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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q
(Mark One)
QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) ORE
SECURITIES EXCHANGE ACT OF 1934
For the quarterly period ended March 31, 2010
OR
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(dy ®HE
SECURITIES EXCHANGE ACT OF 1934
For the transition period from to
Commission File Number 1-8097
Ensco plc
(Exact name of registrant as specified in its @rart
England and Wales 98-0635229
(State or other jurisdiction of (I.LR.S. Employer
incorporation or organization) Identification No.)
6 Chesterfield Gardens
London, England W1J 5BQ
(Address of principal executive offices) (Zip Code)

Registrant's telephone number, including area co4i€0) 20 7659 4660

Indicate by check mark whether the registrant € filed all reports required to be filed by Secti® or 15
(d) of the Securities Exchange Act of 1934 durimg preceding 12 months (or for such shorter pahatthe
registrant was required to file such reports), @&)chas been subject to such filing requirementstfe past
90 days. YesX No O

Indicate by check mark whether the registrant ldsnstted electronically and posted on its corpo¥&h
site, if any, every Interactive Data File requitede submitted and posted pursuant to Rule 4G&gtilation
S-T (8232.405 of this chapter) during the precediBgnonths (or for such shorter period that théstesnt
was required to submit and post such files). ¥&s No O

Indicate by check mark whether the registrantlarge accelerated filer, an accelerated filer, a-axcelerate

filer or a smaller reporting company. See the diédins of "large accelerated filer", "acceleratédrf and
"smaller reporting company" in Rule 12b-2 of theckange Act.

Large accelerated filerl Accelerated filer O
Non-accelerated filer O (Do not check if a smaller reporting
company) Smaller reporting companyd

Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Excje
Act). YesO No

As of April 21, 2010, there were 142,519,853 Amaniclepositary shares of the registrant issued and
outstanding, each representing one Class A ordistzaye.
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FORWARD-LOOKING STATEMENTS

This report contains forward-looking statemsethat are subject to a number of risks and taicgies and are based on
information as of the date of this report. We assunm obligation to update these statements basedarmation after the
date of this report.

Forward-looking statements include wordgplarases such as "anticipate,” "believe," "estimdexpect," "intend,"
"plan," "project," "could," "may," "might," "should"will" and words and phrases of similar impdrhe forward-looking
statements include, but are not limited to, statémabout the impact of the December 2009 reorgéiniz of the
Company's corporate structure (referred to elsesvherein as the "redomestication") and our plabgatives,
expectations and intentions with respect theretbveith respect to future operations, including tidve savings or other
benefits that we expect to achieve as a resultefédomestication. Forward-looking statements ialslade statements
regarding future operations, market conditionsha@neration, the impact of recently contractedriuen jackups,
contributions from our ultra-deepwater semisubnidesiig fleet expansion program, expense managernmehtstry trends
or conditions and the overall business environm&atements regarding future levels of, or trendsiiilization, day rates,
revenues, operating expenses, contract term, ebiiaaklog, capital expenditures, insurance, fimapand funding;
statements regarding future rig construction (idicig construction in progress and completion thgremhancement,
upgrade or repair and timing thereof; statemerganding future delivery, mobilization, contract cmencement,
relocation or other movement of rigs and timing¢iod; statements regarding future availability witability of rigs and
the timing thereof; and statements regarding ttedylioutcome of litigation, legal proceedings, istigations or insurance
or other claims and the timing thereof.

Forwardeoking statements are made pursuant to safe harbwisions of the Private Securities Litigationféten Act
of 1995. Numerous factors could cause actual esuldiffer materially from those in the forwardslang statements,
including:

. changes in U.S. or non-U.S. laws, including taxd, that could effectively reduce or eliminate Ile@efits
we expect to achieve from the redomestication,

. an inability to realize expected benefits frora tedomestication,

. costs related to the redomestication and angittzaitters, which could be greater than expected,

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

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

. prices of oil and natural gas and their impaarufuture levels of drilling activity and expendis,

. further declines in drilling activity, which mayause us to idle or stack additional rigs,

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

. concentration of our fleet in premium jackup rigs

. cyclical nature of the industry,

. worldwide expenditures for oil and natural gadlidg,

. the ultimate resolution of the ENSCO 69 situafiogeneral and the pending litigation, potentélrn of
the rig or package policy political risk insurarreeovery in particular,

. changes in the timing of revenue recognition Iteésyfrom the deferral of certain revenues for ntiahtion

of our drilling rigs, time waiting on weather ontg in shipyards, which are recognized over thereoht
term upon commencement of drilling operations,

. operational risks, including excessive unplandedntime due to rig or equipment failure, damageepair
in general and hazards created by severe stormisuaridanes in particular,

. changes in the dates our rigs will enter a shipylae delivered, return to service or enter sexvic

. risks inherent to shipyard rig construction, iepa enhancement, including risks associated with

concentration of our ENSCO 8500 Series® rig comsitpn contracts in a single shipyard in Singapore,
unexpected delays in equipment delivery and engimger design issues following shipyard delivery,

. changes in the dates new contracts actually caroeye

. renegotiation, nullification, cancellation or boh of contracts or letters of intent with custosnar other
parties, including failure to negotiate definitiventracts following announcements or receipt délstof
intent,

. risks associated with offshore rig operationsigrelocations,



. inability to collect receivables,
. availability of transport vessels to relocatesrig

. environmental or other liabilities, risks or lesswhether related to hurricane damage, lossiebdities
(including wreckage or debris removal) in the GaflMexico or otherwise, that may arise in the fetur
which are not covered by insurance or indemnityfile or in part,

. limited availability or high cost of insurancevemage for certain perils such as hurricanes irGhl of
Mexico or associated removal of wreckage or debris,

. self-imposed or regulatory limitations on drilifocations in the Gulf of Mexico during hurricaseason,

. impact of current and future government laws geglilation affecting the oil and gas industry imegeal and
our operations in particular, including taxatios,veell as repeal or modification of same,

. our ability to attract and retain skilled persehn

. governmental action and political and economiceautainties, including expropriation, nationalizatj
confiscation or deprivation of our assets,

. terrorism or military action impacting our opéogis, assets or financial performance,

. outcome of litigation, legal proceedings, invgations or insurance or other claims,

. adverse changes in foreign currency exchangs,riaigluding their impact on the fair value measugat of
our derivative instruments,

. potential long-lived asset or goodwill impairmgrand

. potential reduction in fair value of our aucti@te securities and the ultimate resolution ofmemding

arbitration proceedings.

Moreover, the United States Congress, tterhial Revenue Service (the "IRS"), the United Kiowgp Parliament or
Her Majesty's Revenue and Customs ("HMRC") may enew statutory or regulatory provisions that coadtversely
affect our status as a non-U.S. corporation orratise adversely affect our anticipated consolidaiective income tax
rate. Retroactive statutory or regulatory actioagehoccurred in the past, and there can be noas=ithat any such
provisions, if enacted or promulgated, would noteheetroactive application.

In addition to the numerous factors desdriéeove and in "ltem 2. Management's Discussionfaradysis of
Financial Condition and Results of Operations" ant®, you should carefully read and consider "It Risk Factors" in
Part | and "ltem 7. Management's Discussion andy&igof Financial Condition and Results of Opeyasi’ in Part Il of
our Annual Report on Form 10-K for the year ended@nber 31, 2009.
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PART I - FINANCIAL INFORMATION

Iltem 1. Financial Statements

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Shareholders
Ensco plc:

We have reviewed the condensed consolidated batdmest of Ensco plc and subsidiaries as of Mar¢h 31
2010, the related condensed consolidated staterokimsome for the three-month periods ended M&th
2010 and 2009, and the related condensed consalidsdtements of cash flows for the three montfegsr
ended March 31, 2010 and 2009. These condensedlictated financial statements are the responsjlulit
the Company's management.

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

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

We have previously audited, in accordance withdaaas of the Public Company Accounting Oversight
Board (United States), the consolidated balancetsifeEnsco plc and subsidiaries as of Decembe2@®19,
and the related consolidated statements of incordecash flows for the year then ended (not predente
herein); and in our report dated February 25, 20&0expressed an unqualified opinion on those dtaded
financial statements. In our opinion, the inforroatset forth in the accompanying condensed coretelid
balance sheet as of December 31, 2009, is faastgdf in all material respects, in relation to¢basolidated
balance sheet from which it has been derived.

/sl KPMG LLP

Dallas, Texas
April 22, 2010
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ENSCO PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF INCOME

(In millions, except per share amounts)

(Unaudited)
Three Months Ended
March 31,
2010 2009
OPERATING REVENUES $449.. $499.¢
OPERATING EXPENSE:!
Contract drilling (exclusive of depreciatioxpense’ 184.¢ 157.%
Depreciatiot 53.¢ 45.1
General and administrati 20.€ 12.C
259. 214.¢
OPERATING INCOME 190.( 285.1
OTHER INCOME (EXPENSE), NE’ 3.1 4.9
INCOME FROM CONTINUING OPERATIONS BEFORE INCOME TASS 193.1 280.¢
PROVISION FOR INCOME TAXES
Current income tax exper 22.4 47.¢
Deferred income tax exper 10.¢ 6.€
33.2 54.¢
INCOME FROM CONTINUING OPERATION¢ 159.¢ 226.2
DISCONTINUED OPERATIONS
Income (loss) from discontinued operations, 2.5 (4.2
Gain on disposal of discontinued operatioes 29.2 --
31.7 4.7
NET INCOME 191.¢ 222.1
NET INCOME ATTRIBUTABLE TO NONCONTROLLING INTEREST:! (1.9 (1.4
NET INCOME ATTRIBUTABLE TO ENSCC $189.¢ $220.7
EARNINGS (LOSS) PER SHAR- BASIC
Continuing operatior $ 11! $ 1.5¢
Discontinued operatiot .22 (.03
$ 1.3¢ $ 1.5¢
EARNINGS (LOSS) PER SHAR- DILUTED
Continuing operatior $ 1.17 $ 1.5¢
Discontinued operatiol .22 (.03
$ 1.3¢ $ 1.5¢
NET INCOME ATTRIBUTABLE TO ENSCO SHARE:
Basic $187. $218.(
Diluted $187. $218.(
WEIGHTED-AVERAGE SHARES OUTSTANDINC
Basic 140.7 140.1
Diluted 140.¢ 140.1
CASH DIVIDENDS PER SHARE $ .02t $ .02t

The accompanying notes are an integral part obtheadensed consolidated financial statements.
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ENSCO PLC AND SUBSIDIARIES

CONDENSED CONSOLIDATED BALANCE SHEETS
(In millions, except share and par value amounts)
March 31, December 31

2010 2009
(Unaudited)
ASSETS
CURRENT ASSET¢
Cash and cash equivale $1,229. $1,141.
Accounts receivable, n 310.€ 324.¢
Other 160.¢ 186.¢
Total current asse 1,700.¢ 1,652.¢
PROPERTY AND EQUIPMENT, AT COS 6,132.¢ 6,151.:
Less accumulated depreciat 1,650.: 1,673.¢
Property and equipment, 4,482.¢ 4,477
GOODWILL 336.2 336.2
LONG-TERM INVESTMENTS 55.4 60.5
OTHER ASSETS, NE 207.% 220.¢
$6,782. $6,747..
LIABILITIES AND SHAREHOLDERS' EQUITY
CURRENT LIABILITIES
Accounts payabl- trade $ 974 $ 159..
Accrued liabilities and otht 221.¢ 308.¢
Current maturities of loi-term debt 17.2 17.2
Total current liabilitie 336.€ 484.¢
LONG-TERM DEBT 257.2 257.%
DEFERRED INCOME TAXES 379.( 377.%
OTHER LIABILITIES 110.1 120.7
COMMITMENTS AND CONTINGENCIES
ENSCO SHAREHOLDERS' EQUIT'
Class A ordinary shares, U.S. $.10 par v&86,0 million shares
authorized, 150.0 million shares iss 15.C 15.C
Class B ordinary shares, £1 par value, 50sb@0es authorized
and issue A A
Additional pai-in capital 611.c 602.¢
Retained earnin¢ 5,065.f 4,879.
Accumulated other comprehensive incc 2.5 5.2
Treasury shares, at cost, 7.5 million sh 3.3 (2.9
Total Ensco shareholders' eq 5,691.: 5,499.:
NONCONTROLLING INTERESTS 8.7 7.8
Total equit 5,699.¢ 5,507.:
$6,782. $6,747..

The accompanying notes are an integral part oetheadensed consolidated financial statements.
5
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ENSCO PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(In millions)
(Unaudited)
Three Months Ended
March 31,
2010 2009

OPERATING ACTIVITIES
Net income $ 191.¢ $222.:
Adjustments to reconcile net income to net cash
provided by operating activities of contingiioperations

Depreciation expen 53.¢ 45.1
Amortization expen: 10.€ 7.8
Deferred income tax expet 10.¢ 6.8
Shar-based compensation expel 10.7 7.C
(Income) loss from discontinued operagiane! (2.5 4.1
Gain on disposal of discontinued operstj ne: (29.2) --
Othe 3 6.C

Changes in operating assets and liggsl
(Increase) decrease in accountsvaioke (3.5 6.5
Decrease (increase) in other a: 6.4 (25.2)
(Decrease) increase in liabilii (105.9) 47.4
Net cash provided by operatintivities of continuing operatior 144.1 327.1

INVESTING ACTIVITIES

Additions to property and equipme (167.%) (183.9)
Proceeds from disposal of discontinued opema 90.C 4.9
Proceeds from disposition of ass 2 .8

Net cash used in investing atigsi (77.5) (178.2)

FINANCING ACTIVITIES

Cash dividends pa (3.5 (3.5
Other 1.3 (1.7
Net cash used in financing atigei (4.9 (4.6)

Effect of exchange rate changes on cash and casvasnts (.5) (-3)
Net cash provided by (used in) operating activiiEdiscontinued operatior 26.7 (6.9
INCREASE IN CASH AND CASH EQUIVALENTS 88.( 137.7
CASH AND CASH EQUIVALENTS, BEGINNING OF PERIOI 1,141.. 789.€
CASH AND CASH EQUIVALENTS, END OF PERIOI $1,229. $927.:

The accompanying notes are an integral part obtheadensed consolidated financial statements.
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ENSCO PLC AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(Unaudited)

Note 1 - Unaudited Condensed Consolidated Financi&ltatements

We prepared the accompanying condensed kdasal financial statements of Ensco plc and sliases
(the "Company", "Ensco", "we" or "us") in accordanith accounting principles generally acceptethe
United States of America ("GAAP"), pursuant to thies and regulations of the Securities and Exchang
Commission (the "SEC") included in the instructiom$-orm 10-Q and Article 10 of Regulation S-X. The
financial information included in this report isaudited but, in our opinion, includes all adjustihsen
(consisting of normal recurring adjustments) thratrgecessary for a fair presentation of our finalngosition,
results of operations and cash flows for the intgseriods presented. The December 31, 2009 condlense
consolidated balance sheet data were derived fror2@09 audited consolidated financial statemeuntsib
not include all disclosures required by GAAP. Ciarfareviously reported amounts have been reclasktt
conform to the current year presentation. The pedjwen of our consolidated financial statementsnexp
management to make certain estimates, judgmentasswptions that affect the reported amountsszftss
and liabilities, the related revenues and expeasddisclosures of gain and loss contingencied$ teealate
of the financial statements. Actual results couftedfrom those estimates.

