Advances under the Higar Credit Facility bei
interest at LIBOR plus an applicable margin ratg@ntly 1.5% per annum), depending on our credinhg. We are required to pa
quarterly undrawn facility fee (currently 0.20% m@mum) on the total $1.45 billion commitment, whis also based on our cre
rating. We also are required to maintain a delotal capitalization ratio less than or equal t&®B0nder the Fivétear Credit Facility
We have the right, subject to lender consent, teemse the commitments under the Fiigar Credit Facility to an aggregate amc
of up to $1.7 billion. We had no amounts outstagdinder the Fiv&tear Credit Facility or our prior credit agreemestof June 3
2011 and December 31, 2010, respectively.

On May 12, 2011, we entered into a 364-Dayd€kgreement (the "3648{ay Credit Facility") with a syndicate of banks.é€
364-Day Credit Facility provided for a $450.0 milliomsecured revolving credit facility to be used fengral corporate purpos
which would not be available for borrowing untilrzén conditions at the closing of the Merger wsagisfied. On May 31, 2011, ug
the consummation of the Merger, the full commitmein$450.0 million under the 36@ay Credit Facility became available for En
to use for general corporate purposes. In additiertain of Ensco’s subsidiaries became borrowedgoa guarantors of the 3@ay
Credit Facility. The 364-Day Credit Facility hasoaeyear term, expiring in May 2012, or the date of teenination of the lend
commitments as set forth in the 364-Day Credit ligiciUpon our election prior to maturity, amouraststanding under the 363y
Credit Facility may be converted into a term loaithva maturity date of May 11, 2013 after paymehtidee equal to 1% of t
amounts converted. Advances under the B&g-Credit Facility bear interest at LIBOR plusapplicable margin rate (currently 1.5
per annum) depending on our credit rating. We egeiired to pay a quarterly undrawn facility feerfeatly 0.10% per annum) on 1
total $450.0 million commitment, which is also b our credit rating. We also are required tontaan a debt to total capitalizati
ratio less than or equal to 50% under the B@#- Credit Facility. We have the right, subjectlémder consent, to increase
commitments under the 3@3ay Credit Facility to an aggregate amount of u360.0 million. We had no amounts outstandinget
the 364-Day Credit Facility as of June 30, 2011.
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Commercial Paper

On April 26, 2011, we entered into a commerciglgygorogram with four commercial paper dealers yamsto which we me
issue, on a private placement basis, unsecured eccrahpaper notes up to a maximum aggregate anmmustanding at any time
$700.0 million. On May 31, 2011, following the summation of the Merger, Ensco increased the maxiraggregate amount of 1
commercial paper program to $1.0 billion. Under tenmercial paper program, we may issue commepeiper from time to tim
and the proceeds of such financings will be useddpital expenditures and other general corpgratposes. The commercial pa
will bear interest at rates that will vary basedroarket conditions and the ratings assigned byitcrating agencies at the time
issuance. The maturities of the commercial papénary, but may not exceed 364 days from the dditssuance. The commerc
paper is not redeemable or subject to voluntarpgyment by us prior to maturity. We had $89.9 mwillioutstanding under ¢
commercial paper program as of June 30, 2011.

Other Financing

On February 6, 2011, we entered into a briclgamitment letter (the “Commitment Lettemiith Deutsche Bank AG Caym
Islands Branch (“DBCI"), Deutsche Bank Securities.land Citigroup Global Markets Inc. (“Citi"Pursuant to the Commitme
Letter, DBCI and Citi committed to provide a $2.i8itn unsecured bridge term loan facility (the f8ge Term Facility”)to fund ¢
portion of the cash consideration in the Mergepokl receipt of the proceeds from the issuance @Nbtes, we determined that
had adequate cash resources to fund the cash centpoithe consideration payable in connection wlith proposed merger w
Pride and accordingly, the Bridge Term Facility w@sninated.

We filed an immediately effective Form3SRegistration Statement with the Securities andhBrge Commission ("SEC")
January 2009, which provides us the ability to ésdabt and/or equity securities in one or morerwffs from time to time. In Me
2011, we filed an immediately effective, pestective amendment to the registration statememqtrovide us the ability to also ist
guarantees of debt securities and other secuiitiese or more offerings from time to time. Thegistration statement, as amen
expires in January 2012.

In addition to the MARAD bonds assumed in conrmttivith the Merger, we had an aggregate $99.8anilbutstanding as
June 30, 2011 under two separate MARAD bond istwsequire semiannual principal and interest payand are due in 2015
2020, respectively. We also make semiannual istgryments on $150.0 million of 7.20% debenturesid 2027.

The Board of Directors of our U.S. subsidiary amddecessor, Ensco Delaware, previously authotizedepurchase of up
$1.5 billion of our ADSs. In December 2009, thert#Board of Directors of Ensco International Limitedpredecessor of Ensco |
continued the prior authorization and, subjectharsholder approval, authorized management to chpae up to $562.4 million
ADSs from time to time pursuant to share repurctegeements with two investment banks. The @wa-shareholder of Ens
International Limited approved such share repurehagreements for a fiwgear term. From inception of our share repurc
programs during 2006 through December 31, 2008reparchased an aggregate 16.5 million shares astaof $937.6 million (a
average cost of $56.79 per share). No shares meprechased under the share repurchase progranmg @009, 2010 or the six-
month period ended June 30, 2011. Although $5&%ldon remained available for repurchase as ofel30, 2011, we will ni
repurchase any shares under our share repurchagrupr without further consultation with and appidwathe Board of Directors
Ensco plc.
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Contractual Obligations

We have various contractual commitments rdl&deour newbuild construction agreements, Iterga debt and operating leas
We expect to fund these commitments from our exgstiash and cash equivalents, future operatingftash and, if necessary, fur
borrowed under our commercial paper program, criadilities or other future financing arrangemenihe actual timing of ol
newbuild construction payments may vary based erctmpletion of various construction milestonesiciwtare beyond our contr
The table below summarizes our significant contralcobligations, inclusive of the significant cattual obligations assumed ¢
result of the Merger, as of June 30, 2011 and #n®gs in which such obligations are due (in miky

Payments Due by Period

2012 2014
and and After
2011® 2013 2015 2015 Total

Newbuild construction agreemel $410." $1,368.¢ $ - $ = $1,779.¢
Principal payments on lo-term deb 113.¢ 95.( 95.( 4,387.1 4,691.:
Interest payments on lo-term deb! 126.¢ 502.: 492.¢ 1,585.1 2,707.(
Operating lease 12.€ 17.¢ 9.4 11.4 51.%
Total contractual obligatior(®®) $663.1 $1,984.( $597.. $5,984.( $9,229..
@ Represents the month period beginning July 1, 20!
@ Contractual obligations do not include $56.7 milliof unrecognized tax benefits included on our emseéd consolidat

balance sheet as of June 30, 2011. Substantlathy @ur unrecognized tax benefits relate to utaiartax positions that we
not under review by taxing authorities. Therefave,are unable to specify the future periods in Whie may be obligated
settle such amounts.

® Contractual obligations do not include foreign eucy forward contracts (“derivatives”). As of JuB@, 2011, we he
derivatives outstanding to exchange an aggregad8.63nillion U.S. dollars for various foreign cummes, including $135
million for Singapore dollars. As of June 30, 20a&ir condensed consolidated balance sheet inciuelederivative assets
$13.7 million. All of our outstanding derivativesature during the next 17 montl

Liquidity

Our liquidity position as of June 30, 2011 &@wktember 31, 2010 is summarized in the table bélowillions, except ratios):

June 30 December 31
2011 2010
Cash and cash equivalel $554.( $1,050.7
Working capital $371.¢ $1,087.7
Current ratic 1.2 4.1
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Upon completion of the Merger, we increased iodebtedness, which included Prisledebt obligations outstanding on
Merger Date. In addition, various commitments a@odtractual obligations in connection with Prgleiormal course of busin
remained outstanding after the Merger, includintigalions associated with Pride’s newbuild program.

We expect to fund our shdgrm liquidity needs, including contractual obligas and anticipated capital expenditures, as a#
any dividends, stock repurchases or working cap#qlirements, from our cash and cash equivaleptxating cash flow and fur
borrowed under our commercial paper program an8édrDay Credit Facility. We expect to fund our determ liquidity need:
including contractual obligations, anticipated talpexpenditures and dividends, from our cash ash equivalents, operating c
flow and, if necessary, funds borrowed under oueRear Credit Facility or other future financing argements. We may decide
access debt markets to raise additional capitelovease liquidity as necessary.

Effects of Climate Change and Climate Change Reguian

Greenhouse gas emissions have increasingly bettergibject of international, national, regionéte and local attention. C
and trade initiatives to limit greenhouse gas eimisshave been introduced in the European Unianil&ily, numerous bills related
climate change have been introduced in the U.Sgfess, which could adversely impact most industtieaddition, future regulatic
of greenhouse gas could occur pursuant to futeegytrobligations, statutory or regulatory changesew climate change legislatior
the jurisdictions in which we operate. It is unaértwhether any of these initiatives will be implemed. However, based on publis
media reports, we believe that it is not reasondikély that the current proposed initiatives irett.S. will be implemented withc
substantial modification. If such initiatives amglemented, we do not believe that such initiativesild have a direct, mater
adverse effect on our operating results.

Restrictions on greenhouse gas emissions or ogtetied legislative or regulatory enactments cddgle an indirect effect
those industries that use significant amounts dfopEum products, which could potentially result anreduction in demand 1
petroleum products and, consequently, our offshorgract drilling services. We are currently unabl@redict the manner or exten
any such effect. Furthermore, one of the loegn physical effects of climate change may benareiase in the severity and freque
of adverse weather conditions, such as hurricameigh may increase our insurance costs or risktiete, limit insurance availabili
or reduce the areas in which, or the number of daysg which, our customers would contract for dtHing rigs in general and
the Gulf of Mexico in particular. We are currentigable to predict the manner or extent of any sifdtt.
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MARKET RISK

We use derivatives to reduce our exposure todareurrency exchange rate risk. Our functionalency is the U.S. dollar. As
customary in the oil and gas industry, a majoritypor revenues are denominated in U.S. dollars;dvan a portion of the expen
incurred by certain of our subsidiaries are denaeitt in currencies other than the U.S. dollar. Mé&ntain a foreign curren
exchange rate risk management strategy that ilitegivatives to reduce our exposure to unantieghfiuctuations in earnings &
cash flows caused by changes in foreign currenchange rates. We occasionally employ an interéstrisk management strate
that utilizes derivative instruments to minimizestiminate unanticipated fluctuations in earningd aash flows arising from chan
in, and volatility of, interest rates.

We utilize derivatives to hedge forecasted foraigrmrency denominated transactions, primarily ttuoe our exposure to forei
currency exchange rate risk associated with thégmoof our remaining ENSCO 8500 Series@nstruction obligations denomina
in Singapore dollars and contract drilling expendesominated in various foreign currencies. Adwfe 30, 2011, $180.3 million
the aggregate remaining contractual obligatione@ated with our ENSCO 8500 Serieg®nstruction projects was denominate
Singapore dollars, of which $120.9 million was hedighrough derivatives.

We have net assets and liabilities denominatediimerous foreign currencies and use various metioosinage our exposure
changes in foreign currency exchange rates. Weoptadhntly structure our drilling contracts in U.@ollars, which significantl
reduces the portion of our cash flows and asseterdimated in foreign currencies. We also employousr strategies, including t
use of derivatives, to match foreign currency deimated assets with equal or near equal amounterefgh currency denominai
liabilities, thereby minimizing exposure to earrdrityctuations caused by changes in foreign cugremchange rates.

We utilize derivatives and undertake foreign cocseexchange rate hedging activities in accordavitte our established polici
for the management of market risk. We minimize owadit risk relating to the counterparties of oeridatives by transacting wi
multiple, highguality financial institutions, thereby limiting pasure to individual counterparties and by moniigrihe financie
condition of our counterparties. We do not enté¢o ierivatives for trading or other speculativepmses. We believe that our ust
derivatives and related hedging activities reduesexposure to foreign currency exchange rateamskinterest rate risk and does
expose us to material credit risk or any other ntenarket risk.

As of June 30, 2011, we had derivatives outstanttinexchange an aggregate $369.6 million for weriforeign currencie
including $135.6 million for Singapore dollars.we were to incur a hypothetical 10% adverse chamdereign currency exchan
rates, net unrealized losses associated with oeigio currency denominated assets and liabilitiesralated derivatives as of June
2011 would approximate $26.6 million, including $illion related to our Singapore dollar exposur@sportion of these unrealiz
losses generally would be offset by correspondi@igggon certain underlying expected future transastbeing hedged. All of o
derivatives mature during the next 17 months. Sete 6 to our condensed consolidated financialestanhts for addition
information on our derivative instruments.
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CRITICAL ACCOUNTING POLICIES

The preparation of financial statements and réldisclosures in conformity with accounting prifegpgenerally accepted in -
United States of America requires our managementake estimates, judgments and assumptions theadt dffe amounts reportec
our consolidated financial statements and acconipgmpotes. Our significant accounting policies im@uded in Note 1 to our audit
consolidated financial statements for the year éridecember 31, 2010 included in our Annual ReparfForm 10K filed with the
SEC on February 24, 2011. These policies, along wiir underlying judgments and assumptions madédin application, have
significant impact on our consolidated financiatsments. We identify our critical accounting pel&cas those that are the n
pervasive and important to the portrayal of ouaficial position and operating results, and thatiregthe most difficult, subjecti
and/or complex judgments by management regardimg&tes in matters that are inherently uncertaium. €itical accounting policit
are those related to property and equipment, immit of long-lived assets and goodwill and incomes.

Property and Equipment

As of June 30, 2011, the carrying value of ourpprty and equipment totaled $12.1 billion, whicpresented 69% of to
assets. This carrying value reflects the appbicatif our property and equipment accounting pdicwehich incorporate manageme
estimates, judgments and assumptions relativeetodhitalized costs, useful lives and salvage gadd®ur rigs.

We develop and apply property and equipment adoayipolicies that are designed to appropriatelg aonsistently capitali:
those costs incurred to enhance, improve and extendseful lives of our assets and expense thass mcurred to repair or maint
the existing condition or useful lives of our assdthe development and application of such policegiires estimates, judgments
assumptions by management relative to the naturearaf benefits from, expenditures on our assets.edéfablish property a
equipment accounting policies that are designedigpreciate our assets over their estimated usafes.| The judgments a
assumptions used by management in determiningsékilives of our property and equipment reflegthbhistorical experience a
expectations regarding future operations, utilaatand performance of our assets. The use of diffeestimates, judgments i
assumptions in the establishment of our property equipment accounting policies, especially thos®lving the useful lives of o
rigs, would likely result in materially differensset carrying values and operating results.

For additional information on the useful livesafr drilling rigs, including an analysis of the iagt of various changes in use

life assumptions, see "ltem 7. Management's Disoasand Analysis of Financial Condition and ReswfsOperations -Critical
Accounting Policies and Estimates"” in Part 1l of &umnual Report on Form 10-K for the year endedéddeiger 31, 2010.
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Impairment of Long-Lived Assets and Goodwill

We evaluate the carrying value of our property awiipment, primarily our drilling rigs, when evenbr changes
circumstances indicate that the carrying valueuahsrigs may not be recoverable. Generally, exteérmiriods of idle time and/
inability to contract rigs at economical rates areindication that a rig may be impaired. Howevee, offshore drilling industry h
historically been highly cyclical, and it is notusual for rigs to be unutilized or underutilized fgnificant periods of time a
subsequently resume full or near full utilizatiothem business cycles change. Likewise, during perioidsupply and dema
imbalance, rigs are frequently contracted at or wash brealeven rates for extended periods of time until datgs increase wh
demand comes back into balance with supply. Impaitnsituations may arise with respect to specifaividual rigs, groups of rig
such as a specific type of drilling rig, or rigsancertain geographic location. Our rigs are moaild may generally be moved fr
markets with excess supply, if economically feasil@®ur drilling rigs are suited for, and accesstblebroad and numerous marl
throughout the world.

For property and equipment used in our operatimtverability is generally determined by compaithe carrying value of i
asset to the expected undiscounted future cashs fldvihe asset. If the carrying value of an assetot recoverable, the amoun
impairment loss is measured as the difference latwlee carrying value of the asset and its estinfaie value. The determination
expected undiscounted cash flow amounts requiggsfisiant estimates, judgments and assumptiondidimeg utilization, day rate
expense levels and capital requirements, as wetlhab flows generated upon disposition, for eacbuwfdrilling rigs. Due to tt
inherent uncertainties associated with these ettsnave perform sensitivity analysis on key assionptas part of our recoverabil
test.

If the global economy deteriorates and/or oth@néy or changes in circumstances indicate thatdhging value of one or mc
drilling rigs may not be recoverable, we will comdé that a triggering event has occurred and parforecoverability test. If, at t
time of the recoverability test, management's jueigi® and assumptions regarding future industry iiond and operations ha
diminished, it is reasonably possible that we cadclude that one or more of our drilling rigs anpaired.