The financial data for the quarters endedd&1, 2010 and 2009 included herein have begeced to
a limited review by KPMG LLP, our independent reégied public accounting firm. The accompanying
independent registered public accounting firm'sesveport is not a report within the meaning o€tgms 7
and 11 of the Securities Act of 1933, and the iethelent registered public accounting firm's liapilinder
Section 11 does not extend to it.

Results of operations for the quarter erldadch 31, 2010 are not necessarily indicative efrésults of
operations that will be realized for the year egddecember 31, 2010. It is recommended that these
condensed consolidated financial statements beimeamhjunction with our audited consolidated fineah
statements and notes thereto for the year endeenilisr 31, 2009 included in our Annual Report omior
10-K filed with the SEC on February 25, 2010.

Note 2 - Noncontrolling Interests

Noncontrolling interests are classified qgiy on our consolidated balance sheets, anchoetne
attributable to noncontrolling interests is presdmteparately on our consolidated statements ofriacin oul
Asia Pacific operating segment, local third partied a noncontrolling ownership interest in thod@ur
subsidiaries. No changes in the ownership inteiddtsese subsidiaries occurred during the quaeeded
March 31, 2010 and 2009.
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The following table is a reconciliation eicobome from continuing operations attributable te&mnfor the
quarters ended March 31, 2010 and 2009 (in mil)ions

2010 2009
Income from continuing operatiol $159.¢ $226.:
Income from continuing operations attributable emcontrolling interest (1.8 (1.4)
Income from continuing operations attributable tes€o $158.: $224.¢

Income (loss) from discontinued operatiore, for the quarters ended March 31, 2010 and 2639
attributable to Ensco.

Note 3 - Earnings Per Share

We compute basic and diluted earnings paresffEPS") in accordance with the two-class methtsd
income attributable to Ensco used in our computatiaf basic and diluted EPS is adjusted to exchedéncome
allocated to non-vested shares granted to our gragfand non-employee directors. Weighted-avelzges

outstanding used in our computation of diluted ERBides the dilutive effect of share options ustimg treasury
stock method and excludes non-vested shares.

The following table is a reconciliation aftrincome attributable to Ensco shares used imasic and diluted
EPS computations for the quarters ended March @&IQ and 2009 (in millions):

2010 2009
Net income attributable to Ens $189.¢ $220.%
Net income allocated to n-vested share awar (2.4 (2.7)
Net income attributable to Ensco she $187.« $218.(

The following table is a reconciliation tietweighted-average shares used in our basic anddlEPS
computations for the quarters ended March 31, 20102009 (in millions):

2010 2009
Weightec-average share- basic 140.7 140.1
Potentially dilutive share optior A .0
Weightec-average share- diluted 140.¢ 140.1

Antidilutive share options totaling 1.0 ol and 1.5 million were excluded from the compotabf diluted
EPS for the quarters ended March 31, 2010 and 286pectively.
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Note 4 - Derivative Instruments

Our functional currency is the U.S. dollas.is customary in the oil and gas industry, a migj@f our revenues are
denominated in U.S. dollars, however, a portiothefrevenues earned and expenses incurred by dayme subsidiaries
are denominated in currencies other than the Wiard"foreign currencies”). These transactiors @measured in U.S.
dollars based on a combination of both currenttastbrical exchange rates. We use foreign curréowyard contracts
("derivatives") to reduce our exposure to variowskst risks, primarily foreign currency exchange nask. We maintain a
foreign currency exchange rate risk managemerteglyahat utilizes derivatives to reduce our expesa unanticipated
fluctuations in earnings and cash flows causedianges in foreign currency exchange rates. Althaugimterest rate
related derivatives were outstanding as of Margh2810 and December 31, 2009, we occasionally gmgpidnterest rate
risk management strategy that utilizes derivatteeminimize or eliminate unanticipated fluctuatiansgarnings and cash
flows arising from changes in, and volatility aftérest rates. We minimize our credit risk relatioghe counterparties of
our derivatives by transacting with multiple, highality financial institutions, thereby limiting pasure to individual
counterparties, and by monitoring the financialditan of our counterparties. We do not enter itdwivatives for trading
or other speculative purposes.

All derivatives were recorded on our coneehsonsolidated balance sheets at fair value. Adawfor the gains and
losses resulting from changes in the fair valudesivatives depends on the use of the derivatideverether it qualifies for
hedge accounting. As of March 31, 2010 and Dece®bge2009, our condensed consolidated balancessinettded net
foreign currency derivative assets of $7.0 milland $13.2 million, respectively. See "Note 7 - Réatue Measurements"
for additional information on the fair value measuent of our derivatives.

Derivatives recorded at fair value in oundensed consolidated balance sheets as of Mar@02@,and December 31,
2009 consisted of the following (in millions):

Derivative Assets Derivative Liabilities
March 31, December 31 March 31, December 31
2010 2009 2010 2009
Derivatives Designated as Hedging Instruments
Foreign currency forward contracts - current $ 6.8 $10.2 $3.3 $1.1
Foreign currency forward contracts - non-current 3.4 3.8 -- --
10.2 14.0 3.3 11
Derivatives Not Designated as Hedging Instrument
Foreign currency forward contracts - current .2 .3 A .0
2 .3 A .0
Total $10.4 $14.3 $3.4 $1.1

o Derivative assets and liabilities that have majutdtes equal to or less than twelve months fraamdispective
balance sheet date were included in other curisssts and accrued liabilities and other, respdgtiva our
condensed consolidated balance sheets.

@ Derivative assets and liabilities that have majutdtes greater than twelve months from the resmebalance
sheet date were included in other assets, netiued liabilities, respectively, on our condensedsolidated
balance sheets.
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We utilize derivatives designated as hedgistruments to hedge forecasted foreign curremeeythinated transactions
("cash flow hedges"), primarily to reduce our expesto foreign currency exchange rate risk assediafith the portion of
our remaining ENSCO 8500 Series® construction alligms denominated in Singapore dollars and condrdting
expenses denominated in various foreign currendiesf March 31, 2010, we had cash flow hedgestantsng to
exchange an aggregate $241.6 million for variousidm currencies, including $160.7 million for Sapwpre dollars, $48.5
million for British pounds, $20.7 million for Austlian dollars and $11.7 million for other currerscie

Gains and losses on derivatives designaeash flow hedges included in our condensed coladet! statements of
income for the quarters ended March 31, 2010 af8 2&re as follows (in millions):

(Loss) Gain Gain (Loss)
Reclassified from Recognized in Income ol
Loss Recognized in Accumulated Other Derivatives (Ineffective
Other Comprehensive Comprehensive Income Portion and Amount
Derivatives Designated Income ("OCI") ("AOCI") into Income Excluded from
as Cash Flow Hedges (Effective Portion) (Effective Portion) Effectiveness Testingp
2009
2010 2009 2010 2010 2009
Interest rate lock contracts $ -- $ - $(.1) $ (.2 $-- S
Foreign currency forward contracts (1.4) (15.4) 14 (9.8) .0 (6.5)
Total $(1.4) $(15.4) $1.3 $(10.0) $.0 $(6.5)

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

@ Losses on derivatives reclassified from AOCI intodme (effective portion) were included in othezdme
(expense), net, in our condensed consolidatedhstaits of income.

@ Gains and losses on derivatives reclassified fradCAinto income (effective portion) were includeddontract
drilling expense in our condensed consolidateedstants of income.

We have net assets and liabilities denorathat numerous foreign currencies and use varictheds to manage our
exposure to foreign currency exchange rate riskpy¥édominantly structure our drilling contractddrs. dollars which
significantly reduces the portion of our cash floavel assets denominated in foreign currencies. &asionally enter into
derivatives that hedge the fair value of recognipedign currency denominated assets or liabiliiesdo not designate
such derivatives as hedging instruments. In thiéggat®ns, a natural hedging relationship generakists whereby changes
in the fair value of the derivatives offset changrethe fair value of the underlying hedged iteds.of March 31, 2010, we
had derivatives not designated as hedging instrtsrmnstanding to exchange an aggregate $58.@miliir various
foreign currencies, including $24.5 million for §apore dollars, $15.5 million for Australian do#ia$7.5 million for
British pounds and $11.1 million for other curreai

Net gains of $600,000 and net losses of 8ilidn associated with our derivatives not desigu as hedging
instruments were included in other income (expensat) in our condensed consolidated statemeriteofe for the
quarters ended March 31, 2010 and 2009, respegtivel

10
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As of March 31, 2010, the estimated amotimied gains associated with derivative instrumemés,of tax, tha
will be reclassified to earnings during the nex¢live months was as follows (in millions):

Net unrealized gains to be reclassified to contatiing expense $.€
Net realized losses to be reclassified to othesrime (expense), n (.4)
Net gains to be reclassified to earn $.2

Note 5 - Accrued Liabilities and Other

Accrued liabilities and other as of March 2010 and December 31, 2009 consisted of thevigllp (in
millions):

2010 2009
Deferred revenu $ 63.¢ $ 89.0
Wreckage and debris remoy 50.3 50.3
Taxes 49.7 97.3
Personnel cos! 29.2 48.6
Other 29.C 234

$221.¢ $308.6

Note 6 - Comprehensive Income

Accumulated other comprehensive income adarth 31, 2010 and December 31, 2009 was compoisadt
gains and losses on derivative instruments, nEbofThe components of other comprehensive losxfrtax, for
the quarters ended March 31, 2010 and 2009 wdi@laws (in millions):

2010 2009
Net income $191.¢ $222.:
Other comprehensive (loss) incor
Net change in fair value of derivativ (1.4 (15.9
Reclassification of gains and losses on
derivative instruments from other comprelens
(income) loss into net incor (2.9 10.C
Net other comprehensive | (2.7 (5.9
Comprehensive incorr 188.¢ 216.7
Comprehensive income attributable to noncontroliirigrests (1.8 (1.9
Comprehensive income attributable to En $187.. $215.:

11
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Note 7 - Fair Value Measurements

The following fair value hierarchy table egbrizes information regarding our financial asseis liabilities
measured at fair value on a recurring basis asatM31, 2010 and December 31, 2009 (in millions):

Quoted Prices in Significant

Active Markets Other Significant
for Observable Unobservable
Identical Assets Inputs Inputs
Total
(Level 1) (Level 2) (Level 3)
As of March 31, 201C
Auction rate securitie $ - $ - $55.4 $55.4
Supplemental executive retirement plan as 20.4 -- -- 20.4
Derivatives, ne -- 7.0 -- 7.C
Total financial assel $20.4 $ 7.0 $55.4 $82.¢
As of December 31, 200
Auction rate securitie $ - $ - $60.5 $60.5
Supplemental executive retirement plan as 18.7 -- -- 18.7
Derivatives, ne -- 13.2 -- 13.2
Total financial assel $18.7 $13.2 $60.5 $92.2

Auction Rate Securities

As of March 31, 2010 and December 31, 20@9held long-term debt instruments with variabkeiiast rates that
periodically reset through an auction process {lanaate securities") totaling $61.4 million an@6$3 million (par
value), respectively. These auction rate secuntie classified as long-term investments on ondeased
consolidated balance sheets. Our auction rateiesuvere originally acquired in January 2008 hagtle maturity
dates ranging from 2025 to 2047. Our auction rateisties were measured at fair value on a reayibsasis using
significant Level 3 inputs as of March 31, 2010 &wtember 31, 2009. The following table summarikedair value

measurements of our auction rate securities usgmifisant Level 3 inputs, and changes therein thar quarters ended
March 31, 2010 and 2009 (in millions):

2010 2009
Beginning Balanc: $60.5 $64.2
Sales (5.4 (2.3)
Unrealized gains 3 .0
Transfers in and/or out of Level -- --
Ending balanci $55.4 $61.9

* Unrealized gains are included in other income (agpg net, in our condensed consolidated statements
of income.
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Before utilizing Level 3 inputs in our faialue measurements, we considered whether obserivghlts
were available. As a result of continued auctidlufas, quoted prices for our auction rate se@sitlid not
exist as of March 31, 2010. Accordingly, we conelddhat Level 1 inputs were not available. Brokerag
statements received from the four broker/dealeashbld our auction rate securities included thsimated
market value as of March 31, 2010. Three brokel&leaalued our auction rate securities at parthad
fourth valued our auction rate securities at 91%af Due to the lack of transparency into the methogies
used to determine the estimated market valuespweleded that estimated market values provideduwn o
brokerage statements do not constitute valid inf@utd we do not utilize them in measuring the ¥alue of
our auction rate securities.

We determined that use of a valuation medsd the best available technique for measurinddinealue
of our auction rate securities. We used an incoppecach valuation model to estimate the price waaild be
received in exchange for our auction rate secsritiean orderly transaction between market pasditip ("exit
price") as of March 31, 2010. The exit price waswal as the weighted-average present value ofatege
cash flows over various periods of illiquidity, ngia risk-adjusted discount rate based on thetariekiand
liquidity risk of our auction rate securities.

While our valuation model was based on hatbel 2 (credit quality and interest rates) andeleéd/inputs
we determined that our Level 3 inputs were sigaificto the overall fair value measurement of owtian
rate securities, particularly the estimates of-adiusted discount rates and ranges of expectéodsesf
illiquidity. We have the ability to maintain ouniastment in these securities until they are reddeme
repurchased or sold in a market that facilitateiedy transactions.

Supplemental Executive Retirement Plan Assets

Our Ensco supplemental executive retirempéarts (the "SERP") are non-qualified plans thavig® for
eligible employees to defer a portion of their cemgation for use after retirement. Assets heliénSERP
were marketable securities measured at fair vatue i@curring basis using Level 1 inputs and wectided
in other assets, net, on our condensed consolitaiadce sheets as of March 31, 2010 and December 3
2009. The fair value measurement of assets heltkiSERP was based on quoted market prices.

Derivatives

Our derivatives were measured at fair value recurring basis using Level 2 inputs as ofdii&1, 201!
and December 31, 2009. See "Note 4 - Derivativeungents" for additional information on our derivats,
including a description of our foreign currency ey activities and related methodologies used anage
foreign currency exchange rate risk. The fair vaheasurement of our derivatives was based on mpricets
that are generally observable for similar assetgbilities at commonly-quoted intervals.
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Other Financial Instruments

The carrying values and estimated fair v&loleour debt instruments as of March 31, 2010@acember
31, 2009 were as follows (in millions):

March 31, December 31,
2010 2009
Estimated Estimated
Carrying Fair Carrying Fair
Value Value Value Value
7.20% Debenture $148.9 $156.0 $148.9 $155.9
6.36% Bonds, including current maturit 76.0 85.2 76.0 85.8
4.65% Bonds, including current maturit 49.5 53.9 49.5 53.8

The estimated fair value of our 7.20% Deberd was determined using quoted market prices. The
estimated fair values of our 6.36% Bonds and 4.8&s#ds were determined using an income approach
valuation model. The estimated fair values of asicand cash equivalents, receivables, trade psyaht
other liabilities approximated their carrying vadues of March 31, 2010 and December 31, 2009.

Note 8 - Discontinued Operations
ENSCO 50 and ENSCO 51

In March 2010, we sold ENSCO 50 and ENSC@obhan aggregate $94.7 million, of which $4.7 iuill
was received in December 2009. We recognized areggte pre-tax gain of $33.9 million in connectwith
the disposals of ENSCO 50 and ENSCO 51, which nelsded in gain on disposal of discontinued
operations, net, in our condensed consolidatedrattt of income for the quarter ended March 3102The
rigs' aggregate net book value and inventory ahdraissets on the date of sale totaled $60.8 milit?NSCO
50 and ENSCO 51 operating results were reclassifsediscontinued operations in our condensed
consolidated statements of income for the quadaeded March 31, 2010 and 2009.

ENSCO 69

From May 2007 to June 2009, ENSCO 69 wasraoted to Petrosucre, a subsidiary of Petréleos de
Venezuela S.A., the national oil company of Venéz (H°PDVSA"). In January 2009, we suspended dgllin
operations on ENSCO 69 after Petrosucre faile@tisfy its contractual obligations and meet comreitiis
relative to the payment of past due invoices. Retrre then took over complete control of ENSCO iifindy
operations utilizing Petrosucre employees and aguoof the Venezuelan rig crews we had utilized.
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On June 4, 2009, after Petrosucre's fatlusatisfy its contractual payment obligationslufi@ to reach a
mutually acceptable agreement with us and denialiofequest to demobilize ENSCO 69 from Venezuela,
Petrosucre advised that it would not return thearig would continue to operate it without our caorise
Petrosucre further advised that it would releas&ERQ 69 after a six-month period, subject to a mlytua
agreed accord addressing the resolution of all i@n@obligations under the ENSCO 69 drilling camtr On
June 6, 2009, we terminated our contract with Refre and removed all remaining Ensco employees fro
the rig.

Due to Petrosucre's failure to satisfy detcactual obligations and meet payment commitmemd in
consideration of the Venezuelan government's nalimation of assets owned by international oil gad
companies and oilfield service companies, we calezlit was remote that ENSCO 69 would be returoed t
us by Petrosucre and operated again by Ensco. fohergve recorded the disposal of ENSCO 69 duttireg t
second quarter of 2009. ENSCO 69 operating resdte reclassified as discontinued operations in our
condensed consolidated statements of income fajubeers ended March 31, 2010 and 2009.

In November 2009, we executed an agreemintRetrosucre to mitigate our losses and resaisees
relative to outstanding amounts owed by Petrosiaerdrilling operations performed by Ensco throubéa
date of termination of the drilling contract in #2009 (the "agreement"). Although ENSCO 69 wiltioue
to be fully controlled and operated by Petrosuitre agreement requires Petrosucre to compensébe its
ongoing use of the rig. We recognized $6.9 millddpre-tax income from discontinued operationstiar
quarter ended March 31, 2010 associated with dalles under the agreement.

Although the agreement obligates Petrostecraake additional payments for its use of thethiigugh
March 31, 2010, the associated income was not rézegd in our condensed consolidated statement of
income, as collectability was not reasonably agkurbere can be no assurances relative to the eegco¥
outstanding contract entitlements, insurance ragoaed related pending litigation, the possibleinetof
ENSCO 69 to us by Petrosucre or the impositionust@ams duties in relation to the rig's ongoing eneg in
Venezuela. See "Note 9 - Contingencies" for ada#ianformation on insurance and legal remediesteel to

ENSCO 69.

The following table summarizes income (Idssin discontinued operations for the quarters dridarch
31, 2010 and 2009 (in millions)

2010 2009

Revenue: $11.7 $14.2
Operating expenst 5.¢ 18.4
Operating income (loss) before income ta 5.€ 4.2)
Income tax expense (benel 3.2 (.1)
Gain on disposal of discontinued operations, 29.2 --

Income (loss) from discontinued operatir $31.5 $(4.1)

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

Following disclosures by other offshore sggwcompanies announcing internal investigatiomnsliring
the legality of amounts paid to and by customs erekn connection with temporary importation ofsrand
vessels into Nigeria, the Audit Committee of ouaBbof Directors and management commenced an aitern
investigation in July 2007. The investigation ially focused on our payments to customs brokeeging to
the temporary importation of ENSCO 100, our ongythiat operated offshore Nigeria during the pentine
period.

As is customary for companies operatingtaffe Nigeria, we had engaged independent custookeits
to process customs clearance of routine shipmémguepment, materials and supplies and to protess
ENSCO 100 temporary importation permits, extensams renewals. One or more of the customs brokeat
our subsidiary in Nigeria used to obtain the ENSIDO temporary import permits, extensions and refewa
also provided this service to other offshore sendgompanies that have undertaken Foreign Corriguties
Act ("FCPA") compliance internal investigations.

The principal purpose of our investigatioasio determine whether any of the payments madelig
our customs brokers were inappropriate under tkiebgibery provisions of the FCPA or whether any
violations of the recordkeeping or internal accingntontrol provisions of the FCPA occurred. Ourditu
Committee engaged a Washington, D.C. law firm wigmificant experience in investigating and adwgsin
upon FCPA matters to assist in the internal ingasibn.

Following notification to the Audit Committeand to KPMG LLP, our independent registered gubli
accounting firm, in consultation with the Audit Conittee's external legal counsel, we voluntarilyified the
United States Department of Justice and the SEGMmbdad commenced an internal investigation. We
expressed our intention to cooperate with both eigencomply with their directives and fully disstothe
results of the investigation. The internal inveatign process has involved extensive reviews otidmmnts
and records, as well as production to the autlestitind interviews of relevant personnel. In additd the
temporary importation of ENSCO 100, the investigathas examined our customs clearance of routine
shipments and immigration activities in Nigeria.

Our internal investigation has essentiahgy concluded. Discussions were held with the aitigto
review the results of the investigation and disassociated matters during 2009 and the first guaft2010.
We expect to discuss a possible disposition wighaththorities in the near-term.

Although we believe the U.S. authoritiesl téke into account our voluntary disclosure, camgeration
with the agencies and the remediation and commiamhancement activities that are underway, werable
to predict the ultimate disposition of this mattghether we will be charged with violation of thatigbribery,
recordkeeping or internal accounting control primris of the FCPA or whether the scope of the ingatibn
will be extended to other issues in Nigeria ortlweo countries. We also are unable to predict ywhétntial
corrective measures, fines, sanctions or otherderagif any, the agencies may seek against usyoofour
employees.
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In November 2008, our Board of Directorsrappd enhanced FCPA compliance recommendationedssu
by the Audit Committee's external legal counset] tie Company embarked upon an enhanced compliance
initiative that included appointment of a Chief Qaiance Officer and a Director - Corporate Comptanwe
engaged consultants to assist us in implementiagaompliance recommendations approved by our Baofard
Directors, which include an enhanced complianc&ppincreased training and testing, prescribedreatual
provisions for our service providers that interfagth foreign government officials, due diligena® the
selection of such service providers and an inck@mBnpany-wide awareness initiative that includesaalic
issuance of FCPA Alerts.

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

ENSCO 74 Loss

In September 2008, ENSCO 74 was lost asudtref Hurricane Ike in the Gulf of Mexico. Ponti® of its
legs remained underwater adjacent to the customplatf®rm, and we conducted extensive aerial amduso
reconnaissance but did not locate the rig hull. fidpevas a total loss, as defined under the terhoaip
insurance policies.

In March 2009, the sunken rig hull of ENSCOwas located approximately 95 miles from theingf
drilling location when it was struck by an oil taark Following discovery of the sunken rig hull, veenoved the
accessible hydrocarbons onboard the rig and belganipg for removal of the wreckage. As an interim
measure, the wreckage has been appropriately makddhe U.S. Coast Guard has issued a Notice to
Mariners. We recently commenced removal of the Wadickage and related debris.

Physical damage to our rigs caused by adaune, the associated "sue and labor" costs tgatéithe
insured loss and removal, salvage and recoverg ewstall covered by our property insurance pdisigbject
to a $50.0 million per occurrence self-insuredméta. The insured value of ENSCO 74 was $100.0anil
and we have received the net $50.0 million due uadepolicies for loss of the rig.

Coverage for ENSCO 74 sue and labor costsnmackage and debris removal costs under our prope
insurance policies is limited to $25.0 million a®sl0.0 million, respectively. Supplemental wreckage debris
removal coverage is provided under our liabilitgirance policies, subject to an annual aggregatedf
$500.0 million. We also have a customer contradndegmnification that provides for reimbursementaf
ENSCO 74 wreckage and debris removal costs that@reecovered under our insurance policies.

We believe it is probable that we are regplito remove the leg sections of ENSCO 74 remaiadjgcent
to the customer's platform because they may imexfath the customer's future operations. We aldi@be it is
probable that we are required to remove the ENSZ@g7hull and related debris from the seabed dube
navigational risk it imposes. We estimate the kgaval costs to range from $16.0 million to $30iliom and
the hull and related debris removal costs to rdrgga $36.0 million to $55.0 million. We expect thest of
removal of the legs and the hull and related debrise fully covered by our insurance without additional
retention.
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A $16.0 million liability, representing thew end of the range of estimated leg removal ¢c@std a corresponding
receivable for recovery of those costs was recoedeaf March 31, 2010. A $34.3 million liabilityepresenting the lo'
end of the range of estimated remaining hull atated debris removal costs, and a correspondirgjw&ile for
recovery of those costs was recorded as of MarcR@10. As of March 31, 2010, $1.7 million of wrage and debris
removal costs had been incurred and paid, primeglted to removal of hydrocarbons from the rige Temaining
estimated aggregate $50.3 million liability for lagd hull and related debris removal costs wasided in accrued
liabilities and other on our March 31, 2010 conaghsonsolidated balance sheet. Of the aggregaté $iiltion
receivable for recovery of those costs, $1.2 millieas included in other current assets and $50IBmwas included
in other assets, net, on our March 31, 2010 cortkasnsolidated balance sheet.

In March 2009, we received notice from legalinsel representing certain underwriters in acgdtion claim
alleging that ENSCO 74 caused a pipeline to rupturéng Hurricane Ike. On September 4, 2009, ditifation was
filed seeking damages for the cost of repairs argingss interruption in an amount in excess ofg6llion. Based o
information currently available, primarily the adeqgy of available defenses, we have not concludgtttis probable
a liability exists with respect to this matter.

In March 2009, the owner of the oil tankeaittstruck the hull of ENSCO 74 commenced civigéition against us
seeking monetary damages of $10.0 million for Iesseurred when the tanker struck the sunken HIEINSCO 74.
Based on information currently available, primathyge adequacy of available defenses, we have matwded that it is
probable a liability exists with respect to thisttea

We filed a petition for exoneration or limtiion of liability under U.S. admiralty and maritnhaw in September
2009. The petition seeks exoneration from or littotaof liability for any and all injury, loss oraghage caused,
occasioned or occurred in relation to the ENSC@pg4 in September 2008. The owner of the tankérstinack the
hull of ENSCO 74 and the owners of four subsealpipe have presented claims in the exoneratiortéitioin
proceedings.

We have liability insurance policies thabyide coverage for claims such as the tanker goelipe claims as well
as removal of wreckage and debris in excess gbithgerty insurance policy sublimit, subject to & $1million per
occurrence self-insured retention for third-pafgiras and an annual aggregate limit of $500.0 anilliwe believe all
liabilities associated with the ENSCO 74 loss dgititurricane Ike resulted from a single occurrenteéeu the terms of
the applicable insurance policies. However, legainsel for certain liability underwriters have asse that the liability
claims arise from separate occurrences. In thet@fenultiple occurrences, the self-insured retmmis $15.0 million
for two occurrences and $1.0 million for each ooence thereafter.

Although we do not expect final dispositimfithe claims associated with the ENSCO 74 lodste a material
adverse effect upon our financial position, opegatiesults or cash flows, there can be no assusaw the ultimate
outcome.

ENSCO 69

We have filed an insurance claim under @akpge policy, which includes coverage for cergailitical risks, and
are evaluating legal remedies against Petrosucreofdractual and other ENSCO 69 related damadeéST® 69 has
an insured value of $65.0 million under our packpglcy, subject to a $10.0 million deductible.

By letter dated September 30, 2009, legahsel acting for the package policy underwritensielg coverage under
the package policy and reserved rights. On Margt2@%0, underwriters commenced litigation for pusg® of
enforcing mediation under the disputes clause opackage policy and precluding us from pursuitigdtion in the
United States. On that date, we commenced litigatiaecover on our political risk package politgim. Our lawsuit
seeks recovery under the policy for the loss of EN$9 and includes claims for wrongful denial ofexage, breach
of contract, breach of the Texas insurance codlerdato timely respond to the claim and bad fafur lawsuit seeks
actual damages in the amount of $55.0 million (iedwalue of $65.0 million less a $10.0 million detible), punitive
damages and attorneys' fees. On March 30, 2010bveéned a temporary restraining order barring undeers from
pursuing the lawsuit in the U.K.
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We were unable to conclude that collectibmsurance proceeds associated with the loss &E&DI 69 was
probable as of March 31, 2010. Accordingly, no EXIBED related insurance receivables were recordemion
condensed consolidated balance sheet as of Mar@030. See "Note 8 - Discontinued Operations'aftditional
information on ENSCO 69.