We test goodwill for impairment on an annual bamiswhen events or changes in circumstances irgittzt a potenti
impairment exists. The goodwill impairment testuiees us to identify reporting units and estimaaeheunit's fair value as of t
testing date. Our three reportable segments rapresg reporting units. In most instances, our walton of the fair value of o
reporting units is based on estimates of futurealiated cash flows to be generated by our driltigg, which reflect managemel
judgments and assumptions regarding the appropigk-adjusted discount rate, as well as future industryditions and operatiot
including expected utilization, day rates, expelesels, capital requirements and terminal valugse@ch of our rigs. Due to t
inherent uncertainties associated with these essBnave perform sensitivity analysis on key assionptas part of our goodw
impairment test.

If the aggregate fair value of our reporting umtseeds our market capitalization, we evaluated¢asonableness of the impl
control premium which includes a comparison to iegblcontrol premiums from recent market transastiwithin our industry or oth
relevant benchmark data. To the extent that thdiéhgontrol premium based on the aggregate fdirevaf our reporting units is r
reasonable, we adjust the discount rate used irdisaounted cash flow model and reduce the estirfaie values of our reportit
units.

If the estimated fair value of a reporting unite&ds its carrying value, its goodwill is considen®t impaired. If the estimat
fair value of a reporting unit is less than itsrgarg value, we estimate the implied fair valuetiodé reporting unit's goodwill. If tt
carrying amount of the reporting unit's goodwilcerds the implied fair value of the goodwill, arpairment loss is recognized in
amount equal to such excess. In the event we dispfodrilling rig operations that constitute a mesis, goodwill would be allocatec
the determination of gain or loss on disposal. Base our annual goodwill impairment test perfornasdof December 31, 2010, th
was no impairment of goodwill, and none of our pg units were determined to be at risk of a gaiddmpairment in the neaterrr
under the current circumstances.
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If the global economy deteriorates and/or our etqt®ns relative to future offshore drilling indgsconditions decline, we m
conclude that the fair value of one or more of mporting units has more-likely-tharet declined below its carrying amount
perform an interim period goodwill impairment teHt. at the time of the goodwill impairment testanagement's judgments
assumptions regarding future industry conditiond eperations have diminished, or if the market @afiour shares has declined,
could conclude that the goodwill of one or moreoaf reporting units has been impaired. It is reabfnpossible that the judgme
and assumptions inherent in our goodwill impairntest may change in response to future market tondi

Asseimpairment evaluations are, by nature, highly sctbje. In most instances, they involve expectatioihfuiture cash flows !
be generated by our drilling rigs, which reflectmagement's judgments and assumptions regardingefirtdustry conditions al
operations, as well as management's estimateeteed utilization, day rates, expense levels apital requirements. The estima
judgments and assumptions used by management eptiieation of our asset impairment policies reffleoth historical experien
and an assessment of current operational, industayket, economic and political environments. Tise of different estimate
judgments, assumptions and expectations regardingefindustry conditions and operations wouldljikesult in materially differei
asset carrying values and operating results.

Income Taxes

We conduct operations and earn income in humecoustries and are subject to the laws of numeraxgurisdictions. As ¢
June 30, 2011, our condensed consolidated baldrest mcluded a $355.8 million net deferred incdmeliability, a $20.1 milliol
liability for income taxes currently payable an@i%6.7 million liability for unrecognized tax bentsfi

The carrying values of deferred income tax asaedsliabilities reflect the application of our imoe tax accounting policies
are based on management's estimates, judgmentasanchptions regarding future operating results lawels of taxable incom
Carryforwards and tax credits are assessed foizatiah as a reduction of future taxable incomeusing a more-likely-thamoi
determination.

We do not provide deferred taxes on the undisieithearnings of Ensco Delaware because our pofidyirgention is to reinve
such earnings indefinitely or until such time thtay can be distributed in a tésee manner. We do not provide deferred taxes €
undistributed earnings of Ensco Delaware's boB- subsidiaries because our policy and intentsoro reinvest such earnir
indefinitely.

The carrying values of liabilities for income taxeurrently payable and unrecognized tax benefésbased on manageme
interpretation of applicable tax laws and incorpermanagement's estimates, judgments and assusypégarding the use of 1
planning strategies in various taxing jurisdictioi$ie use of different estimates, judgments andirapgons in connection wi
accounting for income taxes, especially those wingl the deployment of tax planning strategies, mesult in materially differel
carrying values of income tax assets and liabdliiad operating results.

We operate in many jurisdictions where tax lawatig to the offshore drilling industry are not lvaeveloped. In jurisdictior
where available statutory law and regulations acerinplete or underdeveloped, we obtain professigunialance and consider exist
industry practices before utilizing tax planningagtgies and meeting our tax obligations.

Tax returns are routinely subject to audit in mjasisdictions and tax liabilities are occasiondilyalized through a negotiati
process. While we have not historically experiersigdificant adjustments to previously recognizadadssets and liabilities as a re
of finalizing tax returns, there can be no assugahat significant adjustments will not arise ie flature. In addition, there are sev
factors that could cause the future level of uraety relating to our tax liabilities to increasegluding the following:

. The Internal Revenue Service and/or Her Majestg\seRue and Customs may disagree with our intetjetaf tax laws
treaties, or regulations with respect to our redstination to the U.K. in December 2009.
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. During recent years, the number of tax jurisdicsion which we conduct operations has increased,vas currentl
anticipate that this trend will continue.

. In order to utilize tax planning strategies and dimt operations efficiently, our subsidiaries freqtly enter int
transactions with affiliates that are generally jeabto complex tax regulations and are frequendyiewed by ta
authorities.

. We may conduct future operations in certain taisglictions where tax laws are not well developed, i@ may be difficul

to secure adequate professional guidance.

. Tax laws, regulations, agreements and treatiesgehftrquently, requiring us to modify existing tetxategies to confor
to such change

Accounting Pronouncements

In May 2011, the FASB issued the AccountingnBiard Update 2011-04Afendments to Achieve Common Fair Ve
Measurement and Disclosure Requirements in U.S. BAAd IFRSs” (“Update 2011-04@hich is effective for public entities duri
interim and annual periods beginning after Deceniier2011. The amendments in Update 2041are to be applied prospectiv
and early application by public entities is not mited. Update 2011-04 provides amendments to T@#0, ‘Fair Value
Measurementivhich apply to all reporting entities that are riegd or permitted to measure or disclose the falue of an asset.
liability, or an instrument classified in a repagientity’s shareholders’ equity in the financietements. We will adopt Update 2011-
04 upon its effective date of January 1, 2012. Weat expect the adoption of Update 2@ULto have any effect on our consolid:
statements of income, balance sheets or statemmecash flows.

In June 2011, the FASB issued the Accountitan@ard Update 2011-05, “Presentation of Compreteriacome” (‘Update
2011-05")which is effective for public entities for fiscakars, and interim periods within those years, begmafter December 1
2011. Update 2011-05 provides amendments to T280; “Comprehensive Incomet be applied retrospectively. Early adoptic
permitted, because compliance with the amendmeratréady permitted. The amendments do not reguyetransition disclosure
Update 2011-05 requires that all non-owner chamgestockholders’equity be presented either in a single continudagement ¢
comprehensive income or in two separate but cotisecstatements. In the twsiatement approach, the first statement shouldcepi
total net income and its components followed counteely by a second statement that should presmat bther comprehensi
income, the components of other comprehensive iec@md the total of comprehensive income. We witi Update 20105 upol
its effective date of January 1, 2012. We do ngieek the adoption of Update 200%-to have a material effect on our consolid
statements of income, balance sheets or statemmecash flows.

ltem 3. Quantitative and Qualitative Disclosures About MarkRisk

Information required under Item 3. has been inc@fed into "ltem 2. Management's Discussion andlysis of Financi
Condition and Results of Operations - Market Risk."

ltem 4. Controls and Procedures

Based on their evaluation as of the end op#m@d covered by this Quarterly Report on Forrt®ur Chief Executive Offici
and Chief Financial Officer have concluded that disclosure controls and procedures, as defindtule 13a15 under the Securiti
and Exchange Act of 1934 (the "Exchange Act"),edfective.

On the Merger Date, we completed the Merger asidisa in the Explanatory Note to this quarterlyrepWe will exclude Pric
from our assessment of the effectiveness of owrrial control over financial reporting as of DecemB1, 2011. Total revent
subject to Prides internal control over financial reporting reprmesel 27% of our consolidated revenues during teafiquarter end
June 30, 2011. Total assets subject to Psidgernal control over financial reporting reprmesel 48% of our consolidated total as
as of June 30, 2011.

During the fiscal quarter ended June 30, 201lethesre no changes in our internal control overrfai@ reporting that ha
materially affected, or are reasonably likely tatenglly affect, our internal control over finantreporting.
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PART Il - OTHER INFORMATION

Item 1. Legal Proceedings
Demand Letter, Derivative Cases and Shareholder Class Actions

In June 2009, Pride received a demand letter froumsel representing Kyle Arnold. The letter staled Mr. Arnold was one
Pride’s shareholders and that he believes cerfdiride’s theneurrent and former officers and directors violatieeir fiduciary dutie
related to the issues described below under “—FQRestigation.” The letter requested that Priddsoard of directors ta
appropriate action against the individuals in gioest In September 2009, Prideboard of directors formed a special committeach
retained independent counsel and commenced anaticalwf the issues raised by the letter in anreftodetermine a course of acti

On April 14, 2010, Edward Ferguson, a purportedreiolder of Pride, filed a derivative action ire tetate court of Hari
County, Texas against all of Pride’s theurrent directors and against Pride, as nominagrdifnt. The lawsuit alleges that

individual defendants breached their fiduciary @sitto Pride related to the issues described belweru“—FCPA Investigation.

Among other remedies, the lawsuit seeks damages innspecified amount and equitable relief agatmstindividual defendan
along with an award of attorney fees and otherscasid expenses to the plaintiff. On April 15, 20ll8wrence Dixon, anoth
purported shareholder, filed a substantially sim@svsuit in the state court of Harris County, Tex@ainst the same defendants. T
two lawsuits have been consolidated. After the ksion of Pride’s investigation (see “—FCPA Invgstion”), the plaintiffs filed
consolidated amended petition on January 18, 2@iding allegations substantially similar to thasade in the prior lawsuits.

In December 2010, the special committee compliggeglvaluation of the issues surrounding Pride'BA&@vestigation and age
reviewed its conclusion on January 28, 2011 in ectian with the amended petition described abote. Jommittee concluded ths
was not in the interest of Pride or its shareh@derpursue litigation related to the matter. Obrkary 14, 2011, Pride received
report of the special committee dated December0802as well as committee minutes reflecting thectisions reached in t
meeting of January 28, 2011.

Following the announcement of the Merger, a nundjeputative shareholder class action complaintpetitions were file
against various combinations of Pride, Priddirectors, Ensco and certain of our subsidiandgle Delaware Court of Chancery,
U.S. District Court for the Southern District of Xees, and in the state courts of Harris County, $eXdese lawsuits challenged
proposed Merger and generally alleged, among otlaéters, that the individual members of the Pridartl of directors breached tr
fiduciary duties by approving the proposed Merdailing to take steps to maximize value to Pr&stockholders and failing
disclose material information concerning the pragbblerger in the registration statement on For#) 8wt Pride, Ensco and ceri
of our subsidiaries aided and abetted such breawfhigduciary duties; and that the Merger Agreemiemproperly favored Ensco a
unduly restricted Pride’ability to negotiate with other bidders. Theseslaits generally sought, among other remedies, eosgtor
damages, declaratory and injunctive relief concgyrihe alleged fiduciary breaches, and injuncteléef prohibiting the defendar
from consummating the Merger. In addition, the iiéfis in the derivative class action lawsuit relhtto Prides previously disclose
FCPA investigation as described below filed an asngent to their petition adding claims related te Merger. In the amendme
the plaintiffs contend that the proposed Merger masivated by a desire to extinguish alleged ligbilelated to the derivative actic
as well as other claims similar to those descridleolve relating to the Merger. The derivative clasiion lawsuit, as amended,
been consolidated with the other lawsuits in tlagestourts of Harris County, Texas.

On May 19, 2011, Ensco and the other named defémgdagmed a memorandum of understanding with thimiiffs to settle th
previously disclosed shareholder class action lgwdiled in the Delaware Court of Chancery relatedhe Merger Agreement.
provided in the memorandum of understanding, a&jpgroval by Pride and Ensco boards of directoidary, the parties entered i
an amendment to the Merger Agreement. The amerdmémnced the fee payable by Pride in connectidh wértain terminations
the Merger Agreement to $195.0 million from $26illion. The amendment also shortened the “tailqu¥ for certain transactiol
that could trigger a termination fee from 12 montihsiine months after termination. The amendmesa aliminated theforce the
vote” provision applicable to Pride such that Pride wontd be required to submit the adoption of the Merggreement to i
shareholders if the Pride board of directors madadverse change in their recommendation.
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The memorandum of understanding also provided, gnotimer matters, that the parties would seek teranto a stipulation «
settlement which provides for the release of certéaims held by such class and the payment ofetbe and expenses of the atton
for the class in an amount to be agreed. The latipn of the settlement will be subject to custoyneonditions, including cot
approval. There can be no assurance that the pavilieultimately enter into a stipulation of setthent that receives court approval
the event the parties are unable to reach agreeometite amount of attorneys' fees, such matter beagubmitted to the court -
determination.

At this time, we are unable to predict the outcashéhese matters or estimate the extent to whiehmay be exposed to ¢
resulting liability, including the amount of att@ys' fees that may be awarded. Although the outcommnot be predicted, we do
expect these matters to have a material adverset effi our financial position, operating resultsash flows.

Ensco FCPA Investigation

In May 2011, we received notification from tbeS. Department of Justice (“DOJthat it had determined not to pursue
enforcement action against us with respect to oevipusly disclosed independent investigation deptial FCPA violations arisir
out of business activities in Nigeria. As previgudisclosed, the SEC Division of Enforcement hdsised us in May 2010 that it
not intend to recommend any enforcement actionoimection with that investigation. Thus, this raafs now closed before b
U.S. agencies.

Pride FCPA Investigation

In 2010, Pride and its subsidiaries resolved wfita DOJ and the SEC its previously disclosed ingatbns into potenti
violations of the FCPA. In connection with thetlshents, Pride paid a total of $56.2 million imp#ies, disgorgement and interest.

The settlement with the DOJ included a detepesecution agreement (“DPASgtween Pride and the DOJ and a guilty ple
Pride Forasol, S.A.S., one of Pride’s subsidiate$;CPArelated charges. Under the DPA, the DOJ agreedftr the prosecution
certain FCPArelated charges and agreed not to bring any fudtierinal or civil charges against Pride or anytefsubsidiaries relat
to either any of the conduct set forth in the stegtet of facts attached to the DPA or any otherrinftion disclosed to the DOJ priol
the execution of the DPA. Pride agreed, among dttiegs, to continue to cooperate with the DOXdntinue to review and mainti
its antibribery compliance program and to submit to the Di@ée annual written reports regarding its prograsd experience
maintaining and, as appropriate, enhancing its diamge policies and procedures. In connection witih acquisition of Pride, v
agreed to assume the obligations set forth in th&.DIf we comply with the terms of the DPA, thefeteed charges against Pride
be dismissed with prejudice. If, during the termtlof DPA, the DOJ determines that we have commaétéelony under federal la
provided deliberately false information or othemvisreached the DPA, we could be subject to progeceind penalties for a
criminal violation of which the DOJ has knowled@eluding the deferred charges.

In connection with the plea agreement, Pride Fdr8sA.S. was sentenced to pay a criminal fine3#.6 million and to serve
threeyear term of organizational probation. The SEC atigation was resolved in November 2010. Withouhiihg or denying th
allegations in a civil complaint filed by the SERride consented to the entry of a final judgmentedng disgorgement plus pre-
judgment interest totaling $23.6 million and a pamant injunction against future violations of tHeHA.

Pride has received preliminary inquiries from gowmeental authorities of certain of the countridemenced in its settlements w
the DOJ and SEC. We could face additional finesictseans and other penalties from authorities inséheand othe
relevant jurisdictions, including prohibition of oparticipating in or curtailment of business opierss in those jurisdictions and :
seizure of rigs or other assets. At this earlyestaigsuch inquiries, we are unable to determinetwihany, legal liability may resu
Our customers in those jurisdictions could seekrpose penalties or take other actions adverseitanterests. We could also fi
other thirdparty claims by directors, officers, employeesijliates, advisors, attorneys, agents, shareholdksist holders, or oth
interest holders or constituents of our company.dealitional information regarding a shareholdemded letter and derivative ca
with respect to these matters, please see thesdiscuabove under “Bemand Letter, Derivative Cases and Shareholdess
Actions.” In addition, disclosure of the subject matter & tfivestigations and settlements could adverséigbur reputation and ¢
ability to obtain new business or retain existingihess from our current clients and potentialntfieto attract and retain employ
and to access the capital markets.
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We cannot currently predict what, if any, actionaynibe taken by any other applicable governmenttloercauthorities or ol
customers or other third parties or the effectabiions may have on our financial condition, ogagatesults or cash flows.