ENSCO 29 Wreck Removal

A portion of the ENSCO 29 platform drillimg was lost over the side of a customer's platfasna result of
Hurricane Katrina during 2005. Although benefi@alnership of ENSCO 29 was transferred to our instga
underwriters when the rig was determined to beal toss, management believes we may be legallyired to
remove ENSCO 29 wreckage and debris from the seafdurrently estimates the removal cost to rdrage
$5.0 million to $15.0 million. Our property insu@policies include coverage for ENSCO 29 wreclaggdebri
removal costs up to $3.8 million. We also haveilighinsurance policies that provide specified ecage for
wreckage and debris removal costs in excess d3t&million coverage provided under our propensuirance
policies.

Our liability insurance underwriters havsued letters reserving rights and effectively degydoverage by
questioning the applicability of coverage for thatgmtial ENSCO 29 wreckage and debris removal cBateng
2007, we commenced litigation against certain wvdgers alleging breach of contract, wrongful déniead faith
and other claims which seek a declaration that vainaf wreckage and debris is covered under obiliig
insurance, monetary damages, attorneys' fees hed @medies. The matter is scheduled for tridlugust 2010.

While we anticipate that any ENSCO 29 wreggkand debris removal costs incurred will be largelfully
covered by insurance, a $1.2 million provision resenting the portion of the $5.0 million low erfdlee range of
estimated removal cost we believe is subject talitg insurance coverage, was recognized durin@c20

Asbestos Litigation

During 2004, we and certain current and farsubsidiaries were named as defendants, alohgwinerous
other third-party companies as co-defendants,regetmultiparty lawsuits filed in Mississippi. The lawsuitsught
an unspecified amount of monetary damages on behalflividuals alleging personal injury or deaghimarily
under the Jones Act, purportedly resulting fromasxpe to asbestos on drilling rigs and associateititfes during
the period 1965 through 1986.

In compliance with the Mississippi RulesGitil Procedure, the individual claimants in thégamal multi-
party lawsuits whose claims were not dismissed wedlered to file either new or amended single pif&in
complaints naming the specific defendant(s) agaitstm they intended to pursue claims. As a resultof more
than 600 initial multi-party claims, we have beemed as a defendant by 65 individual plaintiffs tia&se claims,
62 claims or lawsuits are pending in Mississipptesttourts and three are pending in the U.S. Disdourt as a
result of their removal from state court.
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To date, written discovery and plaintiff dsfiions have taken place in eight cases involvsigwWhile
several cases have been selected for trial dufag and 2011, none of the cases pending against us
Mississippi state court are included within thoskested cases.

We intend to vigorously defend against thdaams and have filed responsive pleadings prasg il
defenses and challenges to jurisdiction and veidaeever, discovery is still ongoing and, therefaeailable
information regarding the nature of all pendingro&is limited. At present, we cannot reasonablgieine
how many of the claimants may have valid claimsauride Jones Act or estimate a range of pote diaility
exposure, if any.

In addition to the pending cases in Mispigsiwe have three other asbestos or lung injuaine pending
against us in litigation in various other jurisdicts. Although we do not expect the final dispasitof the
Mississippi and other asbestos or lung injury latgsio have a material adverse effect upon oumnfired
position, operating results or cash flows, there lmano assurances as to the ultimate outcomes d&wvsuits.

Working Time Directive

Legislation known as the U.K. Working Timé&é&ztive ("WTD") was introduced during 2003 and s
applicable to our employees and employees of attifing contractors that work offshore in U.K. titorial
waters or in the U.K. sector of the North Sea. @lartrade unions representing offshore employees ha
claimed that drilling contractors are not in coraplie with the WTD in respect of paid time off (véoa
time) for employees working offshore on a rotatidvesis (generally equal time working and off).

A Labor Tribunal in Aberdeen, Scotland, rerettl decisions in claims involving other offshor#lidg
contractors and offshore service companies in Repr2008. The Tribunal decisions effectively hdddit
employers of offshore workers in the U.K. sectoptoyed on an equal time on/time off rotation arégaied
to accord such rotating personnel two-weeks anpaidl time off from their scheduled offshore work
assignment period. Both sides of the matter, enggl@nd employer groups, appealed the Tribunalidecis
The appeals were heard by the Employment Appeblmal ("EAT") in December 2008.

In an opinion rendered in March 2009, theTefetermined that the time off work enjoyed by U.K.
offshore oil and gas workers, typically 26 weeksymar, meets the amount of annual leave emplayest
provide to employees under the WTD. The employeugmwas successful in all arguments on appeaheas t
EAT determined that the statutory entitlement towai leave under the WTD can be discharged through
normal field break arrangements for offshore wogkéis a consequence of the EAT decision, an equaffo
time offshore rotation has been deemed to be @diypliant with the WTD. The employee group (ledaby
trade union) appealed the EAT decision to the tggbeurt in Scotland (the Court of Session). A megpon
the appeal is expected in June 2010.

Based on information currently available,deenot expect the ultimate resolution of thesetensito hav
a material adverse effect on our financial posijtmperating results or cash flows.
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Other Matters

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

Note 10 - Segment Information

Our business consists of four operating s (1) Deepwater, (2) Asia Pacific, (3) Europd africa and (4)
North and South America. Each of our four operaiegments provides one service, contract drillBegment
information for the quarters ended March 31, 20d® 2009 is presented below. General and admiriigtrakpense is
not allocated to our operating segments for purposeneasuring segment operating income and igdied in
"Reconciling Iltems." Assets not allocated to ouergping segments consisted primarily of cash ast eguivalents
and goodwill and are also included in "Reconcilitggms."

Three Months Ended March 31, 2010

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

Revenue: $ 130« $ 139. $ 87.¢ $ 91 $ 449. $ = $ 4494
Operating expenses

Contract drilling (exclusive

of depreciation 45.C 53.¢ 47.1 38.¢ 184.¢ -- 184.9

Depreciatior 9.8 19.5 11.¢ 12.5 53.€ 3 53.9

General and administrati -- -- -- -- -- 20.6 20.6
Operating income (los: $ 75¢ $ 66! $ 28.7 $ 40.. $ 210. $ (20.9) $ 190.0
Total asset $2,551.(  $1,179.( $755.! $822.. $5,307.. $1,475.5 $6,782.7
Three Months Ended March 31, 2009
(in millions)

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

Revenue! $ - % 211! $196. $ 92.C $ 499. $ = $ 499.9
Operating expenses

Contract drilling (exclusive

of depreciation 4.8 60.2 53.t 39.1 157.% -- 157.7

Depreciatior 2.3 19.€ 10.€ 12.C 44.¢ 3 45.1

General and administrati -- -- -- -- -- 12.0 12.0
Operating (loss) incom $ (7)) $ 131 $132.( $ 40¢ $ 297. $(12.3) $ 2851
Total asset $1,877.° $1,338. $808.¢ $807.. $4,831. $1,253. $6,084.9
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Iltem 2. Management's Discussion and Analysis of Financiab@dition and Results of Operations
BUSINESS ENVIRONMENT

The significant decline in oil and naturakgprices during the latter half of 2008 and thernieration of the
global economy led to an abrupt reduction in denfangackup rigs during 2009. Although oil pricesproved
during 2009 and the first quarter of 2010, incretakdrilling activity was limited resulting in canued softnes
in jackup rig day rates. While we are encouragethkynumber of recent rig inquiries, it remainsentain
whether they will ultimately result in increasedkap rig demand.

Jackup rig supply continues to increase salt of newbuild construction programs which eviitiated
prior to the 2008 decline in oil and natural gaisgs and the global economic crisis. It has beparted that 41
newbuild jackup rigs are currently under constaugtiover half of which are scheduled for deliveuyidg
2010. The majority of jackup rigs scheduled forivtely during 2010 are not contracted. It is unlikéiat the
market in general or any geographic region in paldir will be able to fully absorb newbuild jackrg
deliveries in the near-term, especially in consatien of the existing oversupply of jackup rigs.

The 2008 decline in oil and natural gasg®itesulted in a modest decline in demand for-diegpwater
semisubmersible rigs during 2009. New deepwateogisries continue to be announced around the wanidl,
we anticipate that demand for ultra-deepwater sanirsible rigs will increase as operators undertak
development activities over the next several ydaegpwater projects are typically more expensiwklanger
in duration than shallow-water jackup projectsréfiere, deepwater operators tend to adopt a lomg-¥é&ew of
commodity prices and the global economy.

Semisubmersible rig supply also continuesdteease as a result of newbuild construction Eog. It has
been reported that 32 newbuild semisubmersiblearigcurrently under construction, over half of ethare
scheduled for delivery during 2010. The majoritysefmisubmersible rigs scheduled for delivery duéigo
are contracted. Based on the current level of ddfmansemisubmersible rigs, especially ultra-degpwa
semisubmersible rigs, we anticipate that newbwéldisubmersible rigs will be absorbed into the mavkithout
a significant effect on utilization and day rates.

For additional information concerning theeygial impact newbuild rigs may have on our bussmeur
industry and global supply, see "ltem 1A. Risk Begtin Part | and "ltem 7. Management's Discussiod
Analysis of Financial Condition and Results of Ggiems" in Part 1l of our Annual Report on Form KGer
the year ended December 31, 2009.
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Deepwater

During 2009, depressed oil and natural geep resulted in a modest decline in demand foa-wleepwater
semisubmersible rigs, however, utilization and degs generally were stable. During the first geraot 2010,
utilization and day rates remained stable, andidemwater market began to show signs of incremdetabnd
through increased tender activity.

The deepwater market is becoming increagibiircated between the high-specification, ullesepwater rig
market and the market for other deepwater rigsawteipate continued high utilization of the worlide ultra-
deepwater semisubmersible rig fleet for the forabkefuture. We expect operators to continue taagy their
fleets to ultra-deepwater semisubmersible rigsnduperiods of moderating day rates and as new disiEs occur
at deeper water depths. Future ultra-deepwaterssdiamiersible rig day rates will depend in large parprojected
oil and natural gas prices and the global economy.

In addition to ENSCO 8502, which was delagm January 2010 and is expected to commendmgnilnder
a two-year contract during the third quarter of@0de have four ENSCO 8500 Series® rigs under coctson
with scheduled delivery dates during the fourthrtgraof 2010, the second half of 2011 and the &rst second
half of 2012. ENSCO 8503 is committed under a ltarga drilling contract in the Gulf of Mexico andeth
remaining ENSCO 8500 Series® rigs under constroci® without contracts. Our ENSCO 7500 ultra-destpw
semisubmersible rig currently is operating undenti@et in Australia.

Asia Pacific

During 2009, Asia Pacific jackup rig utiliian and day rates were significantly impactedims 2008 decline
in oil and natural gas prices and the global ecdoanisis. While the Asia Pacific jackup market bago show
signs of stability during the first quarter of 20T@mpetition for work remained intense due todiersupply of
jackup rigs and limited contract opportunities. W&in expected increase in the supply of availakyp rigs
from newbuild deliveries and expiring drilling coatts, we anticipate that Asia Pacific jackup figjzation and
day rates will remain under pressure in the nean-te

Europe and Africa

Our Europe and Africa offshore drilling opgons are mainly conducted in Northern Europe. 20@8
decline in oil and natural gas prices resulteceivesal cancelled tenders and unexercised contxéension option
during the latter portion of 2009. Tender activitythe region during 2009 and the first quarte2@10 was
limited, and we expect this trend to continue ia tiear-term. Operators continue to relocate jackggoto the
region despite weak demand. As a result, we amtieithis market will experience excess rig avdilgbiand
utilization and day rates will remain under pressarthe near-term.
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North and South America

A significant portion of our North and Soutmerica offshore drilling operations are condudteiexico,
where demand for rigs increased in recent yeaPe#asleos Mexicanos ("PEMEX"), the national oil quany of
Mexico, accelerated drilling activities in an atf@no offset continued depletion of its major aidanatural gas
fields. During 2009, demand for jackup rigs in Maxremained high despite global economic condititms
response to the significant number of jackup rigtccts set to expire during 2010, PEMEX recerstfued
tenders for several jackup rigs to commence dglbperations later this year. We expect futurerdags in
Mexico to face pressure as jackup rig contracthénregion expire and drilling contractors witheidigs in other
geographic regions pursue the available contrgabpnities.

We also conduct a portion of our North aoditS America jackup operations in the Gulf of Mexi@he Gulf
of Mexico jackup market remained extremely weakiru2009, with drilling activity reaching historiows as a
result of the deterioration in the global economlwring the first quarter of 2010, tender activitythe Gulf of
Mexico region improved as operators capitalizeadast-effective terms offered by drilling contractoAlthough
drilling activity in this region may increase duyi2010, we do not expect meaningful improvemertay rates in

the near-term.

RESULTS OF OPERATIONS

The following table summarizes our condensmtsolidated operating results for the quartededrMarch 31

2010 and 2009 (in millions):

2010 2009
Revenue: $449.4 $499.9
Operating expenst
Contract drilling (exclusive of depreciatic 184.9 157.7
Depreciatior 53.9 45.1
General and administrati 20.6 12.0
Operating incom: 190.0 285.1
Other income (expense), r 3.1 (4.3)
Provision for income taxe 33.2 54.6
Income from continuing operatiol 159.9 226.2
Income (loss) from discontinued operations, 31.7 (4.1)
Net income 191.6 222.1
Net income attributable to noncontrolling intere (1.8) 1.4
Net income attributable to Ens $189.8 $220.7
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For the quarter ended March 31, 2010, resenieclined by $50.5 million, or 10%, and operatimpme
declined by $95.1 million, or 33%, as comparecherior year quarter. These declines were primdrik to
a decline in the utilization of, and average ddgsaarned by, our Europe and Africa and Asia Rgeitkup
fleets, partially offset by significant increasasévenues and operating income generated by trar ul
deepwater semisubmersible rig fleet.

A significant number of our drilling conttacre of a long-term nature. Accordingly, a dexiimdemand
for contract drilling services typically affectsropperating results and cash flows gradually oesesal
quarters as lonterm contracts expire. The significant declineiiraad natural gas prices during the latter
of 2008 and the deterioration of the global econoesylted in a dramatic decline in demand for cuitr
drilling services during 2009, which will continte negatively impact our operating results duriog@
While we have substantial contract backlog for 20tL8 uncertain if revenue and operating incomels
achieved during 2009 will be sustained during 2010.

Rig Locations, Utilization and Average Day Rates

We manage our business through four operatigments. Our jackup rigs are mobile and occalijon
move between operating segments in response teetmaskditions and contract opportunities. The feltg
table summarizes our offshore drilling rigs by segtmand rigs under construction as of March 310241d
2009:

2010 2009

Deepwater 4 2
Asia Pacific 18 18
Europe and Africa 10 10
North and South Americ 13 13
Under construction 4 6

Total@ 49 49

W In June 2009, we accepted delivery of ENSCO 85@ichvcommenced drilling

operations in the Gulf of Mexico under a three-adthlf year contract in Octob
2009. In January 2010, we accepted delivery of ERI8602, which is expected
to commence drilling operations during the thiréuger of 2010.