ENSCO 74 Loss

In September 2008, ENSCO 74 was lost as & @fddurricane lke in the U.S. Gulf of Mexico. Rions of its legs remained
underwater adjacent to the customer's platform th@dunken rig hull of ENSCO 74 was located apipnately 95 miles from the
original drilling location when it was struck byetlil tanker SKS Satilla in March 2009.

On March 17, 2009, we received notice from legalrsel representing certain underwriters in a ggdtion claim alleging th
ENSCO 74 caused a pipeline to rupture during Haméclke. On September 4, 2009, High Island Offsisystem, LLC, commenc
civil litigation against us in the U.S. District G for the Southern District of Texas seeking dgesafor the cost of repairs ¢
business interruption in excess of $26.0 millioas&d on information currently available, primatitg adequacy of available defen
we have not concluded that it is probable thaakility exists with respect to this matter.

On March 18, 2009, SKS OBO & Tankers AS and KrisBehard Jebsen Skipsrederi AS, the owner and reamdighe SK:
Satilla, commenced civil litigation against usfietU.S. District Court for the Southern DistrictTgxas seeking monetary damage
$10.0 million for losses incurred when the tankieuck the sunken hull of ENSCO 74. Based on infdiomacurrently availabli
primarily the adequacy of available defenses, we et concluded that it is probable a liabilitysts with respect to this matter.

On September 18, 2009, Sea Robin Pipeline Compadrg, commenced civil litigation against us in thgteenth Judicial Cou
for the Parish of Lafayette and in the Nineteenttlicial Court for the Parish of Baton Rouge, Statéouisiana seeking unspecifi
damages in relation to the cost of repairing dantagie pipeline, loss of revenues, survey andrafhenages. Based on informat
currently available, we have concluded that ieimote that a liability exists with respect to thatter.

The owners of two other subsea pipelines have @issented claims filed on behalf of Stingray RigelCompany, LLC, ar
Tennessee Gas Pipeline seeking monetary damageseitidy reason of damage to pipelines allegedhg@a by ENSCO 74 duri
Hurricane lke. The Stingray claim is in the amooh$14.0 million, and the Tennessee Gas Pipeliaincis for unspecified damag
Based on information currently available, we hawpatuded that it is remote that liabilities existhwespect to these matters.

We filed a petition for exoneration or limitatiaf liability under U.S. admiralty and maritime law the U.S. District Court fc
the Southern District of Texas on September 2, 200@ petition seeks exoneration from or limitatmhliability for any and a
injury, loss or damage caused, occasioned or aadunrrelation to the ENSCO 74 loss in Septemb@82The exoneration/limitatic
proceedings currently include the tanker claim #redfour pipeline claims described above, whicteeffely supersedes their pi
civil litigation filings.

We have liability insurance policies that provid®erage for claims such as the tanker and pipelaiens as well as removal
wreckage and debris in excess of the property @amag policy sublimit, subject to a $10.0 milliorr pecurrence selifasured retentic
for thirdparty claims and an annual aggregate limit of $800illion. We believe all liabilities associatedtivithe ENSCO 74 lo
during Hurricane Ike resulted from a single occuceeunder the terms of the applicable insuranceipsl However, legal counsel
certain liability underwriters have asserted thatliability claims arise from separate occurrenteshe event of multiple occurrenc
the self-insured retention is $15.0 million for t@ocurrences and $1.0 million for each occurreheecafter.
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Although we do not expect final disposition of ttlaims associated with the ENSCO 74 loss to haneterial adverse effe
upon our financial position, operating results astt flows, there can be no assurances as to thmtdtoutcome.

ENSCO 69

By letter dated June 4, 2009, we were informedPeirosucre of its intention to assume completeodysand control of ENSC
69. We have filed an insurance claim under oukage policy, which includes coverage for certaititjpal risks. ENSCO 69 has
insured value of $65.0 million under our packagkcgpsubject to a $10.0 million deductible.

By letter dated September 30, 2009, legal couastiig for the package policy underwriters deniedetage under the pack
policy and reserved rights. On March 15, 2010, awdeers commenced litigation in the U.K. High Cowf Justice, Commerci
Court, for purposes of enforcing mediation under disputes clause of our package policy and preduds from pursuing litigatic
in the United States. On that date, we commendaghtion styled ENSCO International Incorporated €grtain Underwriters
Lloyds, et al, in the District Court, Dallas Counfifexas to recover on our political risk packagéicgoclaim. Our lawsuit seel
recovery under the policy for the loss of ENSCQa68 includes claims for wrongful denial of coverageeach of contract, breact
the Texas insurance code, failure to timely resporttie claim and bad faith. Our lawsuit seeks alalamages in the amount of $£
million (insured value of $65.0 million less a $Gnillion deductible), punitive damages and attgséees.

On April 26, 2010, we obtained a temporary injimrctfrom the Texas court that effectively prohiltiie insurance underwrite
from pursuing litigation they filed in the U.K. Qluly 27, 2010, we agreed with underwriters to stltime matter to arbitration. T
U.K. litigation has been dismissed and the Dalléstrigt Court litigation has been stayed. We hheen able to reach a mutui
agreeable settlement with most of the underwrigargscribing to the package policy, which is expédie result in a gain
approximately $10.8 million upon receipt of casltlements during the third quarter of 2011. Thedieg arbitration only will b
applicable to those underwriters that do not agpetbe settlement. Until these proceedings areloded, there can be no assura
as to the ultimate outcome with regard to the wvdesr who has not agreed to settle this matter.

ENSCO 29 Wreck Removal

A portion of the ENSCO 29 platform drilling rig wédost over the side of a customer's platform essalt of Hurricane Katrir
during 2005. Although beneficial ownership of ENS@®was transferred to our insurance underwritdrenathe rig was determin
to be a total loss, management believes we magdmly required to remove ENSCO 29 wreckage andisiétom the seabed a
currently estimates the removal cost to range f&n® million to $15.0 million. Our property insu@policies include coverage
ENSCO 29 wreckage and debris removal costs up #® $8lion. We also have liability insurance poési that provide specifi
coverage for wreckage and debris removal costgdass of the $3.8 million coverage provided underpyoperty insurance policies.

Our liability insurance underwriters have issuetters reserving rights and effectively denying erage by questioning t
applicability of coverage for the potential ENSC®Wreckage and debris removal costs. During 20@7¢ceynmenced litigation in t
Texas District Court of Dallas County against dertenderwriters at Lloyd's of London and other irsswce companies, Bryan John
and BC Johnson Associates, LLC (collectively "thederwriters") alleging breach of contract, wrongfignial, bad faith and ott
claims and seeking a declaration that removal afckage and debris is covered under our liabilisurance, monetary damag
attorneys' fees and other remedies. The courdhsareral pretrial motions on May 25, 2011 and wiy 31, 2011 issued an ort
compelling the matter to be submitted to arbitratio

While we anticipate that any ENSCO 29 wreckagedsatitis removal costs incurred will be largely wliyf covered by insuranc

a $1.2 million provision, representing the portiminthe $5.0 million low end of the range of estigthttemoval cost we believe
subject to liability insurance coverage, was redogphduring 2006.

67



Asbestos Litigation

During 2004, we and certain current and forswrsidiaries were named as defendants, alongnwitierous other thirgarty
companies as co-defendants, in three npatty lawsuits filed in the Circuit Courts of Jon@eunty (Second Judicial District) &
Jasper County (First Judicial District), Mississipphe lawsuits sought an unspecified amount of etany damages on behalf
individuals alleging personal injury or death, pairty under the Jones Act, purportedly resultingpirexposure to asbestos on dril
rigs and associated facilities during the perio@5L&hrough 1986.

In compliance with the Mississippi Rules oiCProcedure, the individual claimants in the o multi-party lawsuits whos
claims were not dismissed were ordered to fileegithew or amended single plaintiff complaints nagnihe specific defendant
against whom they intended to pursue claims. Assalt, out of more than 600 initial mufiarty claims, we have been named
defendant by 65 individual plaintiffs. Of theseinlg, 62 claims or lawsuits are pending in Missigsigtate courts and three
pending in the U.S. District Court as a resulthait removal from state court.

To date, written discovery and plaintiff deposiohave taken place in eight cases involving usiléAdeveral cases have b
selected for trial during 2011 and 2012, none @& t¢lases pending against us in Mississippi statet @a included within tho:
selected cases.

The three cases removed from state court haee assigned to the Muiistrict Litigation 875, which is currently befothe
U.S. District Court for the Eastern District of Peglvania. Although actions were taken by the pifitnin these three cases to br
the cases back to Mississippi state court, the DisSrict Court denied the plaintiffs' motion byder dated December 10, 2009.

We were recently notified that the Houston firrpresenting the plaintiffs in all 65 claims had dised effective as of Novemt
30, 2010. Currently, the plaintiffs are represdrtg local Mississippi counsel, and we expect #ddititional counsel will be enteri
as counsel of record. The impact, if any, of thiessitution of counsel is unknown at this time.

We intend to continue to vigorously defend agathsse claims and have filed responsive pleadingsepving all defenses ¢
challenges to jurisdiction and venue. However, @iscey is still ongoing and, therefore, availabléormation regarding the nature
all pending claims is limited. At present, we canreasonably determine how many of the claimantg haave valid claims under t
Jones Act or estimate a range of potential ligbéiposure, if any.

In addition to the pending cases in Mississippg ave other asbestos or lung injury claims pendigginst us in litigatic
in other jurisdictions. Although we do not expeue ffinal disposition of the Mississippi and othebestos or lung injury lawsuits
have a material adverse effect upon our finan@altjpn, operating results or cash flows, there lsamo assurances as to the ultir
outcome of the lawsuits.

U.S. Gulf of Mexico Drilling Moratorium and Permitting Delays

On July 9, 2010, ENSCO Offshore Company, a sussidif Ensco plc, filed suit in the U.S. Districo@t for the Eastern Distri
of Louisiana in New Orleans against the U.S. Deparnit of the Interior, the U.S. Bureau of Ocean BypeManagement, Regulati
and Enforcement ("BOEMRE") and other federal defns seeking a ruling that the defendants violdtesl Administrativi
Procedures Act and the Outer Continental Shelf kakat by imposing a sixaonth deepwater drilling moratorium in the U.S. Gaf
Mexico, by imposing new substantive safety andifteation requirements in NTL-05 for both shallomater and deepwater drilling
the U.S. Gulf of Mexico without following the regad notice-andscomment procedures, and by unreasonably delayagridcessin
of applications for permits to drill in the U.S. IBof Mexico. The complaint was amended on July 2010, to address the acti
taken by the U.S. Department of the Interior ony JL@, 2010, to impose a second moratorium/susperisad generally appli¢
to deepwater drilling in the U.S. Gulf of Mexicodato challenge defendantsistorical documentary and permitting requiremenith
respect to both shallowater and deepwater development and productiolindrihind related activities in the U.S. Gulf of Mex or
the grounds that they lack proper legislative atitladion.

The lawsuit sought a more wekfined regulatory process for instituting new saf@easures and operational and permi
requirements for U.S. Gulf of Mexico shallomater and deepwater offshore drilling so as to dgnmpith the Administrativi
Procedures Act and the Outer Continental Shelf kalet. On September 29, 2010, a partial summatgment motion was heard
the U.S. District Court for the Eastern Districtlafuisiana in connection with the moratorium andLNF counts. The court grant
Ensco’s motion for summary judgment as to Countdhallenging the validity of NTL5) and dismissed its claims regarding the
and second moratoria (Counts | and Il) on the gisuwf mootness due to the U.S. Governngedécision to purportedly terminate
second moratorium on the same day (October 12,)2%1the final briefs were submitted.
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On November 30, 2010, Ensco filed a motion fororsideration of the dismissal of Counts | and It dar a preliminar
injunction on Count IV, which would require the BBIRE to act on five of the seven Ensaated applications for permits to drill
issue in the case. Defendants opposed that matidnrmoved to dismiss Counts IV, V, and VI. On Deber 22, 2010, Ensco filec
motion to further amend its complaint (which, intdie, would add ATP Oil & Gas Corporation as aptaintiff).

Following a hearing held on January 12, 2011,mation for reconsideration of the dismissal of Gsunand Il was denied, bc
our motion for a preliminary injunction addressi@gunt IV (unreasonable delay in processing permaits) the governmerst'motior
to dismiss that count and Counts V and VI (relatiogdocumentary and permitting requirements foreflgwment and producti
activities) were denied. The court granted theiomoto file a new amended complaint. The judge aslered that the matter
brought to trial expeditiously and moved the tdate from July 25, 2011, to May 16, 2011.

On February 17, 2011, the court rescinded andteects previous order on Count IV and granted Bissenotion for
preliminary injunction, compelling the BOEMRE toggess five pending drilling permit applicationsateld to Ensco rigs within :
days. Defendants filed an appeal of that prelimyim@junction. Thereafter, the U.S. Court of Appka the Fifth Circuit issued a st
of the injunction at the government's request.

Meanwhile, the parties crosmved for summary judgment on Count IV (unreasamaelay in processing permits). On May
2011, the U.S. District Court for the Eastern Déstof Louisiana granted summary judgment in piffisit favor on Count IV an
entered a permanent injunction requiring the gawemt to grant or deny six Enscelated permit applications by June 9, 2011 (o
seven Enscoelated applications at issue in the case, onealvaddy been approved by the BOEMRE at the tin@).May 20, 201:
the court issued a final judgment on Count IV, vihiocluded both declaratory and injunctive reliefEnsco’s favor. Defendants’
appeal of the preliminary injunction was then dissed as moot by the U.S. Court of Appeal for ttih ircuit.

On June 8, 2011, Ensco and the defendants eriteced settlement agreement, pursuant to whichh@ BOEMRE is obligate
to “take action” on the six unapproved Ensetated permit applications within a 30 day timanfie and (2) Ensco would dismiss
remaining claims. The BOEMRE may “take actidsy’ approving, denying or returning an applicatiortiie operator. Either of t
last two options require the BOEMRE to specificaltlentify all thenexisting deficiencies in the application. The Isatien
agreement also requires BOEMRE to “take action”any resubmitted application within 30 days. &ime 16, 2011, the co
approved the settlement agreement and enteredsamodecree incorporating its terms. In accordavittethe settlement agreeme
the court also dismissed Enssotlaims, vacated the permanent injunction, andnded the final judgment on Count
accordingly. The intervenor-defendants have fa@dappeal seeking a vacatur of the district cewstimmary judgment decision
Count IV and the declaratory aspects of the findgjment on Count IV.

Environmental Matters

We are currently subject to pending notices oésssent issued from 2008 to 2011 pursuant to wgoelernmental authorities
Brazil are seeking fines in an aggregate amounapgiroximately $3.0 million for the release of dnig) fluid from drilling rigs
operating offshore Brazil. We are contesting thestices and intend to defend ourselves vigorouslighough we do not expect t
outcome of these assessments to have a mater@aisadeffect on our financial position, operatinguits or cash flows, there can be
assurance as to the ultimate outcome of thesesaiseats. A $3.0 million liability related to thesetters was recorded as of June
2011.

We currently are subject to a pending administeaproceeding initiated in July 2009 by a governtakauthority of Spai
pursuant to which such governmental authority éksw payment in an aggregate amount of approxisn&®0 million for an allege
environmental spill originating from the ENSCO 50@6ile it was operating offshore Spain. We expecbéoindemnified for ar
payments resulting from this incident by our custorander the terms of the drilling contract. Oustomer has posted guaran
with the Spanish government to cover potential firzsa In addition, a criminal investigation of tliecident was initiated in Ju
2010 by a prosecutor in Tarragona, Spain, and tmirastrative proceedings have been suspended mgnte outcome of tr
investigation. We do not know at this time whhagny, involvement we may have in this investigatio

We intend to defend ourselves vigorously in thenimistrative proceeding and any criminal invesiigrat At this time, we al
unable to predict the outcome of these matters stimate the extent to which we may be exposed tg ssUlting
liability. Although we do not expect the outcome tbe proceedings to have a material adverse effecour financial positiol
operating results or cash flows, there can be soraace as to the ultimate outcome of the procgsedin
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Seahawk Drilling, Inc. Bankruptcy

In Au gust 2009, Pride completed the spiitef Seahawk Drilling, Inc., which holds the atssand liabilities that were associe
with Pride’s mat-supported jaakp rig business. In February 2011, Seahawk andralewt its affiliates filed for protection unc
Chapter 11 of the Bankruptcy Code. In the bankmugiiings, Pride was listed as SeahawHargest unsecured creditor witl
contingent, disputed and unliquidated claim in #meount of approximately $16.0 million. The debt Wiated as a trade payal
subject to setoff. Pride has filed proofs of claiotaling approximately $70.0 million, including apgimately $50.0 million i
connection with the credit support discussed belolhe Seahawk debtors sold substantially all efrtassets to Hercules Offshc
Inc. and its affiliate SD Drilling LLC, which paidase aggregate consideration consisting of appairign $25.0 million in cash a
22.3 million shares of Hercules common stock. adoordance with the bankruptcy plan, a portionhef ercules shares will be
aside in a reserve to satisfy Pride’s claims a4 @d their stated value, plus interest and attash&aes, pending resolution in court
the allowed amount of Pridg’'claims. The resolution of such disputes throtighcourt process may take considerable time.
bankruptcy court has scheduled a hearing to consim®irmation of Seahawk's plan starting on Augd®t 2011. If the value of t
Hercules common stock is insufficient to pay esarve for claims in full at 100% of their stateddue, plus interest and attorne
fees, creditors including Pride may receive pra distributions. The bankruptcy laws permit atdelin bankruptcy, under cert:
circumstances, to challenge pre-bankruptcy paymentsansfers of the debtarassets if the debtor received less than reast
equivalent value while insolvent, or if the transfevere made with the actual intent to hinder, Wleladefraud a creditor, or were m;
while insolvent on account of a pre-existing détat thas the effect of preferring the transferee dve debtors other creditors durit
the soealled preference period. In its amended discstatement accompanying the amended joint plaaars§anization, Seaha
asserted that it has (i) claims under the insolydaws against Pride to challenge transfers madmimection with the spioff of
Seahawk and obligations Seahawk incurred with @gpereto and (ii) contractual counaims against Pride that Seahawk as
will offset amounts Seahawk owes Pride and createt @payable owing from Pride to Seahawk. Pursizaa scheduling order agre
among Pride, the Seahawk debtors and the equitynitb@e, all such alleged claims against Pride rhesasserted by August 13, 2
and the bankruptcy court will hold a trial starting December 12, 2011 to determine the allowed atnafuPride's claims agait
Seahawk and the validity of Seahawk's claims ag#&iride. We believe that the potential claimsiagtaPride are without merit, a
we intend to defend such actions vigorously. Basednformation currently available, we have coded that it is remote tha
liability exists with respect to this matter.

Seahawk Tax-Related Credit Support

In 2006, 2007 and 2009, Seahawk received tax siesggs from the Mexican government related to theérations. Pursuant
local statutory requirements, Seahawk providedraag provide additional surety bonds, letters oflitrer other suitable collateral
contest these assessments. Pursuant to a tax sagpeement between Pride and Seahawk, Pride agae&bkahawls request, 1
guarantee or indemnify the issuer of any such gurends, letters of credit, or other collateraliess for Seahawk’ account in respe
of such Mexican tax assessments made prior toptimeo$f date. On September 15, 2010, Seahawk requés¢dPride provide cre(
support for four letters of credit issued for tippeals of four of these tax assessments. The anobtim request totaled approxima
$50.0 million. On October 28, 2010, Pride provideddit support in satisfaction of this request.igbility of $2.0 million related t
this matter was recorded as of June 30, 2011 aridd@&d in accrued liabilities and other on our camskd consolidated balai
sheet. Pursuant to the tax support agreement, Bkaisarequired to pay us a fee based on the adedit support provide
Seahawk’s quarterly fee payment due on DecembeP@I0 was not made, which had the effect of teatirig Pride$ obligation ti
provide further credit support under the tax suppgreement.

On February 9, 2011, Pride sent a notice to Selamaguesting that it provide cash collateral fog tiredit support that Pri
previously provided, as provided under the termstld agreement. In connection with its bankruptding, Seahawk i
seeking to terminate its reimbursement obligatiomsler the tax support agreement. Pride filed a fpadoclaim in Seahawls
bankruptcy for all damages arising from or relatiogeahawk’s repudiation of its obligations unidher tax support agreement.

Other Matters

In addition to the foregoing, we are named defatglar parties in certain other lawsuits, claimgceedings incidental to ¢
business and are involved from time to time asigmio governmental investigations or proceedimgduding matters related
taxation, arising in the ordinary course of busiesthough the outcome of such lawsuits or otheceedings cannot be predic
with certainty and the amount of any liability treduld arise with respect to such lawsuits or offrecceedings cannot be predic
accurately, we do not expect these matters to aamaterial adverse effect on our financial posijtmperating results or cash flows.
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ltem 1A. Risk Factors

There are numerous factors that affect our busiaed results of operations, many of which are beéyaur control. In additio
to information set forth in this Quarterly Reparou should carefully read and consider "ltem 1AskRfactors” in Part | and "ltem
Management's Discussion and Analysis of Financtaldtion and Results of Operations" in Part Il af dnnual Report on Form 10-
K for the year ended December 31, 2010 and in "témRisk Factors" in Part Il of our Quarterly Rejpon Form 10Q for the quarte
ended March 31, 2011, each of which contains detsanis of significant factors that might cause #wotual results of operations
future periods to differ materially from those @mtly anticipated or expected. Except as set foelbw, there have been no mate
changes from the risk factors previously disclosedur Annual Report on Form 10-for the year ended December 31, 2010 ar
our Quarterly Report on Form 10-Q for the quartetezl March 31, 2011.

THE POTENTIAL FOR GULF OF MEXICO HURRICANE RELATED WINDSTORM DAMAGE OR LIABILITIES COULD
RESULT IN UNINSURED LOSSES AND MAY CAUSE US TO ALTE OUR OPERATING PROCEDURES DURIN(
HURRICANE SEASON, WHICH COULD ADVERSELY AFFECT OURBUSINESS.

Certain areas in and near the Gulf of Mexico elgpee hurricanes and other extreme weather condita a relatively freque
basis. Some of our drilling rigs in the Gulf of Mex are located in areas that could cause thera gubceptible to damage and/or t
loss by these storms, and we have a larger comtiemirof jackup rigs in the Gulf of Mexico than mad our competitors. W
currently have 11 jackup rigs, three ultra-deepwatemisubmersible rigs and two ultleepwater drillships in the Gulf of Mexic
Damage caused by high winds and turbulent sead cesllt in rig loss or damage, termination oflishg) contracts on lost or severe
damaged rigs or curtailment of operations on dachailing rigs with reduced or suspended day ré¢essignificant periods of tim
until the damage can be repaired. Moreover, evauifdrilling rigs are not directly damaged by swsthrms, we may experien
disruptions in our operations due to damage tccastomers' platforms and other related facilitrethie area. Our drilling operations
the Gulf of Mexico have been impacted by hurricameduding the total loss of one jackup rig durid@04, one platform rig durir
2005 and one jackup rig during 2008, with assodi&iss of contract revenues and potential liab#iti

Insurance companies incurred substantial loss#eioffshore drilling, exploration and productimaustries as a consequel
of hurricanes that occurred in the Gulf of Mexiaaridg 2004, 2005 and 2008. Accordingly, insuranompganies have substantia
reduced the nature and amount of insurance coveragiiable for losses arising from named tropi¢atra or hurricane damage in t
Gulf of Mexico ("windstorm damage") and have drapglly increased the cost of available windstormerage. The tight insuran
market not only applies to coverage related to GLiNexico windstorm damage or loss of our drillings, but also impactsoverage
for potential liabilities to third parties assoedtwith property damage, personal injury or death environmental liabilities as well
coverage for removal of wreckage and debris aswatigith hurricane losses. We have no assurantéhddight insurance market f
windstorm damage, liabilities and removal of wregkand debris will not continue into the foreseedbture.

Upon renewal of our annual insurance policiesatiffe May 31, 2011, we obtained $450.0 million gfyeegate coverage f
ultra-deepwater semisubmersible hull and machinery loagsimg from Gulf of Mexico windstorm damage wah$50.0 million pe
occurrence self- insured retention (deductible)wkleer, due to the significant premium, high sefured retention and limite
coverage, we decided not to purchase windstornranse for our jackup rigs remaining in the GulfMéxico. Accordingly, we hav
retained the risk for loss or damage of our 11yackgs remaining in the Gulf of Mexico arising amftwindstorm damage.

With respect to our two ultra-deepwater dhilis currently located in the Gulf of Mexico, ENS@I3-3 and ENSCO DS; we
have $150.0 million of named windstorm coveragénait$10.0 million per occurrence deductible. Wehpect to the ENSCO D&-
included in the $450.0 million aggregate limit mened above, there is $300.0 million of coveragexoess of the $150.0 millic
aggregate limit for the two drillships.
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Our current liability insurance policies only prdei coverage for Gulf of Mexico windstorm exposui@sremoval of wreckag
and debris in excess of $50.0 million per occureeas respects our jackup, ulteepwater semisubmersible and drillship opera
and have an annual aggregate limit of $450.0 mill@ur limited windstorm insurance coverage expeseto a significant level
risk due to jackup rig damage or loss related w@eeweather conditions caused by Gulf of Mexicoibanes.

We have established operational procedures designmitigate risk to our jackup rigs in the GuffMexico during hurrican
season. In addition to procedures designed tortssttaire the drilling package on jackup rigs, impriackup leg stability and incre:
the air gap to position the hull above waves, awcedures involve analysis of prospective drilliogations, which may inclu
enhanced bottom surveys. These procedures may nesaldecision to decline to operate on a custodesignated location duri
hurricane season notwithstanding that the locatieaster depth and other standard operating conditeme within a rig's norm
operating range. Our procedures and the associagedatory requirements addressing Mobile Offshariding Unit operations in th
Gulf of Mexico during hurricane season, couplechvaitir decision to retain (sdlfisure) certain windstorm related risks, may res
a significant reduction in the utilization of oackup rigs in the Gulf of Mexico.

As noted above, we have a $50.0 million petuoence deductible for windstorm loss or damageuo ultradeepwate
semisubmersible rigs in the Gulf of Mexico, a $1Milion per occurrence deductible for windstormrsdamr damage to our drillships
the Gulf of Mexico, and have elected not to purehlass or damage insurance coverage for our 1Lpadls in the area. Moreov
we have retained the risk for the first $50.0 roiiliof liability exposure for removal of wreckagedatebris resulting from windstol
related exposures associated with our rigs in th & Mexico. These and other retained exposuoegpfoperty loss or damage ¢
wreckage and debris removal or other liabilitiesoagated with Gulf of Mexico hurricanes could haveaterial adverse effect on
financial position, operating results and cash #afwe sustain significant uninsured or underiesulosses or liabilities as a resul
Gulf of Mexico hurricanes.

LEGAL PROCEEDINGS COULD AFFECT US ADVERSELY

We are involved in litigation, including varioutaitns, disputes and regulatory proceedings thaedri the ordinary course
business, many of which are uninsured and relateotomercial, employment or regulatory activitiese \Mso have concluded
internal investigation relating to compliance witte antibribery, recordkeeping and accounting provisionshefFCPA that focus
on activities related to our former operations igeéMia and the associated accounting entries aacha accounting controls and h
self-reported to the appropriate U.S. governmetfiaities.

Additionally, in 2010, Pride and its subsidiariesolved with the DOJ and the SEC its previousscldised investigations ir
potential violations of the FCPA. In connectiortiwihe settlements, Pride paid a total of $56.2ignilin penalties, disgorgement ¢
interest.

The settlement with the DOJ included a DPAueen Pride and the DOJ and a guilty plea by Pratasel, S.A.S., one of Pride’
subsidiaries, to FCPA-related charges. Under thA,Dike DOJ agreed to defer the prosecution of ref&€PA+elated charges a
agreed not to bring any further criminal or civilacges against Pride or any of its subsidiariested|to either any of the conduct
forth in the statement of facts attached to the PPAny other information disclosed to the DOJ ptmthe execution of the DP
Pride agreed, among other things, to continue tpemte with the DOJ, to continue to review andmtad its antibribery complianc
program and to submit to the DOJ three annualevriteports regarding its progress and experieno@intaining and, as appropric
enhancing its compliance policies and proceduhesonnection with our acquisition of Pride, wewasgd the obligations set forth
the DPA. If we comply with the terms of the DPAgetdeferred charges against Pride will be dismisg#dprejudice. If, during tt
term of the DPA, the DOJ determines that we havemncitted a felony under federal law, provided daiittely false information «
otherwise breached the DPA, we could be subjegirtsecution and penalties for any criminal violatiof which the DOJ hi
knowledge, including the deferred charges.
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In connection with the plea agreement, Pride Forash.S. was sentenced to pay a criminal fine &.63nillion and to serve
three-year term of organizational probation.

The SEC investigation was resolved in Novembe020{ithout admitting or denying the allegationsaigivil complaint filed by
the SEC, Pride consented to the entry of a firddjuent ordering disgorgement plus prdgment interest totaling $23.6 million an
permanent injunction against future violationshe FCPA.

Pride has received preliminary inquiries from gowmeental authorities of certain of the countridemenced in its settlements w
the DOJ and SEC. We could face additional finesyctsans and other penalties from authorities inséheand othe
relevant jurisdictions, including prohibition of oparticipating in or curtailment of business opierss in those jurisdictions and t
seizure of rigs or other assets. At this earlyestaigsuch inquiries, we are unable to determinetwihany, legal liability may resul
Our customers in those jurisdictions could seekrpose penalties or take other actions adverseitanterests. We could also fa
other thirdparty claims by directors, officers, employeesijliatés, advisors, attorneys, agents, stockhold#gebt holders, or oth
interest holders or constituents of our company.deulitional information regarding a stockholdemaded letter and derivative cas
with respect to these matters, please see thesgiscuunder “—Demand Letter and Derivative Casadtaém 1.Legal Proceedings
included in Part Il of this quarterly report. Indiibn, disclosure of the subject matter of theestigations and settlements co
adversely affect our reputation and our abilityotiain new business or retain existing business foar current clients and potent
clients, to attract and retain employees and tessthe capital markets.

Although we cannot accurately predict the outcarheur litigation, claims, disputes, regulatory peedings and investigations
the amount or impact of any associated liabilityptrer sanctions, these matters could adversedgtadiur financial position, operatil
results or cash flows.

MANY OF OUR CONTRACTS WITH OUR CUSTOMERS FOR OUR GBHORE RIGS ARE LONCGTERM DAY RATE
CONTRACTS. INCREASES IN OUR COSTS, WHICH ARE UNPREDTABLE AND FLUCTUATE BASED ON EVENTS
OUTSIDE OUR CONTROL, COULD ADVERSELY IMPACT OUR PRATABILITY.

In periods of rising demand for offshore riggjrilling contractor generally would prefer taeminto well-towell or other shorte
term contracts that would allow the contractor tofip from increasing day rates, while customershwieasonably definite drillin
programs would typically prefer longer term contsam order to maintain day rates at a consistevell Conversely, in periods
decreasing demand for offshore rigs, a drilling tcaetor generally would prefer longer term contsatd preserve day rates &
utilization, while customers generally would prefezll-to-well or other shorter term contracts that wouldwalthe customer to bene
from the decreasing day rates. As a result of tleegel, a significant portion of our backlog as ohd 30, 2011 was attributable
longterm day rate contracts. As a result, our inabtlitfully benefit from increasing day rates in amproving market may limit ot
profitability.
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In general, our costs increase as the businessoenwent for drilling services improves and demaoddilfield equipment an
skilled labor increases. While many of our consdoclude cost adjustment provisions that allowngjes to our day rate based
stipulated cost increases or decreases, the tiammugamount earned from these day rate adjustmeaysdiffer from our actue
increase in costs. Additionally, if our rigs incidite time between contracts, we typically do nahoge personnel from those ri
because we will use the crew to prepare the rigtéonext contract. During times of reduced agjivieductions in costs may not
immediate as portions of the crew may be requioegrépare our rigs for stacking, after which tirne trew members are assigne:
active rigs or dismissed. Moreover, as our rigsmaobilized from one geographic location to anotliee, labor and other operating ¢
maintenance costs can vary significantly. In genéabor costs increase primarily due to higheasalevels and inflation. Equipme
maintenance expenses fluctuate depending upolypleeof activity the unit is performing and the agel condition of the equipmel
Contract preparation expenses vary based on thgesand length of contract preparation required ded duration of the firr
contractual period over which such expendituresaarertized.

UNIONIZATION EFFORTS AND LABOR REGULATIONS IN CERTAN COUNTRIES IN WHICH WE OPERATE COULD
MATERIALLY INCREASE OUR COSTS OR LIMIT OUR FLEXIBILITY.

Certain of our employees in nthS. markets are represented by labor unions armd wader collective bargaining or simil
agreements, which are subject to periodic renegmiaEfforts have been made from time to time donize other portions of ol
workforce. In addition, we have been subjectedrities or work stoppages and other labor disrugtioncertain countries. Addition
unionization efforts, new collective bargaining @gments or work stoppages could materially increaseosts, reduce our reveni
or limit our flexibility.