® The total number of rigs for each period excludgs reclassified as discontinued
operations.

25




Table of Contents

The following table summarizes our rig atiiion and average day rates from continuing ojperaby
operating segment for the quarters ended MarcB@IQ and 2009:

2010 2009
Rig utilization ®
Deepwate 99% 100%
Asia Pacific® 74% 83%
Europe and Africa 68% 99%
North and South Americ 86% 67%
Total 78% 82%
Average day rates?
Deepwate $411,09( $ -
Asia Pacific® 119,00¢ 161,02!
Europe and Africa 141,03: 218,94
North and South Americ 88,09¢ 119,05
Total $139,13i $167,86.

@ Rig utilization is derived by dividing the numberdays under contract by the number of

days in the period. Days under contract equalsatia number of days that rigs have
earned a day rate, including days associated withpensated downtime and
mobilizations. For newly constructed or acquiregsrithe number of days in the period
begins upon commencement of drilling operationgifys with a contract or when the rig
becomes available for drilling operations for ngishout a contract.

@ Average day rates are derived by dividing contdaiting revenues, adjusted to exclude
certain types of non-recurring reimbursable reverare lump sum revenues, by the
aggregate number of contract days, adjusted tadeatontract days associated with
certain mobilizations, demobilizations, shipyaraicacts and standby contracts.

® Rig utilization and average day rates for the A&aific operating segment include our
jackup rigs only. The ENSCO | barge rig has beeastusbed.

Detailed explanations of our operating ressuihcluding discussions of revenues, contradiiryiexpense and
depreciation expense by operating segment, aredabelow.
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Operating Income

Our business consists of four operating s (1) Deepwater, (2) Asia Pacific, (3) Europd Africa and (4)
North and South America. Each of our four operaiegments provides one service, contract drillBegment
information for the quarters ended March 31, 204@ 2009 is presented below. General and admiriigtrakpense is
not allocated to our operating segments for purposeneasuring segment operating income and igded in
"Reconciling Items."

Three Months Ended March 31, 2010

(in millions)
North
Europe and Operating
Asia and South Segments Reconciling Consolidatec
Deepwater Pacific Africa America Total Iltems Total
Revenue! $130.¢ $139.¢ $87.6 $91.5 $449.4 $ - $449.4
Operating expenses
Contract drilling (exclusive
of depreciation 45.C 53.¢ 47.1 38.9 184.9 -- 184.9
Depreciatior 9.8 19.5 11.8 12.5 53.6 3 53.9
General and administrati' -- -- -- -- -- 20.6 20.6
Operating income (los: $ 75.¢ $ 66.f $28.7 $40.1 $210.9 $(20.9) $190.0
Three Months Ended March 31, 2009
(in millions)
North
Europe and Operating
Asia and South Segments Reconciling Consolidatec
Deepwater Pacific Africa America Total Items Total
Revenue! $ - $211t $196.4 $92.0 $499.9 $ - $499.9
Operating expenses
Contract drilling (exclusive
of depreciation 4.8 60.2 53.5 39.1 157.7 -- 157.7
Depreciatior 2.3 19.€ 10.9 12.0 44.8 3 45.1
General and administrati - - - - - 12.0 12.0
Operating (loss) incom $(7.1)  $131.¢ $132.0 $40.9 $297.4 $(12.3) $285.1
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Deepwater

Deepwater revenues for the quarter endediat, 2010 increased by $130.4 million as comptoéle prior
year quarter. The increase in revenues was dueetdeferral of ENSCO 7500 revenues during the coafyba prior
year quarter as the rig mobilized from the GulMaxico to Australia and due to revenues earnedMgEO 8500 and
ENSCO 8501 which commenced drilling operations uhaigg-term contracts during the second and foqurters of
2009, respectively. Contract drilling expense iaserl by $40.2 million, primarily due to the defeafacertain costs
associated with the ENSCO 7500 mobilization duthmgcomparable prior year quarter and the commeactaf
ENSCO 8500 and ENSCO 8501 drilling operations asipusly noted. Depreciation expense increased/ty &illion
due to the addition of ENSCO 8500 and ENSCO 85@iutaleepwater fleet in the second and fourth gusudf 2009,
respectively.

Asia Pacific

Asia Pacific revenues for the quarter endiagich 31, 2010 declined by $71.6 million, or 34% campared to the
prior year quarter. The decline in revenues wasarily due to a 26% decline in average day ratelsaadecline in
utilization to 74% from 83% in the prior year quartThe decline in average day rates and utilinaticcurred due to
lower levels of spending by oil and gas companiegsponse to the significant decline in oil antlred gas prices
during the latter half of 2008, coupled with excegsavailability in the region. Contract drillinexpense declined by
$6.4 million, or 11%, as compared to the prior ygaarter, due to the impact of the decline in zdilion. Depreciation
expense was comparable to the prior year quarter.

Europe and Africa

Europe and Africa revenues for the quanteleel March 31, 2010 declined by $108.8 million56%, compared to
the prior year quarter. The decline was primarilg do a decline in utilization to 68% from 99% e tprior year
quarter and a 36% decline in average day ratesodiogver levels of spending by oil and gas compan@ontract
drilling expense declined by $6.4 million, or 1286,compared to the prior year quarter, due tortipact of the declin
in utilization. Depreciation expense increased #ydie to the ENSCO 100 capital enhancement prog@upleted
during 2009 and depreciation on minor upgradesimpdovements to our Europe and Africa fleet comgdeduring
2009 and the first quarter of 2010.

North and South America

North and South America revenues for thetgn@nded March 31, 2010 were comparable to tloe pear quartel
The increase in utilization of our North and So@therica jackup rigs to 86% from 67% in the prioayguarter was
offset by a 26% decline in average day rates. mbeease in utilization resulted from the reducqupfuof available
jackup rigs in the Gulf of Mexico, coupled withrafttive day rates for operators in the region. déeline in average
day rates occurred due to lower levels of spenbingil and gas companies. Contract drilling expemas comparable
to the prior year quarter as declines in repairrmathtenance expense were offset by the impactooéased utilizatiol
Depreciation expense increased by 4% due to capitedncement projects completed during 2009 ofjeclup rigs
contracted with PEMEX.

Other

General and administrative expense for tiertger ended March 31, 2010 increased by $8.6anjlibr 72%, as
compared to the prior year quarter, primarily duétreased share-based compensation expenseggadre
professional fees incurred in connection with vasioeorganization efforts undertaken as a reswutiof
redomestication to the U.K. in December 2009 argdscrelated to opening our new London headquarters.
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Other Income (Expense), Net

The following summarizes other income (exg@nnet, for the quarter ended March 31, 20102809 (in
millions):

2010 2009

Interest incom: $ 1 $ i
Interest expense, ne

Interest expen: (5.0 (5.9

Capitalized intere: 5.0 5.3

Other, ne 3.0 (5.0

$3.1 $(4.9)

Interest income for the quarter ended M&th2010 declined as compared to the prior yeartgudue to lower
average interest rates, partially offset by andase in amounts invested. Interest expense dedirexdhe same
periods due to a decline in outstanding debt. Wt#iiest expense incurred during the quarters eldedh 31, 2010
and 2009 was capitalized in connection with thestmction of our ENSCO 8500 Series® rigs.

Our functional currency is the U.S. dolkand a portion of the revenues earned and expemsased by some of
our subsidiaries are denominated in currencies dtfae the U.S. dollar ("foreign currencies”). Thésnsactions are
remeasured in U.S. dollars based on a combinafibotb current and historical exchange rates. Qtiet; included
$2.1 million of net foreign currency exchange gdorsthe quarter ended March 31, 2010 and $6.0anilbf net
foreign currency exchange losses for the quartdée@march 31, 2009.

Provision for Income Taxes

Income tax rates imposed in the tax jurigadiis in which our subsidiaries conduct operatioag, as does the
tax base to which the rates are applied. In sorsesgdax rates may be applicable to gross revestatgtory or
negotiated deemed profits or other bases utilizetbulocal tax laws, rather than to net income. @illing rigs
frequently move from one taxing jurisdiction to #mer to perform contract drilling services. In somgtances, the
movement of drilling rigs among taxing jurisdicteowill involve a transfer of drilling rig ownershgamong our
subsidiaries. As a result of the frequent changeaxing jurisdictions in which our drilling riggeoperated and/or
owned, our consolidated effective income tax radg nary substantially from one reporting periodtmther,
depending on the relative components of our easng@merated in tax jurisdictions with higher tatesaor lower tax
rates.

Subsequent to our redomestication to the BhiOecember 2009, we reorganized our worldwideragons,
which included, among other things, the transfeswahership of several of our drilling rigs among subsidiaries.

Income tax expense was $33.2 million and&5dillion for the quarters ended March 31, 2018 2609,
respectively. The $21.4 million decline in incorag £xpense as compared to the prior year quarteprimarily due
to reduced profitability and a decline in our cdidated effective income tax rate to 17.2% from4®28.in the prior
year quarter. The decline in our 2010 consolidaféettive income tax rate as compared to the year quarter was
primarily due to the aforementioned transfer oflidg rig ownership in connection with the reorgaation of our
worldwide operations, which resulted in an increiashe relative components of our earnings gepdrat tax
jurisdictions with lower tax rates.
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Discontinued Operations

ENSCO 50 and ENSCO 51

In recent years we have focused on the estipamf our ultra-deepwater semisubmersible rigtfend high-
grading our premium jackup rig fleet. Accordinglye sold ENSCO 50 and ENSCO 51 in March 2010 for an
aggregate $94.7 million, of which $4.7 million waseived in December 2009. We recognized an aggrgge-tax
gain of $33.9 million in connection with the disptsof ENSCO 50 and ENSCO 51, which was includeghin on
disposal of discontinued operations, net, in oumdemsed consolidated statement of income for thetguended
March 31, 2010. ENSCO 50 and ENSCO 51 operatingteewere reclassified as discontinued operatinreur
condensed consolidated statements of income fayubeers ended March 31, 2010 and 2009. See Note&
condensed consolidated financial statements fatiaddl information on the sale of ENSCO 50 and ENXB51.

ENSCO 69

From May 2007 to June 2009, ENSCO 69 wagraoted to Petrosucre, a subsidiary of Petréledgatezuela
S.A., the national oil company of Venezuela ("PDVEAn January 2009, we suspended drilling operetion
ENSCO 69 after Petrosucre failed to satisfy itstiamual obligations and meet commitments reldaivine payment
of past due invoices. Petrosucre then took ovempteta control of ENSCO 69 drilling operations uiitig Petrosucre
employees and a portion of the Venezuelan rig cregvbad utilized.

On June 4, 2009, after Petrosucre's fatlusatisfy its contractual payment obligationslufi@ to reach a
mutually acceptable agreement with us and denialiofequest to demobilize ENSCO 69 from Venezuela,
Petrosucre advised that it would not return thearig would continue to operate it without our canisBetrosucre
further advised that it would release ENSCO 69 aftsix-month period, subject to a mutually agraecbrd
addressing the resolution of all remaining obligasi under the ENSCO 69 drilling contract. On Juri2089, we
terminated our contract with Petrosucre and remalle@maining Ensco employees from the rig.

Due to Petrosucre's failure to satisfy detcactual obligations and meet payment commitmemd in
consideration of the Venezuelan government's naliimation of assets owned by international oil gad companies
and oilfield service companies, we concluded it veasote that ENSCO 69 would be returned to us ltgoBecre an
operated again by Ensco. Therefore, we recordedisip@sal of ENSCO 69 during the second quart@068.
ENSCO 69 operating results were reclassified aodiinued operations in our condensed consolidsttgdments of
income for the quarters ended March 31, 2010 af8.20

In November 2009, we executed an agreemintRetrosucre to mitigate our losses and resaisees relative t
outstanding amounts owed by Petrosucre for drikipgrations performed by Ensco through the daterofination
of the drilling contract in June 2009 (the "agreettje Although ENSCO 69 will continue to be fullpetrolled and
operated by Petrosucre, the agreement requiressiete to compensate us for its ongoing use afigh&Ve
recognized $6.9 million of pre-tax income from distinued operations for the quarter ended Marct2810
associated with collections under the agreement.

Although the agreement obligates Petrostacreake additional payments for its use of thedrigng the quarter
ended March 31, 2010, the associated income wagoognized in our condensed consolidated stateafén¢ome,
as collectability was not reasonably assured. Toanebe no assurances relative to the recoverytsfanding
contract entitlements, insurance recovery andeélpending litigation, the possible return of ENSEIXo us by
Petrosucre or the imposition of customs dutie€lation to the rig's ongoing presence in Venezugt® Note 9 to
our condensed consolidated financial statementadditional information on insurance recovery aaghl remedies
related to ENSCO 69.
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The following table summarizes income (Idssin discontinued operations for the quarters dridarch 31,
2010 and 2009 (in millions):

2010 2009
Revenue: $11.7 $14.2
Operating expense 5.9 18.4
Operating income (loss) before income ta 5.8 (4.2
Income tax expense (benel 3.3 (.1
Gain on disposal of discontinued operations, 29.2 --
Income (loss) from discontinued operati $31.7 $(4.7)

Debt and interest expense are not allodatedr discontinued operations.
Fair Value Measurements

Our auction rate securities were measuréairatalue as of March 31, 2010 and December 8@92ising
significant Level 3 inputs. As a result of contidusuction failures, quoted prices for our auctiate rsecurities did
not exist as of March 31, 2010 and, accordingly cawecluded that Level 1 inputs were not availaidle.
determined that use of a valuation model was tls¢ deailable technique for measuring the fair vaifieur
auction rate securities. We used an income apprealciation model to estimate the price that wowdddxeived il
exchange for our auction rate securities in anrbrdeansaction between market participants ("pxite") as of
March 31, 2010. The exit price was derived as thighted-average present value of expected casls thwer
various periods of illiquidity, using a risk-adjestdiscount rate based on the credit risk anddigurisk of our
auction rate securities.

While our valuation model was based on hatel 2 (credit quality and interest rates) andeled/inputs, we
determined that Level 3 inputs were significanthi® overall fair value measurement, particularky éistimates of
risk-adjusted discount rates and ranges of expgeddds of illiquidity. We reviewed these inputsaur valuation
model, evaluated the results and performed seitgitimalysis on key assumptions. Based on our vewee
concluded that the fair value measurement of oati@u rate securities as of March 31, 2010 was @Gpjate.