Certain legal obligations require us to contribcgetain amounts to retirement funds and pensiangpand restrict our ability
dismiss employees. Future regulations or courtrpnétations established in the countries in whighaenduct our operations col
increase our costs and materially adversely affecbusiness, financial condition, operating resaltcash flows.

OUR DEBT LEVELS AND DEBT AGREEMENT RESTRICTIONS MAYLIMIT OUR LIQUIDITY AND FLEXIBILITY IN
OBTAINING ADDITIONAL FINANCING AND IN PURSUING OTHE R BUSINESS OPPORTUNITIES.

As of June 30, 2011, we had $4.9 billion indeerm debt, a significantly higher amount thae #240.1 million of longerm
debt as of December 31, 2010. This debt represeqperoximately 32% of our total capitalization.r@urrent indebtedness may hi
several important effects on our future operatiamsuding:

. a portion of our cash flow from operations will 8edicated to the payment of interest and prinajpesuch debt ai
will not be available for other purposes;

. covenants contained in our debt arrangements eeqsito meet certain financial tests, which magaféur flexibility
in planning for, and reacting to, changes in ousitess and may limit our ability to dispose of &éssw plac
restrictions on the use of proceeds from such gitipas, withstand current or future economic atustry downturn
and compete with others in our industry for strete@gpportunities; and

. our ability to obtain additional financing for wanlg capital, capital expenditures, acquisition:iegal corporate ai
other purposes may be limite
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Our ability to meet our debt service obligationsl 4o fund planned expenditures, including divideadd construction costs f
our two remaining drillship construction projectsi)l be dependent upon our future performance, tvhigll be subject to gener
economic conditions, industry cycles and finandialsiness and other factors affecting our operatiorany of which are beyond ¢
control. Our future cash flows may be insufficieot meet all of our debt obligations and contractoammitments, and ar
insufficiency could negatively impact our busine$s. the extent we are unable to repay our indelgesims it becomes due ol
maturity with cash on hand or from other sources,will need to refinance our debt, sell assetsepay the debt with the procee
from equity offerings.

SEAHAWK' S PENDING BANKRUPTCY PROCEEDING MAY RESULT IN CLAINS AGAINST PRIDE, THE REDUCTION OF
ELIMINATION OF AMOUNTS OWED TO PRIDE BY SEAHAWK, AND TERMINATION OF PRIDE’S RIGHTS TO MAKE
INDEMNIFICATION CLAIMS AGAINST SEAHAWK.

In August 2009, Pride completed the spifef Seahawk Drilling, Inc., which holds the atssand liabilities that were associa
with Pride’s matsupported jackup rig business. In February 2015h&ek and several of its affiliates filed for prdten undel
Chapter 11 of the Bankruptcy Code. In the bankmugiings, Pride was listed as SeahawMargest unsecured creditor with
contingent, disputed, and unliquidated claim in #&meount of approximately $16.0 million. The debtswited as a trade payat
subject to setoff. Pride has filed proofs of claiataling approximately $70.0 million, including apgimately $50.0 million ir
connection with the credit support discussed belive Seahawk debtors sold substantially all ofrtags$ets to Hercules Offshore, |
and its affiliate SD Drilling LLC, which paid baseggregate consideration consisting of approximab@.0 million in cash and 22
million shares of Hercules common stock. In accocgawith the bankruptcy plan, a portion of the lidgs shares will be set aside i
reserve to satisfy Pride’s claims at 100% of tlséited value, plus interest and attorndeg's, pending resolution in court of |
allowed amount of Pride’s claims. The resolutidérsch disputes through the court process may ¢aksiderable time.If the value
of the Hercules common stock is insufficient to gayreserve for claims in full at 100% of their teth value, plus interest a
attorneys' fees, creditors including Pride may ikexpro rata distributions.The bankruptcy laws permit a debtor in bankruptoyer
certain circumstances, to challenge pre-bankrupyments or transfers of the debsodssets if the debtor received less -
reasonably equivalent value while insolvent, dhé transfers were made with the actual inteniridér, delay or defraud a creditor,
were made while insolvent on account of a pre-ggstiebt that has the effect of preferring the dfaree over the debtar'othel
creditors during the soalled preference period. Authorized representatioé the bankruptcy estate could seek to chall
transactions effected in connection with the sgfinander the bankruptcy laws. In its amendedld®mae statement accompanying
amended joint plan of reorganization, Seahawk sedehat it has (i) claims under the insolvency daagainst Pride to challen
transfers made in connection with the spfhief Seahawk and obligations Seahawk incurredh wéispect thereto and (ii) contract
counterelaims against Pride that Seahawk asserts wilebfisnounts Seahawk owes Pride and create a ndtlpay&ing from Pride
to Seahawk. We disagree and will vigorously defemch claims if and when filed in formal court pgedings.

In 2006, 2007 and 2009, Seahawk received tax stpseds from the Mexican government related to the@rations. Pursuant
local statutory requirements, Seahawk has provigied may provide additional surety bonds, letterscrafdit, or other suitab
collateral to contest these assessments. Pursuantaix support agreement between Pride and Sealfaide agreed, at Seahawk’
request, to guarantee or indemnify the issuer gf such surety bonds, letters of credit, or othdlateral issued for Seahavek’
subsidiaries’ account in respect of such Mexican dasessments made prior to the ggindate. In September 2010, Seah:
requested that Pride provide credit support for fetters of credit issued for the appeals of folthese tax assessments. The am
of the request totaled approximately $50.0 millioim. October 2010, Pride provided credit supportsatisfaction of this reque:
Pursuant to the tax support agreement, Seahaveqisred to pay Pride a fee based on the actuait@epport provided. Seahavek’
quarterly fee payment due on December 31, 2010n@asnade, which had the effect of terminating Psdebligation to provid
further credit support under the tax support ages@mOn February 9, 2011, Pride sent a noticeeth&wk requesting that it provi
cash collateral for the credit support that Pridevipusly provided, as provided under the termthefagreement. In connection w
its bankruptcy filing, Seahawk is seeking to teraténits reimbursement obligations under the taysumgreement.
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If certain of Seahawg’claims and requests were granted, the adverset effi us could be material. We cannot curreniylist
what actions may be taken by the bankruptcy cauetler creditors or stakeholders of Seahawk imection with the proceeding,
the effect the actions may have on our financialdition, operating results or cash flows.

IF PRIDE’S SPIN-OFF OF SEAHAWK OR CERTAIN RELATED INTERNAL RESTRUCURING TRANSACTIONS WERE
DETERMINED TO BE TAXABLE FOR U.S. FEDERAL INCOME TAX PURPOSES, PRIDE AND CERTAIN OF ITS FORMEI
STOCKHOLDERS COULD INCUR SIGNIFICANT U.S. FEDERAL NCOME TAX LIABILITIES.

Certain internal restructuring transactionsravendertaken in preparation for Pride’s spih-of Seahawk in 2009. The
transactions are complex and could cause Prideardin of its subsidiaries to incur significant tabilities. Pride received a rulir
from the Internal Revenue Service that these teimses and the spioff qualified for favorable tax treatment. In adalit, Pride
obtained an opinion of tax counsel confirming thedrable tax treatment of these transactions aadpineff. The ruling and th
opinion rely on certain facts, assumptions, repried®ns and undertakings from Pride regardingphst and future conduct of
businesses and other matters. If any of thesenamgrect or not otherwise satisfied, then Pride ismdtockholders at the time of t
spin-off may not be able to rely on the ruling or thénign and could be subject to significant tax lldigis. Notwithstanding the rulin
and the opinion, the Internal Revenue Service cdatdrmine on audit that the spff-or the internal restructuring transactions g
be treated as taxable transactions if it determim&sany of these facts, assumptions, represengatir undertakings are not correc
have been violated, or if the spiff should become taxable for other reasons, inolycs a result of significant changes in st
ownership of Seahawk after the spin-off or the pase of Seahawk’s assets in its pending bankrygtmeeding.

Item 2. Unregistered Sales of Equity Securities and UsdéPobceeds
The table below provides a summary of our refpases of our ADSs during the quarter ended JOn2®.1:

Issuer Purchases of Equity Securitie

Approximate

Total Number Dollar
of ADSs Value of
Average Purchased as ADSs that

Total Price Part of Publicly May Yet Be

Number of Paid Announced Purchased

Period ADSs per Plans or Under Plans

riod Purchased ADS Programs or Programs
April 1 - April 30 23,021 $58.93 - $562,400,000
May 1- May 31 2,530 60.09 -- 562,400,000
June 1- June 30 124,483 54.30 -- 562,400,000

Total 150,034 $55.11 -

During the quarter ended June 30, 2011, repurshaseur ADSs were primarily made by an affiliatehployee benefit tru
from employees and noemployee directors in connection with the settleihwgnincome tax withholding obligations arising fincthe
vesting of share awards. Such ADSs remain availédyl reissuance in connection with employee angteroployee director sha
awards.

The Board of Directors of Ensco Delaware previgwalthorized the repurchase of up to $1.5 billibour ADSs. In Decembe
2009, the therBoard of Directors of Ensco International Limitedpredecessor of Ensco plc, continued the pridrcaiziation and
subject to shareholder approval, authorized manageto repurchase up to $562.4 million of our AD®sn time to time pursuant-
share repurchase agreements with two investmefsbahe thersole shareholder of Ensco International Limitedraped such shai
repurchase agreements for a fixgar term. From inception of our share repurchasgrams during 2006 through December
2008, we repurchased an aggregate 16.5 millioneshar a cost of $937.6 million (an average coskad.79 per share). No sha
were repurchased under the share repurchase pragharmg 2009, 2010 or the smenth period ended June 30, 2011. Altho
$562.4 million remained available for repurchasef@dune 30, 2011, we will not repurchase any shareler our share repurchi
program without further consultation with and apg@idy the Board of Directors of Ensco plc.
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ltem 6. Exhibits

Exhibit No.

2.1

4.4

Agreement and Plan of Merger by and among EnscdPpide International, Inc., ENSCO Internationatdrporated,
and ENSCO Ventures LLC, dated February 6, 201lofpurated by reference to Exhibit 2.1 to Ensco’srént
Report on Form 8-K filed on February 7, 2011).

Amendment No. 1 to Agreement and Plan of Mergerabgt among Ensco plc, Pride International, Inc., ENS
International Incorporated and ENSCO Ventures Ld&ed March 1, 2011 (incorporated by referencextulit 2.2
to Ensco’s Registration Statement on Form S-4 filed/arch 3, 2011, File No. 333-172587).

Amendment No. 2 to Agreement and Plan of Mergerabg among Ensco, Pride International, Inc., ENSCO
International Incorporated and ENSCO Ventures Ld&ed May 23, 2011 (incorporated by reference toilkix2.1
to Ensco’s Current Report on Form 8-K filed witle tBEC on May, 24 2011, File No.001-08097).

Articles of Association of Ensco International filscorporated by reference to Exhibit 99.1 to Efs€urrent Report
on Form 8-K filed on December 16, 2009, File N&@QB7).

Certificate of Incorporation on Change of Name ttsé0 plc (incorporated by reference to Exhibit @11Ensco's
Current Report on Form 8-K filed on April 1, 20Hile No. 1-8097).

Deposit Agreement, dated as of September 29, 2808nd among ENSCO International Limited, CitibaNKA., as
Depositary, and the holders and beneficial ownémnoerican Depositary Shares issued thereundeoi(gorated by
reference to Exhibit 4.1 to the Registration Statetrof ENSCO International Limited on Form S-4 ¢FNo. 333-
162975) filed on November 9, 2009).

Form of American Depositary Receipt for AmericanpDsitary Shares representing Deposited Class An@ryli
Shares of Ensco plc (incorporated by referencextoliit 4.1 to Ensco's Current Report on Form 84Edion April 1,
2010, File No. 1-8097).

Indenture, dated as of July 1, 2004, between Rrtdnational, Inc. and The Bank of New York Mella@s trustee,
including the form of notes issued pursuant theeticcessor to JPMorgan Chase Bank) (incorporatedference to
Exhibit 4.1 to Pride’s Registration Statement onnfr&-4 filed on August 10, 2004, File No. 333-118)10

Second Supplemental Indenture, dated as of Jugé@, between Pride International, Inc. and ThekBainNew

York Mellon, as trustee, including the form of r@iesued pursuant thereto (incorporated by referem&xhibit 4.1
to Pride’s Quarterly Report on Form 10-Q for tharer ended June 30, 2009, File No. 1-13289).
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4.t

4.¢

10.1

10.z

10.c

10.4

Third Supplemental Indenture, dated as of August0d,0, between Pride International, Inc. and ThakBaf New
York Mellon, as trustee, including the form of n@issued pursuant thereto (incorporated by referém&xhibit 4.1
to Pride’s Quarterly Report on Form 10-Q for therger ended June 30, 2009, File No. 1-13289).

Fourth Supplemental Indenture, dated May 31, 2@figng Ensco plc, Pride International, Inc. and Baek of New
York Mellon, as trustee (incorporated by referetec&xhibit 4.4 to Ensco's Current Report on Forid led on May
31, 2011, File No. 1-8097).

Form of Guarantee by Ensco (incorporated by referéo Exhibit 4.4 to Ensco's Current Report on F8rkafiled on
May 31, 2011, File No. 1-8097).

Third Amended and Restated Credit Agreement, dadeaf May 12, 2011, among Ensco plc, ENSCO Intenal
Incorporated, ENSCO Universal Limited, and ENSC@sdre International Company, as Borrowers, Ensco p
ENSCO Global Limited, ENSCO United Incorporated &NSCO International Incorporated, as Guarantbes, t
Banks named therein, as Banks, Citibank, N.A., dsifistrative Agent, Deutsche Bank Securities,,|as.
Syndication Agent, and Citibank, N.A., Deutsche BA&G New York Branch, Wells Fargo Bank, National
Association and DnB NOR Bank ASA, each as an IggBiank (incorporated by reference to Exhibit 1@.Ehsco's
Current Report on Form 8-K filed on May 18, 201ide No. 1-8097).

Third Amended and Restated Guaranty, dated as gfida2011, made by Ensco plc, ENSCO Global Limited
ENSCO United Incorporated and ENSCO Internationabtporated, as Guarantors, in favor of Citibanld.Nas
Administrative Agent under the Third Amended angt&ted Credit Agreement (incorporated by referéadexhibit
10.2 to Ensco's Current Report on Form 8-K filedvtay 18, 2011, File No. 1-8097).

364-Day Credit Agreement, dated as of May 12, 2@tdgng Ensco plc, ENSCO International IncorporadiSCO
Universal Limited, and ENSCO Offshore InternatioGalmpany, as Borrowers, Ensco plc, ENSCO Globalteiin
ENSCO United Incorporated and ENSCO Internationabtporated, as Guarantors, the Banks named thasein
Banks, Citibank, N.A., as Administrative Agent, D@the Bank Securities, Inc. as Syndication Agam, @itigroup
Global Markets Inc. and Deutsche Bank Securities&s Joint Lead Arrangers and Joint Book Managers
(incorporated by reference to Exhibit 10.3 to Efs€@urrent Report on Form 8-K filed on May 18, 20Hile No. 1-
8097).

364-Day Guaranty, dated as of May 12, 2011, madensgo plc, ENSCO Global Limited, ENSCO United
Incorporated and ENSCO International IncorporaésdGuarantors, in favor of Citibank, N.A., as Adisiirative
Agent under the 364-Day Credit Agreement (incorfemtdy reference to Exhibit 10.4 to Ensco's CurRepiort on
Form 8-K filed on May 18, 2011, File No. 1-8097).
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10.t

10.€

10.7

10.¢

10.€

10.1C

10.11

10.1z

10.1¢

10.1¢

10.1¢

10.1¢

10.1%

Pride International, Inc. 1993 Directors’ Stock ©@ptPlan (incorporated by reference to Exhibit L@{jPride’s
Annual Report on Form 10-K for the year ended Ddmem31, 1992, File No. 0-16963).

First Amendment to Pride International, Inc. 1998eBtors’ Stock Option Plan (incorporated by referto
Exhibit 4.7 to Pride’s Registration Statement omnfr&-8, Registration No. 333-35093).

Second Amendment to Pride International, Inc. 1D88ctors’ Stock Option Plan (incorporated by refere to
Exhibit 10.10 to Pride’s Annual Report on Form 10eK the year ended December 31, 1997, File Na3289).

Third Amendment to Pride International, Inc. 1998btors’ Stock Option Plan (incorporated by refexeto
Exhibit 10.11 of Pride’s Annual Report on Form 10 the year ended December 31, 1998, File Nd3239).

Fourth Amendment to Pride International, Inc. 188&ctors’ Stock Option Plan (incorporated by refare to
Exhibit 10.12 to Pride’s Annual Report on Form 10eK the year ended December 31, 2002, File Nd328%).

Fifth Amendment to Pride International, Inc. 199B8ebtors’ Stock Option Plan (incorporated by referto
Exhibit 10.13 to Pride’s Annual Report on Form 106K the year ended December 31, 2002, File Nd328%).

Sixth Amendment to Pride International, Inc. 1998bBtors’ Stock Option Plan (incorporated by referto
Exhibit 10.5 to Pride’s Quarterly Report on FormQaor the quarter ended June 30, 2005, File Nb3289).

Seventh Amendment to Pride International, Inc. 1B88ctors’ Stock Option Plan, effective as of Maily, 2011
(incorporated by reference to Exhibit 4.38 to Ers&egistration Statement on Form S-8 filed on NBay 2011, File
No. 333-174611).

Pride International, Inc. 1998 Long-Term IncentRlan, as amended and restated (incorporated lyeneke to
Exhibit 10.21 to Pride’s Annual Report on Form 10eK the year ended December 31, 2004, File Nd3289).

Amendment to Pride International, Inc. 1998 Longriéncentive Plan (as amended and restated), aféeas of
May 31, 2011 (incorporated by reference to Exmiii{7 to Ensco’s Registration Statement on Fornfie@ on May
31, 2011, File No. 333-174611).

Form of 1998 Long-Term Incentive Plan Non-Qualifieidhck Option Agreement (incorporated by reference
Exhibit 10.1 to Pride’s Current Report on Form 8ikd with the SEC on December 29, 2006, File NA.3289).

Form of 1998 Long-Term Incentive Plan Non-Qualifieidhck Option Agreement (with additional provisipns
(incorporated by reference to Exhibit 10.4 to threeadment to Pride’s Current Report on Form 8-Klédiwith the
SEC on February 16, 2007, File No. 1-13289).

Pride International, Inc. 2004 Directors’ Stockéntive Plan (as amended and restated) (incorpobgtegfference to

Appendix B to Pride’s Proxy Statement on Scheddl& fbr the 2008 Annual Meeting of StockholdersgMio. 1-
13289).
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10.1¢

10.1¢

10.2C

10.21

10.2%

10.2:

10.2¢

10.2¢

10.2¢

*10.27

*15.1

*31.1

*31.2

First Amendment to 2004 Directors’ Stock Incent®lan (as amended and restated) (incorporated byerefe to
Exhibit 10.2 to Pride’s Quarterly Report on FormQ@or the quarter ended September 30, 2008, FilelNL3289).

Amendment to Pride International, Inc. 2004 Direst&tock Incentive Plan (as amended and restatég)tive as
of May 31, 2011 (incorporated by reference to Exl86 to Ensco’s Registration Statement on Forgnfiied on
May 31, 2011, File No. 333-174611).

Form of 2004 Director’s Stock Incentive Plan Nonaf¥ied Stock Option Agreement (incorporated byerefice to
Exhibit 10.3 to Pride’s Current Report on Form 8illkd with the SEC on January 6, 2005, File No.3P89).

Pride International, Inc. 2007 Long-Term IncentiRlan (as amended and restated) (incorporated bserefe to
Appendix A to Pride’s Proxy Statement on Scheddla for the 2010 Annual Meeting of StockholderseRilo. 1-
13289).

First Amendment to Pride International, Inc. 20@hg-Term Incentive Plan (as amended and restatestyrporated
by reference to Exhibit 10.1 to Pride’s QuarterpRrt on Form 10-Q for the quarter ended Septe@®e2010, File
No. 1-13289).

Amendment to Pride International, Inc. 2007 Longriéncentive Plan (as amended and restated), eaféeas of
May 31, 2011 (incorporated by reference to ExhB5 to Ensco’s Registration Statement on Fornfie® on May
31, 2011, File No. 333-174611).

Form of 2007 Long-Term Incentive Plan Non-Qualifieihck Option Agreement (incorporated by referemnce
Exhibit 10.1 to Pride’s Current Report on Form 8il&d with the SEC on January 29, 2010, File Nd.3P389).

Form of 2007 Long-Term Incentive Plan Non-Qualifiehck Option Agreement (with additional provisipns
(incorporated by reference to Exhibit 10.4 to Pedeurrent Report on Form 8-K filed with the SEC anuary 29,
2010, File No. 1-13289).

Deed of Assumption by Ensco plc relating to equitentive plans of Pride International, Inc., daléaly 26, 2011
(incorporated by reference to Exhibit 4.34 to Ers&egistration Statement on Form S-8 filed on Nay 2011, File
No. 333-174611).

Form of Deed of Indemnity for directors and exegaifficers of Ensco plc.

Letter regarding unaudited interim financial infation.

Certification of the Chief Executive Officer of Retyant Pursuant to Section 302 of the SarbanesyOxtt of 2002.

Certification of the Chief Financial Officer of Ristrant Pursuant to Section 302 of the SarbanesyOk¢tt of 2002.
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**32.1 Certification of the Chief Executive Officer of Retgant Pursuant to Section 906 of the SarbanesyOxtt of
2002.

**32.2 Certification of the Chief Financial Officer of Risggant Pursuant to Section 906 of the SarbanesyOxtt of
2002.

*101.INS XBRL Instance Document

**101.SCH XBRL Taxonomy Extension Schema

**101.CAL XBRL Taxonomy Extension Calculation Linkbase
**101.DEF XBRL Taxonomy Extension Definition Linkbase
**101.LAB XBRL Taxonomy Extension Label Linkbase

**101.PRE XBRL Taxonomy Extension Presentation Linkb.

*  Filed herewith.
** Furnished herewith.
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SIGNATURES

Pursuant to the requirements of the Securitieh&xge Act of 1934, the registrant has duly caulisdréport to be signed on
behalf by the undersigned thereunto duly authorized

Ensco plc

Date: August 9, 2011 /sl JAMES W. SWENT llI
James W. Swent Il
Senior Vice President and
Chief Financial Officer
(principal financial officer,

/sl MICHAEL B. HOWE
Michael B. Howe
Vice Presiden- Finance(Corporate)

/s/ DOUGLAS J. MANKO
Douglas J. Manko
Controller

(principal accounting office)
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Exhibit 10.2°

FORM OF
DEED OF INDEMNITY
This Deed of Indemnity (this “ De€) is made as of 2011 by and between Hisca public limited compat
incorporated in England (the * Compafyand (“ Indemnitee

PRELIMINARY STATEMENTS

A. Ensco plc, a public limited companygamporated in England (* the Compah)y desires to attract and retain
services of highly qualified individuals, such aslémnitee, to serve the Company and provide foridemnification of, an
advancement of expenses to, such persons to thenomaxextent permitted by law.

B. The Board of Directors of the Compdras authorised Deeds of Indemnity between the Coynpad certain du
appointed or elected directors and officers ofGeenpany, including the Indemnitee.

C. The articles of association of the @any (the “ Articles’) provide for the provision to its directors and offis an
certain other persons of the benefit of an indeynimtrespect of certain matters and in additioraty rights granted to Indemni
under any agreement entered into between Indemaitdehe Company, the parties desire to entertmsoDeed to provide for tl
indemnification of, and advancement of expenseBttemnitee to the maximum extent permitted by law.

D. Indemnitee has been asked to serva dsector, secretary, officer or executive of thempany and, as par
consideration for agreeing to do so, the Compasydgaeed to enter into this Deed with Indemnitee.

AGREEMENT

In consideration of the premises and the cover@mtained herein, of Indemnitee serving the Compgargnother Enterpri:
directly or at the request of the Company, andfber good and valuable consideration, receipthutivis hereby acknowledged, i
intending to be legally bound hereby, the partefiereby agree as follows:

1. Services to the Companyindemnitee has agreed, at the request of thep@oynto serve as a director, secretary, offic
executive of the Company. In the event that attang and for any reason Indemnitee resigns frooh fuosition (subject to any otl
contractual obligation or any obligation imposed dyyeration of law), the Company shall have no atian under this Deed
continue Indemnitee in such position. This Deedlosan employment contract between the Compangr{grof its subsidiaries or a
Enterprise) and Indemnitee. The foregoing notuathding, this Deed shall continue in force aftetemnitee has ceased to serv
such capacity of the Company, subject to and ior@ance with Section 15

2. Definitions. As used in this Deed:

(&) *“Associated Compariyshall be construed in accordance with the Cormgmaict 2006 (the “ CA 2009.




(b) “ Corporate Status means in respect of a person who is or was a direstcretary, officer, executive, trus
partner, managing member, employee, agent or fidycdf the Company or of any other Enterprise whsdeh person is or w
serving at the request of the Company, his stasusuah director, secretary, officer, executivestea, partner, managing mem
employee, agent or fiduciary.

(c) “ Enterprise’ shall mean the Company and any other corporatiorited liability company, partnership, jo
venture, trust, employee benefit plan or other rpmige of which Indemnitee is or was serving at thguest of the Company a
director, secretary, officer, executive, trustestmper, managing member, employee, agent or fiducia

(d) “Expenses shall include all reasonable attornefeeés, retainers, court costs, transcript costs, édéexperts ar
other professionals, witness fees, travel expertigdjcating costs, printing and binding costsepélone charges, postage, deli
service fees and all other disbursements, obligatar expenses of the types customarily incurrezbimection with, or as a result
prosecuting, defending, preparing to prosecuteeferd, investigating, being or preparing to be jpodent or witness in, or otherw
participating in, a Proceeding. Expenses alsol $helude (i) Expenses incurred in connection waifly appeal resulting from a
Proceeding, including without limitation the premiusecurity for, and other costs relating to anst tmnd, supersedeas bond, or ¢
appeal bond or its equivalent, (i) Expenses irediin connection with recovery under any directarsd officers’liability insuranc:
policies maintained by the Company, regardless bkther the Indemnitee is ultimately determined ® dmtitled to suc
indemnification, advancement or Expenses or inagagacovery, as the case may be, and (iii) Expeinsesred in connection wi
matters contemplated by or arising under Sectidd)13 The parties agree that for the purposes ofaalwancement of Expenses
which Indemnitee has made written demand to the2miy in accordance with this Deed, all Expenselsideel in such demand tl
are certified by affidavit of Indemniteg’counsel as being reasonable shall be presumeadusimely to be reasonable. Expen
however, shall not include amounts paid in settigniy Indemnitee or the amount of judgments, fitiagilities, losses or damag
against Indemnitee.

(e) *“ Independent Counsélmeans a law firm, or a partner (or, if applicabteember) of such a law firm, thai
experienced in matters of corporation law and eeitit the time of engagement is, nor in the fivargerior to such engagement
been, retained to represent: (i) the Company, dermitee in any matter material to either suchypéother than with respect
matters concerning the Indemnitee under this Deedf other indemnitees under similar indemnificatagreements); or (ii) any otl
party to the Proceeding giving rise to a claim ifmtemnification hereunder. Notwithstanding theefwing, the termlhdepender
Counsel”shall not include any person who, under the applecatandards of professional conduct then preagilivould have
conflict of interest in representing either the Qamy, or Indemnitee in an action to determine Inuiége’s rights under this Deed.

() The term “_Proceediny shall mean any proceeding including any threatepedding or completed action, s
claim, counterclaim, cross claim, arbitration, nagidin, alternate dispute resolution mechanism,stigation, inquiry, administrati
hearing or any other actual, threatened or completeceeding, whether brought in the right of tlwmpany or otherwise and whet
of a civil, criminal, administrative, regulatordislative or investigative (formal or informal)taee, including any appeal therefrc
in which Indemnitee was, is or will be involved agparty, potential party, ngoarty withess or otherwise by reason of the faal
Indemnitee is or was a director, secretary, offmeexecutive of the Company, by reason of anyoaatir inaction taken by him or
any action or inaction on his part while actingdagctor, secretary, officer or executive of then@any, or by reason of the fact 1
he is or was serving as a director, secretaryceffiexecutive, employee or agent of the Compargnother Enterprise, in each c
whether or not serving in such capacity at the tang liability or expense is incurred for which @mnification, reimbursement,
advancement of expenses can be provided undebéad; provided however, other than with respect to a Proceeding in cotior
with or arising under this Deed with respect to iatters contemplated by or arising under SectR{d)J, that the term “Proceeding”
shall not include any action, suit or arbitratioftiated by Indemnitee to enforce Indemnitee’s tsgimder this Deed.




3. Indemnity. The Company shall, to the extent not prohibltgdaw and subject to Section, 8ndemnify Indemnitee
accordance with the provisions of this Sectioif 3xdemnitee is, or is threatened to be made, @yp@ or a participant in ai
Proceeding, against all Expenses, demands, actmaysnents, judgments, fines, liabilities, lossesmdges and amounts paic
settlement actually and reasonably incurred by rmdiee or on his behalf in connection with suchceealing or any claim, issue
matter therein, arising out of or in connectionhwit

(a) his appointment or service as a directohef@ompany or to any other Corporate Status;

(b) an act done, concurred in or omitted to be dondyiting any inaction) by the Indemnitee in connattivith the
Indemnitee’s performance of his functions, or sgyas a director of the Company or as a holdangfother Corporate Status; or

(c) an investigation, examination or other Proceedirttpieed or commissioned in connection with the edfaf the
Company, or of any other Enterprise including tame reasonably incurred as a result of defendirsgibing any Proceeding.

4. Indemnification for Expenses of a Party Wh\Misolly or Partly Successful Notwithstanding any other provisions of
Deed but subject to Section, & the fullest extent permitted by applicable $aand to the extent that Indemnitee is a partyrte
participant in and is successful, on the merit®tberwise, in any Proceeding or in defence of daint issue or matter therein,
whole or in part, the Company shall indemnify Inchétieme against all Expenses actually and reasoriablyrred by him or on h
behalf in connection therewith. If Indemnitee & wholly successful in such Proceeding but is essful, on the merits or otherwi
as to one or more but less than all claims, issnanatters in such Proceeding, the Company shadinmify Indemnitee against
Expenses actually and reasonably incurred by hiranohis behalf in connection with (a) each sucaglgsfesolved claimjssue o
matter and (b) any claim, issue or matter relabedny such successfully resolved claim, issue dtemto the fullest extent permitt
by applicable law. For purposes of this Sectioard without limitation, the termination of any ctgiissue or matter in suct
Proceeding by dismissal, with or without prejudisball be deemed to be a successful result ascto daim, issue or matter. T
provision is in addition to, and not by way of ltation of, any other rights of Indemnitee hereunder

5. Indemnification For Expenses of a Witnedsotwithstanding any other provision of this Ddrd subject to Section,8a
the fullest extent permitted by applicable law dodhe extent that Indemnitee is, by reason ofCusporate Status, a witness
otherwise asked to participate in any aspect ofcededing to which Indemnitee is not a party, halldbe indemnified against .
Expenses actually and reasonably incurred by hiondris behalf in connection therewith.

6. Partial Indemnification If Indemnitee is entitled under any provisiontlis Deed to indemnification by the Company
some or a portion of Expenses or other costs oeresgs, including attorney/fees and disbursements, but not, however, fotota
amount thereof, the Company shall neverthelessnindg Indemnitee for the portion thereof to whigldemnitee is entitled.

7. Additional Indemnification

(&) Notwithstanding any limitation in Section$@t subject to_Section 8the Company shall indemnify Indemni
to the fullest extent permitted by applicable ldvindemnitee is a party to or participant in otliseatened to be made a party to
Proceeding (including a Proceeding by or in thétrigf the Company or to procure a judgment infdgor) against all Expens:
demands, actions, payments, judgments, fineslitiabj losses, damages and amounts paid in seftiemctually and reasona
incurred by or on behalf of Indemnitee in connattiath the Proceeding.



(b) For purposes of Section 7@he meaning of the phrase “to the fullest exfgrmitted by applicable lanshal
include, but not be limited to:

(i) to the fullest extent permitted by the provisiorstiee Articles that authorize, permit or conteme
additional indemnification by agreement, court @ctor the corresponding provision of any amendntendr replacement of tl
Articles or such provisions thereof;

(i)  to the fullest extent permitted by the provisiorisEmglish law that authorize, permit or contemg
additional indemnification by agreement, court @ctor the corresponding provision of any amendni@mtr replacement of Engli
law or such provisions thereof; and

(iii)  to the fullest extent authorized or permitted by amendments to or replacements of English la
such successor law), the Articles or the agreeraerburt action adopted, entered into or that ajaedicated after the date of t
Deed that increase the extent to which a comparyinteemnify its directors, secretaries, officersl @xecutives.