Based on the results of our fair value meaments, we recognized net unrealized gains of $800during
the quarter ended March 31, 2010, included in dtieyme (expense), net, in our condensed consetidat
statement of income. The carrying values of outianaate securities, classified as long-term itwests on our
condensed consolidated balance sheets, were $3i6chrand $60.5 million as of March 31, 2010 andd@mber
31, 2009, respectively. We anticipate realizing$6&.4 million (par value) of our auction rate séies on the
basis that we intend to hold them until they adeesmed, repurchased or sold in a market thattiteis orderly
transactions.
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Auction rate securities measured at fain®alsing significant Level 3 inputs constituted 6@26ur assets
measured at fair value and less than 1% of oul éstets as of March 31, 2010. See Note 7 to cawdtestsed
consolidated financial statements for addition&drimation on our fair value measurements.

LIQUIDITY AND CAPITAL RESOURCES

Although our business historically has beery cyclical, we have relied on our cash flow froomtinuing
operations to meet liquidity needs and fund theomiigj of our cash requirements. We have maintassttong
financial position through the disciplined and camsitive use of debt. A substantial portion of cash flow is
invested in the expansion and enhancement of eet dif drilling rigs in general and constructionoof ENSCO
8500 Series® rigs in particular.

During the quarter ended March 31, 2010,pimary source of cash was $144.1 million gener&tem
continuing operations and $90.0 million of procefdm the sale of ENSCO 50 and ENSCO 51. Our pyrae
of cash for the same period was $167.7 milliortlerconstruction, enhancement and other improvenfesur
drilling rigs, including $151.5 million invested the construction of our ENSCO 8500 Series® rigs.

During the quarter ended March 31, 2009,mimary source of cash was $327.7 million gener&tem
continuing operations, and our primary use of caal $183.9 million for the construction, enhanceinaen other
improvement of our drilling rigs, including $118&@llion invested in the construction of our ENSCB08
Series® rigs.

Cash Flow and Capital Expenditures

Our cash flow from continuing operations @agital expenditures on continuing operationgtierquarters
ended March 31, 2010 and 2009 were as follows {liioms):

2010 2009

Cash flow from continuing operatio $144.. $327.7
Capital expenditures on continuing operati

New rig constructio $151.t $118.¢

Rig enhancemen 1.8 38.t

Minor upgrades and improveme 14.2 26.€

$167.5 $183.¢

Cash flow from continuing operations dediinegy $183.6 million, or 56%, during the quarter ethdarch 31,
2010 as compared to the prior year quarter. Thinge@sulted primarily from a $135.9 million dawdiin cash
receipts from drilling services, a $21.8 milliorciease in tax payments and a $12.7 million increapayments
for contract drilling expenses.
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We continue to expand the size and quafityuo drilling rig fleet. We have four ENSCO 8506r&s® ultra-
deepwater semisubmersible rigs under constructitinsgheduled delivery dates during the fourth tprasf 2010,
the second half of 2011 and the first and secoifdbh2012. In addition, ENSCO 8502 was deliveredlanuary
2010 and is expected to commence drilling operatiorder a two-year contract during the third quart010.
ENSCO 8503 is committed under a long-term drillcmgptract in the Gulf of Mexico, while the otherdbrENSCO
8500 Series® rigs under construction currentlygitBout contracts.

Based on our current projections, we expapttal expenditures during 2010 to include apprately $635.0
million for construction of our ENSCO 8500&kries rigs, approximately $30.0 million for righemcement projec
and approximately $100.0 million for minor upgra@es! improvements. Depending on market conditiomnks a
opportunities, we may make additional capital exjitemes to upgrade rigs and construct or acquititiadal rigs.

Financing and Capital Resources

Our long-term debt, total capital and ldeghn debt to total capital ratios as of March 311@and December
31, 2009 are summarized below (in millions, exqegtentages):

March 31, December 31
2010 2009
Long-term debi $ 257.2 $ 257.
Total capital* 5,948.3 5,756.¢
Long-term debt to total capit: 4.3% 4.5%

* Total capital includes long-term debt &sco shareholders' equity.

We have a $350.0 million unsecured revohdregdit facility (the "Credit Facility") with a syficate of banks.
We had no amounts outstanding under the Creditifyag$ of March 31, 2010 and December 31, 2009.a/¢e
currently in discussions with multiple banks regagda new line of credit to replace the Credit kgcupon
expiration in June 2010. In addition, we filed afid>-3 Registration Statement with the SEC in Jan2809,
which provides us the ability to issue debt anefpuity securities. The registration statement wasediately
effective and expires in January 2012. We curremidyntain an investment grade credit rating of Baath
Moody's Investor's Service and BBB+ from StandarBdbr's Ratings Service.

As of March 31, 2010, we had an aggregagb$lmillion outstanding under two separate bosdes
guaranteed by the United States of America, adijngnd through the United States Department of §partation,
Maritime Administration ("MARAD"), that require saannual principal and interest payments. We alskena
semiannual interest payments on $150.0 million.20% debentures due in 2027.

The Board of Directors of ENSCO Internatioimaorporated previously authorized the repurchaagp to
$1,500.0 million of our American depositary shaf@DSs" or "shares"), representing our Class A mady shares.
In December 2009, the then-Board of Directors addeninternational Limited, a predecessor of Endcp p
continued the prior authorization and, subjecthtareholder approval, authorized management to chpse up to
$562.4 million of ADSs from time to time pursuaatshare repurchase agreements with two investnaaisb The
then-sole shareholder of Ensco International Lichd@pproved such share repurchase agreementsite-gefr
term.

From inception of our share repurchase @nogrduring 2006 through December 31, 2009, we cbpged an
aggregate 16.5 million shares at a cost of $937ll®m(an average cost of $56.79 per share). Nwehwere
repurchased under the share repurchase prograing thwe quarter ended March 31, 2010. Although $562
million remained available for repurchase as of éha31, 2010, the Company will not repurchase amayesh
without further consultation with and approval bg Board of Directors of Ensco plc.
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Liquidity

Our liquidity position as of March 31, 2010dabecember 31, 2009 is summarized in the tableAb@lomillions, except
ratios):

March 31, December 31
2010 2009
Cash and cash equivalel $1,229.4 $1,141.4
Working capital 1,364.2 1,167.9
Current ratic 5.1 3.4

We expect to fund our short-term liquidityens, including contractual obligations and anétgd capital expenditures,
as well as any dividends, share repurchases orimgpdapital requirements, from our cash and casfivatgnts and
operating cash flow. We expect to fund our longrtéiquidity needs, including contractual obligatiomnticipated capital
expenditures and dividends, from our cash and egslvalents, investments, operating cash flows émgcessary, funds
borrowed under our $350.0 million unsecured reva\dredit facility or other future financing arrargents.

Based on our $1,229.4 million of cash arhaequivalents as of March 31, 2010 and our cumentractual backlog,
we believe our remaining $1,004.6 million of conttaal obligations associated with the constructibaur ENSCO 8500
Series®rigs will be funded from existing cash and cashiemjents and future operating cash flow. We mayidieto acces
debt markets to raise additional capital or incedagiidity as necessary.

Effects of Climate Change and Climate Change Reguian

Greenhouse gas emissions have increasingbnieethe subject of international, national, regipstate and local
attention. Cap and trade initiatives to limit greense gas emissions have been introduced in trepE&amn Union. Similarly
numerous bills related to climate change have betesduced in the U.S. Congress, which could adlgrisnpact most
industries. In addition, future regulation of greense gas could occur pursuant to future treatigatdbns, statutory or
regulatory changes or new climate change legisiatidghe jurisdictions in which we operate. It iscertain whether any of
these initiatives will be implemented. However, dzhsn published media reports, we believe thatribit reasonably likely
that the current proposed initiatives in the U.8l. e implemented without substantial modificatidhsuch initiatives are
implemented, we do not believe that such initistiweuld have a direct, material adverse effectummoperating costs.

Restrictions on greenhouse gas emissions d¢@wd an indirect effect in those industries ttsa significant amounts of
petroleum products, which could potentially resula reduction in demand for petroleum products, andsequently, our
offshore contract drilling services. We are curenhable to predict the manner or extent of armghseffect. Furthermore,
one of the long-term physical effects of climatamfpe may be an increase in the severity and freguefradverse weather
conditions, such as hurricanes, which may increasénsurance costs or risk retention, limit ingwom availability or
reduce the areas in which, or the number of dayisgluvhich, our customers would contract for oulidg rigs in general
and in the Gulf of Mexico in particular. We are mntly unable to predict the manner or extent gf such effect.

MARKET RISK
Derivatives

We use derivatives to reduce our exposuvatious market risks, primarily foreign currencickbange rate risk. Our
functional currency is the U.S. dollar. As is custoy in the oil and gas industry, a majority of oevenues are
denominated in U.S. dollars, however, a portiothefexpenses incurred by some of our subsidiareedenominated in
currencies other than the U.S. dollar (“foreignrencies"). We maintain a foreign currency exchamdge risk management
strategy that utilizes derivatives to reduce oyrosxre to unanticipated fluctuations in earnings$ @ash flows caused by
changes in foreign currency exchange rates. Wesanually employ an interest rate risk managemenatexy that utilizes
derivative instruments to minimize or eliminate nticipated fluctuations in earnings and cash flansing from changes
in, and volatility of, interest rates.
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We utilize derivatives to hedge forecastm@ifyn currency denominated transactions, primawilseduce our
exposure to foreign currency exchange rate ristciated with the portion of our remaining ENSCO @3kries®
construction obligations denominated in Singapaiéads and contract drilling expenses denominateghrious
other currencies. As of March 31, 2010, $232.2iamlbf the aggregate remaining contractual oblayegi
associated with our ENSCO 8500 Series® construgiiofects was denominated in Singapore dollarsytoth
$179.7 million was hedged through derivatives.

We have net assets and liabilities denotathan numerous foreign currencies and use varoethods to
manage our exposure to changes in foreign currexclyange rates. We predominantly structure oulirdyil
contracts in U.S. dollars, which significantly regs the portion of our cash flows and assets deraigd in
foreign currencies. We also employ various stra®ggncluding the use of derivatives, to matchifpreurrency
denominated assets with equal or near equal amofifdgeign currency denominated liabilities, theye
minimizing exposure to earnings fluctuations causgdhanges in foreign currency exchange rates.

We utilize derivatives and undertake fonedgirrency exchange rate hedging activities in etamce with our
established policies for the management of maikkt We minimize our credit risk relating to theucerparties
of our derivatives by transacting with multipleghiquality financial institutions, thereby limitirexposure to
individual counterparties, and by monitoring theaficial condition of our counterparties. We doewter into
derivatives for trading or other speculative pugmdNe believe that our use of derivatives andedlhedging
activities reduces our exposure to foreign curremayhange rate risk and interest rate risk and doteexpose us
to material credit risk or any other material méanksk.

As of March 31, 2010, we had derivativetstanding to exchange an aggregate $300.2 milborndrious
foreign currencies, including $185.2 million fom8apore dollars. If we were to incur a hypotheti@ado adverse
change in foreign currency exchange rates, netlinegl losses associated with our foreign curretesyominated
assets and liabilities and related derivativesfadarch 31, 2010 would approximate $24.0 milliomgluding
$18.9 million related to our Singapore dollar exyres. All of our derivatives mature during the niewb years.
See Note 4 to our consolidated condensed finast@géments for additional information on our detiixe
instruments.

Auction Rate Securities

We have generated a substantial cash l@glanctions of which are invested in securities thaet our
requirements for quality and return. Investmenbaf cash exposes us to market risk. We held $6ilibm(par
value) of auction rate securities with a carryirdue of $55.4 million as of March 31, 2010. We irdéo hold
these securities until they can be redeemed bgiisstepurchased by brokerage firms or sold in kkebahat
facilitates orderly transactions. Due to significencertainties related to the auction rate sdegrinarket, we will
be exposed to the risk of changes in the fair vafubese securities in future periods.

To measure the fair value of our auctide securities as of March 31, 2010, we used anecapproach
valuation model to estimate the price that woulddmived in exchange for our auction rate seegriti an
orderly transaction between market participantgi('farice"). The exit price was derived as the virggl-average
present value of expected cash flows over varien®gs of illiquidity, using a riskadjusted discount rate based
the credit risk and liquidity risk of our auctioate securities. If we were to incur a hypothetida# adverse
change in the risk-adjusted discount rate and a 4@%rse change in the periods of illiquidity, #uslitional
unrealized losses on our auction rate securities B&arch 31, 2010 would approximate $1.8 milli@ee Note 7
to our condensed consolidated financial statenfenidditional information on our auction rate setbes.
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CRITICAL ACCOUNTING POLICIES

The preparation of financial statements raaked disclosures in conformity with GAAP reqsieur
management to make estimates, judgments and assomtat affect the amounts reported in our cadatdd
financial statements and accompanying notes. @uifgiant accounting policies are included in Natw the
Consolidated Financial Statements for the year émkrzember 31, 2009 included in our Annual ReporEorm 10-
K filed with the SEC on February 25, 2010. Theskcpms, along with our underlying judgments andumsptions
made in their application, have a significant intpat our consolidated financial statements. Wetifleour critical
accounting policies as those that are the mostger® and important to the portrayal of our finahpiosition and
operating results, and that require the most difficubjective and/or complex judgments by managgmegarding
estimates in matters that are inherently uncer@in.critical accounting policies are those relategroperty and
equipment, impairment of long-lived assets and gdlbdnd income taxes.

Property and Equipment

As of March 31, 2010, the carrying valueaf property and equipment totaled $4,482.6 millishich
represented 66% of total assets. This carryingevedtlects the application of our property and pment accounting
policies, which incorporate management's estimatdgments and assumptions relative to the capédlcosts,
useful lives and salvage values of our rigs.

We develop and apply property and equipraenbunting policies that are designed to approglyiand
consistently capitalize those costs incurred taaanh, improve and extend the useful lives of ogesand expense
those costs incurred to repair or maintain thetiexjscondition or useful lives of our assets. Tegalopment and
application of such policies requires estimatedginents and assumptions by management relativee toature of,
and benefits from, expenditures on our assets. $t&bksh property and equipment accounting polithes are
designed to depreciate our assets over their astimeseful lives. The judgments and assumptiond oge
management in determining the useful lives of gopprty and equipment reflect both historical eigrege and
expectations regarding future operations, util@atnd performance of our assets. The use of diffestimates,
judgments and assumptions in the establishmenipmperty and equipment accounting policies, eisfig those
involving the useful lives of our rigs, would liketesult in materially different asset carryinguwed and operating
results.