8. Exclusions Notwithstanding any provision in this Deed te ttontrary, the Company does not under this Deddt raa)
indemnity in respect of:

€))] any claim brought against the Indéeenby the Company or an Associated Company fdigewe, defaul
breach of duty or breach of trust;

(b) any liability of the Indemnitee tay
() afine imposed in criminal proceedings;

(i) asum payable to a regulatory authority by vadya penalty in respect of non-compliance with any
requirement of a regulatory nature (however arisit

(c) any liability incurred by the Indemnite
() in defending any criminal proceedings in which fieonvicted

(i) in defending any civil proceedings brought by them@any or an Associated Company in w|
judgment is given against him;

(i) in connection with any application under Sectiod @ or (4) CA 2006 or Section 1157 CA 200!
which the court refuses to grant the Director fe

and references to a conviction, judgment or refosaelief are to the final decision in the prociegd whict
shall be determined in accordance with Section 238A2006;

(d) any claim fohiwh payment has actually been made to or on befidtfdemnitee under any insurance pc
or other provision, except with respect to any egdeeyond the amount paid under any insuranceypmliother indemnity provision;
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( e)(i) an accounting of profits made from the pusghand sale (or sale and purchase) by Indemnitsecuifities ¢
the Company within the meaning of Section 16(bhhefU.S. Securities Exchange Act of 1934, as angrateany successor provis
or similar provisions of state statutory or commawv, or (ii) any reimbursement of the Company by thdemnitee of any bonus
other incentive-based or equitased compensation or of any profits realized ly Ittdemnitee from the sale of securities of
Company, as required in each case under the Exehany (including any such reimbursements that afieen an accountir
restatement due to the material noncompliance efGbmpany, as a result of the misconduct of Indexapiwith any financi
reporting requirement under the securities lawsymt to Section 304 of the Sarbanes-Oxley Act08P2(the “ Sarbane@xley Acl
"), or the payment to the Company of profits arisirapfrthe purchase and sale by Indemnitee of seauittigiolation of Section 3(
of the Sarbanes-Oxley Act);

() any claim for which payment is expressly prohibibgdaw; or

(g) except as provided in Section 13@f)this Deed, any Proceeding (or any part of amyc@eding) initiated
Indemnitee, including any Proceeding (or any padany Proceeding) initiated by Indemnitee agaihst€ompany or or its directc
officers, employees or other indemnitees, unleghéi board of directors of the Company authoribedProceeding (or any part of
Proceeding) prior to its initiation, (ii) such pagnt arises in connection with any mandatory cogtdan or crosszlaim or affirmative
defense brought or raised by Indemnitee in any é&ding (or any part of any Proceeding), or (iii¢ tGompany provides t
indemnification, in its sole discretion, pursuamthe powers vested in under applicable law.

These exclusions shall not limit the right to adsement of Expenses under Sectiomr9otherwise under this Deed pending
outcome of any Proceeding unless such advancerh&xpenses is expressly prohibited by law. Notstimding the foregoing, tt
provision shall not limit Indemniteg’obligation to repay Expenses as expressly corédetpelsewhere in this Deed or as other
expressly required by law.

9. Advances of ExpensesThe Company shall advance, to the extent ndiipited by law, the Expenses incurred by o
behalf of Indemnitee in connection with any Prodegdor any part of any Proceeding), and such aclaent shall be made witl
20 days after the receipt by the Company of amstate or statements requesting such advances (whadhinclude invoices receiv
by Indemnitee in connection with such Expensesibuhe case of invoices in connection with legalvices, any references to le
work performed or to expenditures made that wowldse Indemnitee to waive any privilege accordedaty shall not be include
with the invoice) from time to time, whether pritar or after final disposition of any Proceedingdvances shall be unsecured
interest free. Advances shall be made withoutnegm Indemnitee’s ability to repay the expenses without regard to Indemniteg’
ultimate entitlement to indemnification under thker provisions of this Deed.

In accordance with Section 13(dadvances shall include any and all reasonableiisgs incurred pursuing an action to enforce
right of advancement and to enforce Indemngeajhts generally under this Deed (including rigtd indemnity generally), includi
Expenses incurred preparing and forwarding statésrterthe Company to support the advances claimée. Indemnitee shall qual
for advances upon the execution and delivery toGbmpany of this Deed which shall constitute anewtaking providing that tt
Indemnitee undertakes to repay the advance of EBgzein the circumstances and at the time set @b CA 2006 and otherwise
the extent required by law if and to the extent thes ultimately determined by a court of competgurisdiction in a final judgmer
not subject to appeal, or other competent authorigrbitrator, that Indemnitee is not entitlecdbwindemnified by the Company. T
Section 9shall not apply to any claim made by Indemnitee idvich indemnity is excluded pursuant to Sectiofolowing the
ultimate determination by a court of competentgdiGtion in a final judgment, not subject to appealother competent authority
arbitrator. The right to advances under this paaly shall in all events continue until final disgion of any Proceeding, includi
any appeal therein. For the avoidance of doul#, flovisions of Section 1%hall not apply to advancement of Expense
contemplated by this Section 9



10. Procedure for Naotification and Defence of Claim

(&) To obtain indemnification under this Deed or adwanent of Expenses or other costs or expensesding
attorney’s fees and disbursements, contemplategbheindemnitee shall submit to the Company a amitequest therefor.

(b) The Company will be entitled to participate in Pi@ceeding at its own expense.

(c) The Company shall not settle any Proceeding (inlevboin part) if such settlement would impose &xpense:
demands, actions, payments, judgments, fineslitiabj losses, damages and amounts paid in seftiewn Indemnitee for whi
Indemnitee is not entitled to be indemnified hedrmwithout the Indemnitee’s prior written consent.

11. Procedure Upon Application for Indemnification

(&) The Company shall promptly provide the indemnifimatrights and undertake related obligations coplatec
by this Deed. If Indemnitee submits a requesiridemnification pursuant to Section 10(ahe Company shall advise Indemnite
writing within 30 days from the date of such requekether it agrees to provide indemnification lmattit objects to such request
indemnification. Within 10 days of receipt of suobjection, Indemnitee may submit a request in ngitto the Company,
Indemnitees election, that the board of directors of the Canypor Independent Counsel shall make a determimatith respect |
Indemnitee$ entitlement to indemnification. If such deterntioa is made by Independent Counsel, it shall be written statement
the board of directors of the Company, a copy oictvtshall be delivered to Indemnitee and, if istsdetermined that Indemnitet
entitled to indemnification, payment to Indemnitt®ll be made within 10 days after such determanatindemnitee shall cooper
with the Independent Counsel making such determoimatvith respect to Indemniteg’entittement to indemnification, includi
providing to such counsel upon reasonable advaegeest any documentation or information which is privileged or otherwis
protected from disclosure and which is reasonabéilable to Indemnitee and reasonably necessasydb determination. Any co
or expenses (including attorneyBes and disbursements) incurred by or on behalfndémnitee in so cooperating with
Independent Counsel shall be borne by the Compamgsgective of the determination as to Indemngeehtitlement t
indemnification) and the Company hereby indemniéied agrees to hold Indemnitee harmless therefrom.

(b) The Independent Counsel shall be selected by Inidleenand notified in writing to the Company. ThenGpan
may, within 10 days after written notice of sucleston, deliver to the Indemnitee a written objectto such selection; provided
however, that such objection may be asserted only on toerg that the Independent Counsel so selected doesneet th
requirements of “Independent Counsel” as define8ention 2 and the objection shall set forth with particitiathe factual basis
such assertion. Absent a proper and timely olgecthe person so selected shall act as Indepe@demtsel. If such written objecti
is so made and substantiated, the Independent €losasselected may not serve as Independent Counseds and until su
objection is withdrawn or a court has determineat #uch objection is without merit. If, within 2ys after the later of submissior
Indemnitee of a written request for indemnificatfmrsuant to Section 10faand the final disposition of the Proceeding|uding an)
appeal therein, no Independent Counsel shall haga belected and not objected to, the Indemnitgepatition a court of compete
jurisdiction for resolution of any objection whishall have been made by the Company to the sateatimdependent Counsel anc
for the appointment as Independent Counsel of sopeselected by the court or by such other persaheacourt shall designate, |
the person with respect to whom all objections ssreresolved or the person so appointed shall athdependent Counsel un
Section 11(3. Upon the due commencement of any judicial pedagg or arbitration pursuant to Section 18(bndependent Couns
shall be discharged and relieved of any furthepaasibility in such capacity (subject to the apglite standards of professio
conduct then prevailing).



(c) If the Company disputes a portion of the amountsaoich indemnification is requested, the undisgytertior
shall be paid and only the disputed portion witdh@#nding resolution of any such dispute.

(d) The Company shall pay the reasonable fees and seper the Independent Counsel referred to aboddudiy
indemnify such counsel against any and all Expendasns, liabilities and damages arising out ofrelating to this Deed or
engagement pursuant hereto.

12. Presumptions and Effect of Certain Proceedings

(& In making a determination with respect to entitlem® indemnification hereunder, the person or q&sso
entity making such determination shall, to the dsil extent not prohibited by law, presume that htmoiéee is entitled 1
indemnification under this Deed if Indemnitee habreitted a request for indemnification in accordamgth Section 10(3, and th
Company shall have the burden of proof to overctime presumption in connection with the making hy person, persons or en
of any determination contrary to that presumptideither the failure of the Company (or its diresjoor of Independent Counse
have made a determination prior to the commencemkiany action pursuant to this Deed that indematfon is proper in tt
circumstances because Indemnitee has met the alpiglistandard of conduct, nor an actual deternuingty the Company (or
directors) or by Independent Counsel that Inderertii@s not met such applicable standard of condhatl be a defense to the ac
or create a presumption that Indemnitee has notheeipplicable standard of conduct.

(b) The termination of any Proceeding or of any claissue or matter therein, by judgment, order, setie o
conviction, or upon a plea oblo contendere or its equivalent, shall not (except as otherwigaressly provided in this Deed) of its
adversely affect the right of Indemnitee to indefioation or create a presumption that Indemnitekrdit act in good faith and ir
manner which he reasonably believed to be in oroppiosed to the best interests of the Company ith, nespect to any crimin
Proceeding, that Indemnitee had reasonable caus#iéve that his conduct was unlawful.

(c) For purposes of any determination of good faitldemnitee shall be deemed to have acted in goold if
Indemnitees action or inaction is based on the records okdad account of the Enterprise, including finahattements, or «
information supplied to Indemnitee by the directorofficers of the Enterprise in the course ofitlieities, or on the advice of le
counsel for the Enterprise or the board of directdrthe Company or counsel selected by any corenif the board of directors
the Company or on information or records giveneports made to the Enterprise by an independetitiegpublic accountant or |
an appraiser, investment banker or other expezttl with reasonable care by the Company or thedbaf directors of the Compa
or any committee of the board of directors of tleerpany. The provisions of this Section 1p&hall not be deemed to be exclusiv
to limit in any way the other circumstances in whibe Indemnitee may be deemed to have met thécapfe standard of conduct
forth in this Deed.

(d) The knowledge and/or actions, or failure to actany director, secretary, officer, executive, teestpartne
managing member, employee, agent or fiduciary ef Emterprise (not being Indemnitee) shall not beutad to Indemnitee f
purposes of determining the right to indemnificationder this Deed.



13. Remedies of Indemnitee

(a) Subject to Section 13(e in the event that (i) a determination is madespant to Section 1that Indemnitee i
not entitled to indemnification under this Deed) fdvancement of Expenses is not timely made @umsto _Section 9 (iii) no
determination of entitlement to indemnification kleave been made pursuant to Section )1¢athin 90 days after receipt by t
Company of the request for indemnification, (ivypeent of indemnification is not made pursuant totfe@ 4or 5or the last sentent
of Section 11(3 within 10 days after receipt by the Company efréten request therefor, or (v) payment of indefication pursuan
to Section 3or 8 is not made within 10 days after a determinatios haen made that Indemnitee is entitled to indeoatibn,
Indemnitee shall be entitled to apply to court &r adjudication of his entitlement to such indemaifon or advancement
Expenses. Alternatively, Indemnitee, at his optimiay seek an award in arbitration to be conducted bingle arbitrator pursuant
the Commercial Arbitration Rules of the Americarbfwration Association. Indemnitee shall commencehsproceeding seeking -
adjudication or an award in arbitration within 188ys following the date on which Indemnitee firastthe right to commence st
proceeding pursuant to this Section 1B(@rovided, however, that the foregoing clause shall not apply in eespf a proceedin
brought by Indemnitee to enforce his rights undecti®n 4. The Company shall not oppose Indemnigegght to seek any su
adjudication or award in arbitration.

(b) In the event that a determination shall have beadenpursuant to Section 11¢aat Indemnitee is not entitled
indemnification, any judicial proceeding or arbitba commenced pursuant to this Sectiorsthdll be conducted in all respects aea
novo trial, or arbitration, on the merits and Indemniggmll not be prejudiced by reason of that advdetermination. In any judici
proceeding or arbitration commenced pursuant ® $action 13 the Company shall have the burden of proving imuieee is no
entitled to indemnification or advancement of Exg&s) as the case may be.

(c) If a determination shall have been made pursuaSeftion 11(3 that Indemnitee is entitled to indemnificati
the Company shall be bound by such determinaticaminjudicial proceeding or arbitration commencedspant to this Section 13
absent (i) a misstatement by Indemnitee of a nat&ct, or an omission of a material fact necgstamake Indemnites’statemer
not materially misleading, in connection with treguest for indemnification, or (ii) an express pbdfon of such indemnificatio
under applicable law.

(d) The Company shall, to the fullest extent not prabib by law, be precluded from asserting in anyigiad
proceeding or arbitration commenced pursuant t® 8dction 13hat the procedures and presumptions of this Deechat valid,
binding and enforceable and shall stipulate in angh court or before any such arbitrator that tieen@any is bound by all tt
provisions of this Deed. It is the intent of then@many that, to the fullest extent permitted by léhe Indemnitee not be required
incur legal fees or other Expenses associatedthitinterpretation, enforcement or defense of Ind&ee’s rights under this Deed |
litigation or otherwise because the cost and exp#msreof would substantially detract from the ighentended to be extended to
Indemnitee hereunder. The Company shall, to tHeduextent permitted by law, indemnify Indemniteggainst any and all Expens
and, if requested by Indemnitee, shall (within Ay <lafter receipt by the Company of a written retjtleerefor) advance, to the ext
not prohibited by law, such Expenses to Indemnitg@ch are incurred by or on behalf of Indemniteeconnection with any actic
brought by Indemnitee for indemnification or advament of Expenses from the Company under this Deedder any directorgind
officers’ liability insurance policies maintained by the Canp, if, in the case of indemnification, Indemnitsavholly successful o
the underlying claims; if Indemnitee is not whodlyccessful on the underlying claims, then suchnmification shall be only to th
extent Indemnitee is successful on such underlgiaigns or otherwise as permitted by law, whichaésegreater.



(e) Notwithstanding anything in this Deed to the contrao determination as to entitlement to indenaaifion unde
this Deed shall be required to be made prior tditted disposition of the Proceeding, including appeal therein.

() To the extent that the Company is unable to payamygunts for indemnification or advancement of Ergae
hereunder, Indemnitee may pursue any other comipaing Ensco group to receive such indemnificaibadvancement of Expens

14. Non-Exclusivity; Survival of Rights; Insurance; Subrtiga .

(&) The rights of indemnification and to receive adwanent of Expenses as provided by this Deed shalbe
exclusive of, a substitute for, or to diminish dir@gate, any other rights to which Indemnitee mawaryy time be entitled unc
applicable law, the Articles, any agreement (ingigdany agreement between Indemnitee and any dhéezrprise), a vote
stockholders or a resolution of directors, or offige, and rights of Indemnitee under this Deed| shgdplement and be in furthera
of any other such rights. More specifically, treties intend that Indemnitee shall be entitleditandemnification to the maximu
extent permitted by, and the fullest benefits alible under, English law in effect at the date heoe@s the same may be amende
the extent that such indemnification or benefits iacreased thereby, and (ii) such other beneditara or may be otherwise availe
to Indemnitee pursuant to this Deed, any othereageat or otherwise. The rights of Indemnitee hedeu shall be a contract ri
and, as such, shall run to the benefit of Inderenitdo amendment, alteration or repeal of this Daredf any provision hereof sh
limit or restrict any right of Indemnitee underghdeed in respect of any action taken or omittedumh Indemnitee in his Corpor
Status prior to such amendment, alteration or lepeathe extent that a change in English law, Wwheby statute or judicial decisit
permits greater indemnification or advancement xjgehses than would be afforded currently, includintipout limitation under tr
Articles and/or this Deed, it is the intent of tharties hereto that Indemnitee shall enjoy by réed the greater benefits so affor
by such change and this Deed shall be automatiaaignded to provide the Indemnitee with such grésgeefits. No right or reme
herein conferred is intended to be exclusive of atfer right or remedy, and every other right ammiedy shall be cumulative anc
addition to every other right and remedy given hader or now or hereafter existing at law or iniggar otherwise. The assertion
employment of any right or remedy hereunder, oewtfise, shall not prevent the concurrent assedi@mployment of any other ri¢
or remedy.