For additional information on the usefuldésof our drilling rigs, including an analysis b&timpact of various
changes in useful life assumptions, see "ltem hadament's Discussion and Analysis of Financialdmm and
Results of Operations - Critical Accounting Polgcand Estimates” in Part Il of our Annual Reportamm 10-K for
the year ended December 31, 2009.

Impairment of Long-Lived Assets and Goodwill

We evaluate the carrying value of our propand equipment, primarily our drilling rigs, whements or changs
in circumstances indicate that the carrying valugugh rigs may not be recoverable. Generally,reded periods of
idle time and/or inability to contract rigs at ecomical rates are an indication that a rig may beaimed. However,
the offshore drilling industry has historically lmelighly cyclical, and it is not unusual for rigslie unutilized or
underutilized for significant periods of time antbsequently resume full or near full utilizationevhbusiness cycles
change. Likewise, during periods of supply and dearienbalance, rigs are frequently contracted atear cash
break-even rates for extended periods of time datjl rates increase when demand comes back irdadzalvith
supply. Impairment situations may arise with respespecific individual rigs, groups of rigs, suah a specific type
of drilling rig, or rigs in a certain geographichtion. Our rigs are mobile and may generally beeddrom markets
with excess supply, if economically feasible. Oliraideepwater semisubmersible rigs and jackupaigssuited for,
and accessible to, broad and numerous marketsgihooiti the world.
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For property and equipment used in our dpers, recoverability generally is determined byngaring the
carrying value of an asset to the expected undedufuture cash flows of the asset. If the cagyialue of an asset is
not recoverable, the amount of impairment losséasared as the difference between the carryingw#lthe asset al
its estimated fair value. The determination of extpd undiscounted cash flow amounts requires sigmif estimates,
judgments and assumptions, including future utilorg day rates, expense levels and capital reopgirgs for each of
our drilling rigs, as well as cash flows generatpdn disposition. Due to the inherent uncertairdaigsociated with
these estimates, we perform sensitivity analysikeynassumptions as part of our recoverability. test

If the global economy deteriorates and/beoevents or changes in circumstances indicatehtbaarrying value
of one or more of our drilling rigs may not be reemble, we will conclude that a triggering eveas loccurred and
perform a recoverability test. If, at the time & trecoverability test, management's judgmentsagadmptions
regarding future industry conditions and operatibage diminished, it is reasonably possible thatweald conclude
that one or more of our drilling rigs are impaired.

We test goodwill for impairment on an annbiasis or when events or changes in circumstandésaie that a
potential impairment exists. The goodwill impairrhést requires us to identify reporting units astimate each unit's
fair value as of the testing date. Our four opaaiegments represent our reporting units. In ims&inces, our
calculation of the fair value of our reporting wni$ based on estimates of future discounted dasis to be generated
by our drilling rigs, which reflect management'dgments and assumptions regarding the approprsktadjusted
discount rate, as well as future industry cond&iand operations, including future utilization, dates, expense levels,
capital requirements and terminal values for edafuodrilling rigs. Due to the inherent uncertéstassociated with
these estimates, we perform sensitivity analysikeynassumptions as part of our goodwill impairntest.

If the aggregate fair value of our reportungts exceeds our market capitalization, we evaltlze reasonableness
of the implied control premium which includes a gmarison to implied control premiums from recent kehr
transactions within our industry or other relevBahchmark data. To the extent that the impliedrobpremium based
on the aggregate fair value of our reporting uisitsot reasonable, we adjust the discount rate imsedr discounted
cash flow model and reduce the estimated fair watd@ur reporting units.

If the estimated fair value of a reportimgtiexceeds its carrying value, its goodwill is smtered not impaired. If
the estimated fair value of a reporting unit isldgan its carrying value, we estimate the impladvalue of the
reporting unit's goodwill. If the carrying amourfttbe reporting unit's goodwill exceeds the implfad value of the
goodwill, an impairment loss is recognized in aroant equal to such excess. In the event we displodelling rig
operations that constitute a business, goodwillldibe allocated in the determination of gain osloa disposal. Bast
on our annual goodwill impairment test performedBBecember 31, 2009, there was no impairmenbotiwill.

If the global economy deteriorates and/arexpectations relative to future offshore drillimglustry conditions
decline, we may conclude that the fair value of onmore of our reporting units has more-likelysthzot declined
below its carrying amount and perform an interimigmgoodwill impairment test. If, at the time diet goodwill
impairment test, management's judgments and asemapegarding future industry conditions and opiens have
diminished or the market value of our shares hbstantially declined, we may conclude that the gath@f one or
more of our reporting units has been impaireds teasonably possible that the judgments and asgumgpnherent in
our goodwill impairment test may change in respdodeture market conditions.

Asset impairment evaluations are, by nathighly subjective. In most instances they invadx@ectations of
future cash flows to be generated by our drilliigg rwhich reflect management's judgments and gsons regarding
future industry conditions and operations, as aglilnanagement's estimates of future utilizatiop rdtes, expense
levels and capital requirements. The estimategmehts and assumptions used by management in plieadipn of
our asset impairment policies reflect both hist@reExperience and an assessment of current andtexpieture
operational, industry, market, economic and pdaltenvironments. The use of different estimatedgioents,
assumptions and expectations regarding future indusnditions and operations would likely resulinhaterially
different asset carrying values and operating tesul
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Income Taxes

We conduct operations and earn income inamans countries and are subject to the laws of nomseay
jurisdictions. As of March 31, 2010, our condensedsolidated balance sheet included a $353.5 mitiiet
deferred income tax liability, a $38.7 million liity for income taxes currently payable and a 1shillion
liability for unrecognized tax benefits.

The carrying values of deferred income tssets and liabilities reflect the application of oxcome tax
accounting policies and are based on managemstitisages, judgments and assumptions regardingefutur
operating results and levels of taxable incomeryamwards and tax credits are assessed for ré@izas a
reduction of future taxable income by using a mikely-than-not determination.

We do not provide deferred taxes on thestributed earnings of our U.S. subsidiary and pressor,
ENSCO International Incorporated ("Ensco Delaware&cause our policy and intention is to reinvests
earnings indefinitely or until such time that thegn be distributed in a tax-free manner. We dpnotide
deferred taxes on the undistributed earnings ot&Bxlaware's non-U.S. subsidiaries because oiaypahd
intention is to reinvest such earnings indefinitely

The carrying values of liabilities for incertaxes currently payable and unrecognized taxfitgaee
based on management's interpretation of applidakleaws and incorporate management's estimates,
judgments and assumptions regarding the use qfléaing strategies in various taxing jurisdictiohke use
of different estimates, judgments and assumptior®nnection with accounting for income taxes, ey
those involving the deployment of tax planning t&gées, may result in materially different carrywvejues of
income tax assets and liabilities and operatingltgs

We operate in many jurisdictions where taxd relating to the offshore drilling industry aat well
developed. In jurisdictions where available statutaw and regulations are incomplete or underdged,
we obtain professional guidance and consider exjstidustry practices before utilizing tax planning
strategies and meeting our tax obligations.

Tax returns are routinely subject to auditiost jurisdictions and tax liabilities are occasilly finalized
through a negotiation process. While we have ratbhically experienced significant adjustments to
previously recognized tax assets and liabilitiea assult of finalizing tax returns, there can beassurance
that significant adjustments will not arise in faéure. In addition, there are several factors timatld cause
the future level of uncertainty relating to our tebilities to increase, including the following:

. The IRS and/or HMRC may disagree with our intetation of tax laws, treaties or regulations
with respect to the redomestication.

. During recent years, the number of tax jurisdicsi in which we conducted operations increased,
and we currently anticipate that this trend wilhtinue.

. In order to utilize tax planning strategies andduct operations efficiently, our subsidiaries
frequently enter into transactions with affiliateat are generally subject to complex tax
regulations and are frequently reviewed by tax auitiles.

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

. Tax laws, regulations, agreements and treatiasgsh frequently, requiring us to modify existing
tax strategies to conform to such changes.
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NEW ACCOUNTING PRONOUNCEMENTS

In February 2010, the FASB issued Accounsitandards Update 2010-09, "Subsequent EventsqTopi
855)" ("Update 2010-09"). Update 2010-09 becameotiffe upon issuance and resulted in the removaliof
footnote disclosure of the date through which waleated subsequent events.

Iltem 3. Quantitative and Qualitative Disclosures About MarkRisk

Information required under Item 3. has b@enrporated into "ltem 2. Management's Discussiod
Analysis of Financial Condition and Results of Ggiems - Market Risk".

Item 4. Controls and Procedures

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

During the fiscal quarter ended March 311®@ahere were no changes in our internal contret o
financial reporting that have materially affectedare reasonably likely to materially affect, internal
control over financial reporting.
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PART Il - OTHER INFORMATION

Iltem 1. Legal Proceedings
FCPA Internal Investigation

Following disclosures by other offshore sswcompanies announcing internal investigationsliring the
legality of amounts paid to and by customs brokeinnection with temporary importation of riggdaressels into
Nigeria, the Audit Committee of our Board of Dirext and management commenced an internal invastigatJuly
2007. The investigation initially focused on ouypeents to customs brokers relating to the tempadrapprtation of
ENSCO 100, our only rig that operated offshore Nayduring the pertinent period.

As is customary for companies operatingtaffe Nigeria, we had engaged independent custookets to
process customs clearance of routine shipmentgwpment, materials and supplies and to procesE H&CO 100
temporary importation permits, extensions and reewDne or more of the customs brokers that dosidiary in
Nigeria used to obtain the ENSCO 100 temporary inpermits, extensions and renewals also provitledservice
to other offshore service companies that have waklen FCPA compliance internal investigations.

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

Following notification to the Audit Commiteand to KPMG LLP, our independent registered jpudndicounting
firm, in consultation with the Audit Committee'stesnal legal counsel, we voluntarily notified theitéd States
Department of Justice and SEC that we had commearcétternal investigation. We expressed our imdento
cooperate with both agencies, comply with theiediives and fully disclose the results of the itigegion. The
internal investigation process has involved extenseviews of documents and records, as well adyat@n to the
authorities, and interviews of relevant personimeaddition to the temporary importation of ENSC@1the
investigation has examined our customs clearanceudie shipments and immigration activities irgaliia.

Our internal investigation has essentiaéeto concluded. Discussions were held with the aitig®to review th
results of the investigation and discuss associaigters during 2009 and the first quarter of 204/@.expect to
discuss a possible disposition with the authoritiethe near-term.

Although we believe the U.S. authoritiesl téke into account our voluntary disclosure, comgeration with the
agencies and the remediation and compliance enhmmtectivities that are underway, we are unabjaedict the
ultimate disposition of this matter, whether welWwi charged with violation of the anti-briberycoedkeeping or
internal accounting control provisions of the FC&Avhether the scope of the investigation will lseeaded to other
issues in Nigeria or to other countries. We alsowarable to predict what potential corrective measuines,
sanctions or other remedies, if any, the agencassaek against us or any of our employees.

In November 2008, our Board of Directorsrapped enhanced FCPA compliance recommendationsddsy the
Audit Committee's external legal counsel, and tben@any embarked upon an enhanced compliance ivmtittat
included appointment of a Chief Compliance Offiaad a Director - Corporate Compliance. We engagedutants
to assist us in implementing the compliance reconttaons approved by our Board of Directors, whiatiude an
enhanced compliance policy, increased trainingtasting, prescribed contractual provisions for senvice provider
that interface with foreign government officialsieddiligence for the selection of such service jaters and an
increased Company-wide awareness initiative thetitles periodic issuance of FCPA Alerts.
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Since ENSCO 100 completed its contract camemt and departed Nigeria in August 2007, thist@nas
not expected to have a material effect on or disoup current operations. As noted above, we aablerto
predict the outcome of this matter or estimateetktent to which we may be exposed to any resutitgntial
liability, sanctions or significant additional exyse.

ENSCO 74 Loss

In September 2008, ENSCO 74 was lost asudtref Hurricane Ike in the Gulf of Mexico. Ponti® of its
legs remained underwater adjacent to the custoiplatf®rm, and we conducted extensive aerial amaiso
reconnaissance but did not locate the rig hull. fignevas a total loss, as defined under the terhoaio
insurance policies.

In March 2009, the sunken rig hull of ENS@Owas located approximately 95 miles from theingf
drilling location when it was struck by the oil tear SKS Satilla. Following discovery of the sunkanhull, we
removed the accessible hydrocarbons onboard tteddegan planning for removal of the wreckageam\s
interim measure, the wreckage has been appropriatgtked, and the U.S. Coast Guard has issuediaeNot
Mariners. We recently commenced removal of the Wwadickage and related debris.

On March 17, 2009, we received notice fregal counsel representing certain underwriters in a
subrogation claim alleging that ENSCO 74 causeipealipe to rupture during Hurricane Ike. On Septemd,
2009, High Island Offshore System, LLC, commenagi litigation against us in the U.S. District Cador the
Southern District of Texas seeking damages foctst of repairs and business interruption in exoé§26.0
million. Based on information currently availabpgimarily the adequacy of available defenses, wwe et
concluded that it is probable that a liability egiith respect to this matter.

On March 18, 2009, SKS OBO & Tankers AS Knidten Gehard Jebsen Skipsrederi AS, the owner and
manager of the SKS Satilla, commenced civil liigatagainst us in the U.S. District Court for thaughern
District of Texas seeking monetary damages of $aildon for losses incurred when the tanker strthok
sunken hull of ENSCO 74. Based on information autfyeavailable, primarily the adequacy of available
defenses, we have not concluded that it is probab#bility exists with respect to this matter.

On June 9, 2009, we received notice fronallegunsel representing another pipeline owner whltegedly
sustained damages to a subsea pipeline caused ®¢@&N4 during Hurricane lke. On September 18, 2668
Robin Pipeline Company, LLC, commenced civil litiga against us in the Fifteenth Judicial Courttfoe
Parish of Lafayette and in the Nineteenth JudiCialirt for the Parish of Baton Rouge, State of Liania
seeking unspecified damages in relation to the @fosipairing damage to the pipeline, loss of rexmn survey
and other damages. Based on information curremtijlable, we have concluded that it is remote ¢hbbility
exists with respect to this matter.