(b) To the extent that the Company (including any iafi#s) maintains an insurance policy or policiesvjating
liability insurance for directors, secretaries,ia#fs, executives, employees or agents of the Coypa of any other Enterpris
Indemnitee shall be covered by such policy or pedidn accordance with its or their terms to theximam extent of the covera
available for any such director, secretary, offitecutive, employee or agent under such policpaticies (notwithstanding a
limitations regarding indemnification or advancemehExpenses hereunder and whether or not the @oynwould have the power
indemnify such person against such covered lighilitder this Deed). If, at the time of the receipa notice of a claim pursuant to
terms hereof, the Company has such liability insceain effect, the Company shall give prompt noti€¢he commencement of st
proceeding to the insurers in accordance with tieequlures set forth in the respective policies. Thenpany shall thereafter take
necessary or desirable action to cause such isstwepay, on behalf of the Indemnitee, all amoydagable as a result of st
proceeding in accordance with the terms of sucities| including by bringing claims against theuress.



(c) In the event of any payment under this Deed, the@my shall be subrogated to the extent of sucmpay tc
all of the rights of recovery of Indemnitee, whaaklrexecute at the request of the Company all mapeguired and take all act
necessary to secure such rights, including exataicuch documents as are necessary to enab&otheany to bring suit to enfor
such rights.

(d) The Company shall not be liable under this Deedntike any payment of amounts otherwise indemnif
hereunder or for which advancement of Expensesagiged hereunder if and to the extent that Indéeenhas otherwise actue
received (by way of payment to or to the orderhef tndemnitee) such payment under any insurandeypaontract, agreement
otherwise.

(e) The Companys obligation to indemnify or advance Expenses haterito Indemnitee who is or was servin
the request of the Company as a director, sectaiffiger, executive, trustee, partner, managingnimer, employee, agent or fiduci
of any other Enterprise shall be reduced by anyusidndemnitee has actually received as indemtifinaor advancement
Expenses from such other Enterprise.

15. Duration of Deed. This Deed shall continue until and terminate ruploe later of (a) 10 years after the date
Indemnitee shall have ceased to serve at the reqlitse Company as a director, secretary, offmeexecutive of the Company
other Enterprise or (b) one year after the finainiaation of any Proceeding, including any appé&sn pending in respect of wh
Indemnitee is granted rights of indemnificationaolvancement of Expenses hereunder and of any mliage@ncluding any appe:
commenced by Indemnitee pursuant to Sectioreleging thereto.

16. Successors and AssignsThis Deed shall be binding upon and be enfoleclayp the parties hereto and their respe
successors and assigns (including any direct areictdsuccessor by purchase, merger, consolidatiamtherwise to all or substantie
all of the business or assets of the Company )| sbiatinue as to an Indemnitee who has ceasee @ director, officer, employee
agent of the Company or of any other Enterprisé, stmall inure to the benefit of Indemnitee and drisher spouse, assigns, he
devisees, executors and administrators and otlgal lkepresentatives. The Company shall require siradl cause any succes
(whether direct or indirect by purchase, mergensotidation or otherwise) to all or substantiallyaf the business or assets of
Company to, by written agreement in form and sutzsasatisfactory to the Indemnitee, expressly some and agree to perform
Deed in the same manner and to the same extenthinaompany would be required to perform if nohssaccession had tak
place. Failure to comply with the foregoing shmdla breach of this Deed.

17. Severability. The parties intend that the rights granted unldisrDeed and the obligations of the Company hete!
comply in all respects with the applicable EngliaWv, including any limitations on indemnity or thbility for Indemnitee to reque
be excused for negligence, default, breach of dutgreach of trust (however such limitations ohtgymay exist from time to tin
under English law). If any provision or provisiootthis Deed shall be held to be invalid, illegal unenforceable for any reas
whatsoever: (a) the validity, legality and enfolméty of the remaining provisions of this Deed ¢inding without limitation, eac
portion of any Section of this Deed containing angh provision held to be invalid, illegal or un@mieable, that is not itself inval
illegal or unenforceable) shall not in any way bteced or impaired thereby and shall remain erdabte to the fullest exte
permitted by law; (b) such provision or provisiatell be deemed reformed to the extent necessagntorm to applicable law and
give the maximum effect to the intent of the partiereto; and (c) to the fullest extent possillie,fdrovisions of this Deed (includii
without limitation, each portion of any Sectiontbfs Deed containing any such provision held tanvalid, illegal or unenforceab!
that is not itself invalid, illegal or unenforceapkhall be construed so as to give effect toritent manifested thereby.
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18. Enforcement

(&) The Company expressly confirms and agrees thaadtdntered into this Deed and assumed the oblig
imposed on it hereby in order to induce Indemntteeerve as a director, secretary, officer or etieewf the Company, and t
Company acknowledges that Indemnitee is relyinghupeed in serving as a director, secretary, offisezxecutive of the Company.

(b) This Deed is a supplement to and in furtherancangfobligations of the Articles, applicable lawregments ¢
deeds with the Company or any other Enterpriseaaydapplicable insurance maintained for the beméfindemnitee, and shall r
supersede, nor diminish or abrogate any rightsidémnitee under, any indemnification or other agws®s previously entered it
between Indemnitee and the Company (or any of utssidiaries or any Enterprise), it being the intamtof the Company th
Indemnitee shall be entitled to the indemnificatmovided under any or all agreements to the fulbletent permitted by law. In t
event of a conflict between this Deed and any ages¢ or deed between the Company (or any of itsidiglsies or any Enterpris
and Indemnitee, the agreement or deed (or provisiereof), as applicable, granting Indemnitee tleatgst legally enforceable rig
shall prevail.

19. Moadification and Waiver No supplement, modification or amendment, orief®f any provision, of this Deed shall
binding unless executed in writing by the partiesréto. No waiver of any of the provisions of thised shall be deemed or s/
constitute a waiver of any other provisions of fBeed nor shall any waiver constitute a continwi@gyer.

20. Notice by Indemnitee Indemnitee agrees promptly to notify the Compamywriting upon being served with &
summons, citation, subpoena, complaint, indictmiefbymation or other document relating to any Rexting or matter which may
subject to indemnification or advancement of Expsnsovered hereunder. The failure of Indemnitegotaotify the Company sh
not relieve the Company of any obligation whicmiy have to the Indemnitee under this Deed or woiser

21. Notices. All notices, requests, demands and other comrations under this Deed shall be in writing andlishe
deemed to have been duly given if (a) deliverechégd and receipted for by the party to whom satice@r other communicatis
shall have been directed, (b) mailed by certifiedegistered mail with postage prepaid, on thedthiusiness day after the date
which it is so mailed, (c) mailed by reputable awght courier and receipted for by the party to wheaid notice or oth
communication shall have been directed or (d) $snemail or facsimile transmission, with receipt of €iomation that suc
transmission has been received:

(a) if to Indemnitee, at such addresses as Indemrii@é@ovide to the Company; or
(b) if to the Company, to:

Ensco plc

6 Chesterfield Gardens,d Floor

London W1J 5B(

United Kingdom

or to any other addresses as may have been fudnishedemnitee by the Company.
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22. Contribution. To the fullest extent permissible under appliedlw, if the indemnification and/or advancemef
Expenses provided for in this Deed is unavailabléndemnitee for any reason whatsoever, the Companljeu of indemnifying
Indemnitee, shall contribute to the amount incutrgdndemnitee, whether for Expenses, judgmentssfiliabilities, losses, damac
excise taxes and/or amounts paid or to be paidtifement, in connection with any claim relatingato indemnifiable event under t
Deed, in such proportion as is deemed fair ancoredse in light of all of the circumstances of sirRrloceeding in order to reflect:
the relative benefits received by the Company arteinnitee as a result of the event(s) and/or tctiesds) giving cause to su
Proceeding; and/or (b) the relative fault of thex(pany (and its directors, secretaries, officergcatives, employees and agents)
Indemnitee in connection with such event(s) anttéasaction(s).

23. Applicable Law and Consent to JurisdictiorThis Deed and the legal relations among thegsashall be governed |
and construed and enforced in accordance witHathe of England, without regard to its conflictlafvs rules. Except with respect
any arbitration commenced by Indemnitee pursuantSéation 13(a), the Company and Indemnitee hereby irrevocablg
unconditionally (a) agree that any action or proliag arising out of or in connection with this Demdy only be brought in Engli
courts and not in any other state or federal cioutthe United States of America, (b) consent tonsitilbo the exclusive jurisdiction
English courts for purposes of any action or prdawg arising out of or in connection with this Deéd) appoint, to the extent st
party is not otherwise subject to service of predgasEngland, Baker & McKenzie LLP, London, Englafat the attention of the He
of Dispute Resolution, as its agent in England almreptance of legal process in connection withsarmh action or proceeding aga
such party with the same legal force and validgyifaserved upon such party personally within sjusfsdiction, and (d) waive ai
objection to the laying of venue in England andwsaiand agree not to plead or make, any claimahgtsuch action or proceed
brought in such places has been brought in an ipgoror inconvenient forum.

24. Third Party Beneficiaries Nothing in this Deed shall be construed for ahgreholder or creditor of the Company to
third party beneficiary or to confer any such pessbeneficiary rights or status.

25. Counterparts This Deed may be executed in one or more copaites, each of which shall for all purposes be debtt
be an original but all of which together shall ditnge one and the same Deed. Only one such cqartesigned by the party agai
whom enforceability is sought needs to be producesiidence the existence of this Deed.

26. Headings. The headings of the sections of this Deed aseriad for convenience only and shall not be deeto
constitute part of this Deed or to affect the cardton thereof.

(Remainder of page intentionally left blank)
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The parties have caused this Deed to be signefiths day and year first above written.

EXECUTED as a deed by
Ensco plc

Name and title

Name and title

SIGNED as a deed
By , Indemnitee
in the presence of:

Name of witness:
Address of witness:
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Exhibit 15.1

August 9, 2011

Ensco plc
Dallas, Texas

Re: Registration Statements on Form S-4, as amended3B8172587), Form S-3 (No. 333-156705) and ForB (8os. 333-
58625, 3-40282, 33-97757, 33-125048 and 3:-156530)

With respect to the subject registration statememts acknowledge our awareness of the use thefebmroreport dated August
2011 related to our review of interim financialtstaents.

Pursuant to Rule 436 under the Securities Act 81@he Act), such report is not considered paid ofgistration statement prepe
or certified by an independent registered publicoaating firm, or a report prepared or certified dy independent registered pu
accounting firm within the meaning of Sections d 44 of the Act.

/sl KPMG LLP
Dallas, Texas



Exhibit 31.1

CERTIFICATION

I, Daniel W. Rabun, certify that:

1.
2.

| have reviewed this report on Form-Q for the fiscal quarter ending June 30, 2011 afderplc;

Based on my knowledge, this report does not cordain untrue statement of a material fact or omistite a material fe
necessary to make the statements made, in ligtiteotircumstances under which such statements made, not misleadil
with respect to the period covered by this ref

Based on my knowledge, the financial statementd, ather financial information included in this repdairly present in a
material respects the financial condition, resofteperations and cash flows of the registrantfaarmal for, the periods presen
in this report;

The registrant's other certifying officer and | aesponsible for establishing and maintaining disgie controls and procedu
(as defined in Exchange Act Rules 13a-15(e) and1B§d)) and internal control over financial repogtifas defined in Exchan
Act Rules 13-15(f) and 15-15(f)) for the registrant and hayv

a) Designed such disclosure controls and proceduresawsed such disclosure controls and procedurée tdesigne
under our supervision, to ensure that material rinfgion relating to the registrant, including itensolidate
subsidiaries, is made known to us by others withose entities, particularly during the period ihieh this report i
being preparec

b) Designed such internal control over financial réipg; or caused such internal control over finahoggoorting to b
designed under our supervision, to provide readeradsurance regarding the reliability of financigborting and tt
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

C) Evaluated the effectiveness of the registrant'slakisire controls and procedures and presentedisnréport ou
conclusions about the effectiveness of the discéosantrols and procedures, as of the end of thiegpeovered by th
report based on such evaluation; i

d) Disclosed in this report any change in the regmtanternal control over financial reporting tledcurred during tt
registrant's most recent fiscal quarter (the regigs fourth fiscal quarter in the case of an ahmeport) that he
materially affected, or is reasonably likely to erélly affect, the registrant's internal contreieo financial reporting
and

The registrant's other certifying officer and | balisclosed, based on our most recent evaluatiorterhal control over financi
reporting, to the registrant's auditors and theitacmmmittee of the registrant's board of direct(ws persons performing t
equivalent functions;

a) All significant deficiencies and material weaknessethe design or operation of internal contra¢iofiancial reportin
which are reasonably likely to adversely affect tbgistrant's ability to record, process, summaaizée report financi
information; anc

b) Any fraud, whether or not material, that involvesmagement or other employees who have a significdetin the
registrant's internal control over financial rejrogt

Dated: August 9, 2011

/s/ Daniel W. Rabun
Daniel W. Rabun
Chairman, President and
Chief Executive Office




Exhibit 31.Z

CERTIFICATION

I, James W. Swent lll, certify that:

1. | have reviewed this report on Form-Q for the fiscal quarter ending June 30, 2011 afderpic;

2. Based on my knowledge, this report does not cordain untrue statement of a material fact or omistimte a material fe
necessary to make the statements made, in ligtiteotircumstances under which such statements meade, not misleadit
with respect to the period covered by this ref

3. Based on my knowledge, the financial statementd, ather financial information included in this repdairly present in a
material respects the financial condition, resaftsperations and cash flows of the registrantfaara for, the periods presen
in this report;

4. The registrant's other certifying officer and | aesponsible for establishing and maintaining disate controls and procedu
(as defined in Exchange Act Rules 13a-15(e) and1B§d)) and internal control over financial repogti@as defined in Exchan
Act Rules 13-15(f) and 15-15(f)) for the registrant and hay

a)

b)

d)

Designed such disclosure controls and proceduresawsed such disclosure controls and procedurbe tesigne
under our supervision, to ensure that material rmédion relating to the registrant, including itensolidate
subsidiaries, is made known to us by others withase entities, particularly during the period ihieh this report i
being preparec

Designed such internal control over financial réipgr;, or caused such internal control over finah@gorting to b
designed under our supervision, to provide readeregsurance regarding the reliability of financegorting and tr
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

Evaluated the effectiveness of the registrant'slaisire controls and procedures and presentedisnréiport ou
conclusions about the effectiveness of the disctosontrols and procedures, as of the end of thegeovered b
this report based on such evaluation;

Disclosed in this report any change in the regigsanternal control over financial reporting thueicurred during tt
registrant's most recent fiscal quarter (the regyigis fourth fiscal quarter in the case of an ahmaport) that h¢
materially affected, or is reasonably likely to erélly affect, the registrant's internal contrgko financial reporting
and

5.  The registrant's other certifying officer and | balisclosed, based on our most recent evaluationterhal control over financi
reporting, to the registrant's auditors and theitacmmmittee of the registrant's board of direct(ws persons performing t
equivalent functions’

a)

b)

All significant deficiencies and material weaknesse the design or operation of internal controko¥inancia
reporting which are reasonably likely to adversaffect the registrant's ability to record, processmmarize ar
report financial information; an

Any fraud, whether or not material, that involvearmmagement or other employees who have a significdatin the
registrant's internal control over financial repagt

Dated: August 9, 2011

/s/ James W. Swent Il
James W. Swent Il
Senior Vice President and
Chief Financial Office




Exhibit 32.:

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 Ensco (phe "Company") on Form 1Q-for the period ending June 30, 2011 as filed
the Securities and Exchange Commission on the ldateof (the "Report"), |, Daniel W. Rabun, Chairm&mesident and Chi
Executive Officer of the Company, certify, pursugmtl8 U.S.C. § 1350, as adopted pursuant to 808@be Sarbane®xley Act o
2002, that:

(1) The Report fully complies with the requirementseéttion 13(a) or 15(d) of the Securities Exchangeof 1934; anc

(2) The information contained in the Report fairly mets, in all material respects, the financial ctodiand results
operations of the Compan

/s/ Daniel W. Rabun
Daniel W. Rabun
Chairman, President and
Chief Executive Officer
August 9, 2011




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 Ensco (phe "Company") on Form 10-fQr the period ending June 30, 2011 as filed
the Securities and Exchange Commission on the luatof (the "Report"), I, James W. Swent Ill, Senfice President and Ch
Financial Officer of the Company, certify, pursuémtl8 U.S.C. § 1350, as adopted pursuant to 809@6e Sarbane®xley Act of
2002, that:

(1) The Report fully complies with the requirementseéttion 13(a) or 15(d) of the Securities Exchangeof 1934; anc

(2) The information contained in the Report fairly mets, in all material respects, the financial ctodiand results
operations of the Compan

/s/ James W. Swent |
James W. Swent Il
Senior Vice President and
Chief Financial Officer
August 9, 2011