We filed a petition for exoneration or limiion of liability under U.S. admiralty and marignfaw in the
U.S. District Court for the Southern District ofXees on September 2, 2009. The petition seeks eatoeifrom
or limitation of liability for any and all injuryiloss or damage caused, occasioned or occurrethiioreto the
ENSCO 74 loss in September 2008. Claims have beseipted in the exoneration/limitation proceedimgshe
owners of the SKS Satilla tanker and the High ldland Sea Robin pipelines. The owners of two athbsea
pipelines have also presented claims in the extinafiimitation of liability proceedings. The claswere filed
on behalf of Stingray Pipeline Company, LLC, anadifiessee Gas Pipeline seeking monetary damagesadcur
by reason of damage to pipelines allegedly caugdeNSCO 74 during Hurricane lke. The Stingray clénmn
the amount of $14.0 million, and the TennesseeRgaaline claim is for unspecified damages. Based on
information currently available, we have concludeat it is remote that liabilities exist with respéo these
matters.
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We have liability insurance policies thabyide coverage for claims such as the tanker aoelipe
claims as well as removal of wreckage and debréxagess of the property insurance policy sublimibject
to a $10.0 million per occurrence self-insuredméta for third-party claims and an annual aggredamit of
$500.0 million. We believe all liabilities asso@dtwith the ENSCO 74 loss during Hurricane Ike ltesu
from a single occurrence under the terms of théiegige insurance policies. However, legal courigel
certain liability underwriters have asserted that liability claims arise from separate occurrenteshe ever
of multiple occurrences, the self-insured retenit®$15.0 million for two occurrences and $1.0 ioillfor
each occurrence thereafter.

The exoneration/limitation proceedings cotiseinclude the SKS Satilla claim and the fouregdipe
claims described above, which effectively superseldeir prior civil litigation filings. The mattdras been
scheduled for trial in September 2011. Althoughdeenot expect final disposition of the claims assied
with the ENSCO 74 loss to have a material adveffeetaupon our financial position, operating resuit cash
flows, there can be no assurances as to the uétimatome.

ENSCO 29 Wreck Removal

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

Our liability insurance underwriters havsusd letters reserving rights and effectively degyioverage
by questioning the applicability of coverage foe fhotential ENSCO 29 wreckage and debris remowabco
During 2007, we commenced litigation in the Texastixt Court of Dallas County against certain
underwriters at Lloyd's of London and other insgenompanies, Bryan Johnson and BC Johnson Asssciat
LLC (collectively "the Underwriters") alleging brefa of contract, wrongful denial, bad faith and otblaims
which seek a declaration that removal of wreckagkdebris is covered under our liability insurance,
monetary damages, attorneys' fees and other remddie matter is scheduled for trial in August 2010

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

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

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

To date, written discovery and plaintiff dsfiions have taken place in eight cases involvsigwWhile
several cases have been selected for trial dufag and 2011, none of the cases pending againmst us
Mississippi state court are included within thoskested cases.

The three cases removed from state coud haen assigned to the Multi-District Litigation53Which is
currently before the U.S. District Court for thesian District of Pennsylvania. Although the Houskaw
firm representing these three plaintiffs filed athda to Remand, seeking to bring the cases back to
Mississippi state court, the U.S. District Courhigdgl the plaintiffs' motion by order dated Decemb@r2009.

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

In addition to the pending cases in Mispigsiwe have three other asbestos or lung injuaind pending
against us in litigation in various other jurisdicts. Although we do not expect the final dispasitof the
Mississippi and other asbestos or lung injury latgsio have a material adverse effect upon oumnfired
position, operating results or cash flows, ther lsa no assurances as to the ultimate outcomes dhwsuits.
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ENSCO 69

We have filed an insurance claim under @akpge policy, which includes coverage for certuilitical
risks, and are evaluating legal remedies agairtsb&ecre for contractual and other ENSCO 69 related
damages. ENSCO 69 has an insured value of $65li@miinder our package policy, subject to a $10.0
million deductible.

By letter dated September 30, 2009, legahsel acting for the package policy underwritensieie
coverage under the package policy and reservetsrigm March 15, 2010, underwriters commenced
litigation in the U.K. High Court of Justice, Comrmil Court, for purposes of enforcing mediatiordenthe
disputes clause of our package policy and prectudsifrom pursuing litigation in the United Stat®s that
date, we commenced litigation styled ENSCO Intéomat Incorporated vs Certain Underwriters at Lisyet
al, in the District Court, Dallas County, Texas@gover on our political risk package policy clai@ur
lawsuit seeks recovery under the policy for the loEENSCO 69 and includes claims for wrongful déof
coverage, breach of contract, breach of the Texagance code, failure to timely respond to tharcknd
bad faith. Our lawsuit seeks actual damages irmtheunt of $55.0 million (insured value of $65.0lioil less
a $10.0 million deductible), punitive damages attdraeys' fees.

On March 30, 2010, we obtained a temporesyraining order from the Texas Court barring unudiers
from pursuing the lawsuit in the U.K, and we wilek a temporary injunction to continue this restrant
until we have pursued our claim in Texas. Thesegedings are in an early stage and there can be no
assurances as to the ultimate outcome. See Noted tondensed consolidated financial statements f
additional information on ENSCO 69.

Other Matters

During 2009, we filed arbitration claims lvihe Financial Industry Regulatory Authority ("ARA")
alleging fraud, conflict of interest and breackcoftract against Citigroup Global Markets, Inc. atetrill
Lynch, Pierce, Fenner & Smith, Inc. and breachasftact against Jefferies & Company, Inc. and
Oppenheimer & Co., Inc. in connection with the safleertain auction rate securities to us in thgragate
principal amount of $54.9 million. These proceedimage in an early stage and there can be no asssras t(
the ultimate outcome.

In addition to the foregoing, we are nameteddants or parties in certain other lawsuitspdaor
proceedings incidental to our business and ardveddrom time to time as parties to governmental
investigations or proceedings, including mattelatesl to taxation, arising in the ordinary courfbusiness.
Although the outcome of such lawsuits or other paatings cannot be predicted with certainty andaitheunt
of any liability that could arise with respect tach lawsuits or other proceedings cannot be prediict
accurately, we do not expect these matters to hawaterial adverse effect on our financial posijtmperating
results or cash flows.
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Item 1A. Risk Factors

There are numerous factors that affect agintess and results of operations, many of whietbayond
our control. In addition to information set forththis Quarterly Report, you should carefully read
consider "lItem 1A. Risk Factors" in Part | and fit&. Management's Discussion and Analysis of Fii@nc
Condition and Results of Operations" in Part Ibaf Annual Report on Form 10-K for the year ended
December 31, 2009, which contains descriptionsgriificant factors that might cause the actual itesof
operations in future periods to differ materialigrh those currently anticipated or expected. There been
no material changes from the risk factors previpdsiclosed in our Annual Report on FormHK@er the yea
ended December 31, 2009.

Iltem 2. Unregistered Sales of Equity Securities and UsdéPobceeds

The following table provides a summary giuechases of our shares during the quarter endedhVid.,
2010:

Issuer Purchases of Equity Securitie

Total Number Approximate

of Shares Dollar Value of

Average Purchased as Shares that

Total Price Part of Publicly May Yet Be

Number of Paid Announced Purchased

Shares per Plans or Under Plans

Period Purchased Share Programs or Programs
January I- January 3: 282 $41.58 -- $562,000,000
February 1 February 2¢ 1,33 41.89 -- 562,000,000
March 1- March 31 6,75¢ 44.04 - 562,000,000

Total 8,37¢ $43.61 --

During the quarter ended March 31, 2010yreipases of our shares were from employees in ctionavith
the settlement of income tax withholding obligada@rising from the vesting of share awards.

The Board of Directors of ENSCO Internatioimaorporated previously authorized the repurchaagp to
$1,500.0 million of our shares. In December 2086,then-Board of Directors of Ensco Internationatited, a
predecessor of Ensco plc, continued the prior aiztion and, subject to shareholder approval, @izhd
management to repurchase up to $562.4 million oA@Ss from time to time pursuant to share repuseha
agreements with two investment banks. The thenstwdecholder of Ensco International Limited apptbsech
share repurchase agreements for a five-year term.

From inception of our share repurchase @nogrduring 2006 through December 31, 2009, we obpged an
aggregate 16.5 million shares at a cost of $937l®m(an average cost of $56.79 per share). Nweshwere
repurchased under the share repurchase programg thue quarter ended March 31, 2010. Although $562
million remained available for repurchase as of &ha31, 2010, the Company will not repurchase aayesh
without further consultation with and approval bg Board of Directors of Ensco plc.
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Item 6. Exhibits

Exhibit No.

*10.1

10.:

*15.1

*31.1

*31.2

**32.1

**32.2

Articles of Association of Ensco Internationad fincorporated by reference to Exhibit 99.1 to
the Registrant's Current Report on Form 8-K fileddecember 16, 2009, File No. 1-8097).

Certificate of Incorporation on Change of Namme@rporated by reference to Exhibit 3.1 to the
Registrant's Current Report on Form 8-K filed orriAp, 2010, File No. 1-8097).

Form of American Depositary Receipt for Ameridaepositary Shares representing Deposited
Class A Ordinary Shares of Ensco plc (incorporatedeference to Exhibit 4.1 to the
Registrant's Current Report on Form 8-K filed orriAp, 2010, File No. 1-8097).

First Amendment to the Amended and Restated CAggleement among ENSCO International
Incorporated, a Delaware corporation, ENSCO Offshinternational Company, a Cayman
Islands exempted company, Ensco Internationalgold&nglish public limited company, ENSCO
Global Limited, a Cayman Islands exempted comp@itjhank, N.A. as administrative agent,
and the banks party thereto, dated December 23, 200

2009 Cash Bonus Awards for Named Executive Officmder the Ensco Cash Incentive Plan
(incorporated by reference to Item 5.02 of the Bteght's Current Report on Form 8-K filed on
March 17, 2010, File No. 1-8097).

Letter regarding unaudited interim financial infation.

Certification of the Chief Executive Officer of Reyant Pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002.

Certification of the Chief Financial Officer ofeistrant Pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002.

Certification of the Chief Executive Officer oEBistrant Pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002.

Certification of the Chief Financial Officer ofegistrant Pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002.
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Exhibit No.

**101.INS
**101.SCH
**101.CAL
**101.DEF
**101.LAB

*101.PRE

XBRL Instance Document

XBRL Taxonomy Extension Schema

XBRL Taxonomy Extension Calculation Linkbase
XBRL Taxonomy Extension Definition Linkbase
XBRL Taxonomy Extension Label Linkbase

XBRL Taxonomy Extension Presentation Linkbase

*  Filed herewith.

** Furnished herewith.
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SIGNATURES

Pursuant to the requirements of the Seesrkixchange Act of 1934, the registrant has dulgea this
report to be signed on its behalf by the undergighereunto duly authorized.

Ensco plc

Date:  April 22, 2010 /s JAMES W. SWENT Il
James W. Swent Il
Senior Vice President -
Chief Financial Officel

/s/ DAVID A. ARMOUR
David A. Armour
Vice Presiden- Finance

/s/ DOUGLAS J. MANKO
Douglas J. Manko
Controller and Assistant Secret:
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Exhibit 10.1

FIRST AMENDMENT TO
AMENDED AND RESTATED CREDIT AGREEMENT

THIS FIRST AMENDMENT TO AMENDED AND RESTATE CREDIT AGREEMENT (this "First
Amendment") is entered into as of the 23rd of Ddee@m2009, by and among ENSCO INTERNATIONAL
INCORPORATED, a Delaware corporation ("Ell"), ENS@FFSHORE INTERNATIONAL COMPANY, a
Cayman Islands exempted company ("EOIC" and, tagetiith Ell, the "Borrowers"), ENSCO
INTERNATIONAL PLC, an English public limited compgithe "Parent”), ENSCO GLOBAL LIMITED, a
Cayman Islands exempted company ("Global" and thagevith the Borrowers and the Parent, the
"Amendment Parties"), CITIBANK, N.A., as adminigtv@ agent (the "Administrative Agent"), and the
BANKS party hereto (the "Banks").

Preliminary Statement

WHEREAS, the Borrowers, the Administrativgent and the Banks, are parties to that certaieraed
and Restated Credit Agreement dated as of Jun20P3, (as same may be further amended, restated,
increased and extended, the "Credit Agreement'taleed terms used herein that are not definediheand
are defined in the Credit Agreement are used ha=itefined in the Credit Agreement); and

WHEREAS, prior to or simultaneously witletbffectiveness of this First Amendment, (a) 100%e
Equity Interests of Global shall be transferredablyto the Parent, (b) a merger will be consummatbdreby
ENSCO Newcastle LLC ("MergeCo"), a wholly-owned sidiary of Global, will merge with and into Ell,
with Ell as the surviving corporation, a wholly-oathsubsidiary of Global, and an indirect, whollyres
subsidiary of the Parent, and (c) each outstand8imgty Interest of Ell will be converted into thight to
receive an American Depositary Share representiegeauity Interest of Parent (collectively, the
"Reorganization"), in each case pursuant to arataordance with (i) the Agreement and Plan of Meagel
Reorganization dated November 9, 2009, betweearttIMergeCo, (ii) the Contribution Agreement dated
November 9, 2009, between Ell and the Parent (fdynk@own as ENSCO International Limited) (iii) the
Contribution Agreement dated November 9, 2009, betwEll and Global, and (iv) the Contribution
Agreement dated November 9, 2009, between GlolthMargeCo (collectively, the "Reorganization
Documents");

WHEREAS, on or about September 29, 200094.0f the outstanding Class A ordinary shares ef th
Parent were deposited with the Custodian, as definand pursuant to the Deposit Agreement dated
September 29, 2009 (the "Deposit Agreement") byaandng the Parent (formerly known as ENSCO
International Limited), Citibank, N.A., as Depositaand all Holders and Beneficial Owners of Amaric
Depositary Shares issued thereunder (such depasg the "Deposit");

WHEREAS, the Borrowers have requestedttfeBanks and the Administrative Agent modify the
Credit Agreement and change certain terms theasaf the Administrative Agent and the Banks partette
which Banks constitute the Majority Banks, haveeagrto do so; and




WHEREAS, the Amendment Parties, the Adntiatsrze Agent and the Banks party hereto wish to
execute this First Amendment to evidence such aggae

NOW, THEREFORE, in consideration of the naltcovenants herein contained and for other godd a
valuable consideration, the receipt and adequagyhath are hereby acknowledged, the Amendmentdarti
the Administrative Agent and the Banks party heteteby agree as follows:

Section 1. Amendment to Credit Agreaein  The Credit Agreement is hereby amended t0 irea
its entirety as set forth in Exhibit A attachedéter Parent and Global shall be deemed partidstCtedit
Agreement as if they had executed it, and shadiutgect to such provisions as by their terms retatarent
and Global, respectively. All references to thediirAgreement in the Loan Documents shall be deemed
amended to reflect Parent and Global as parties.

Section 2. Representations True; MfaDit. Each Amendment Party represents and wartiaats

(a) this First Amendmenstbeen duly authorized, executed and deliverats drehalf, and
the Credit Agreement, as amended by this First Atmmeant, and the other Loan Documents to whichat is
party, constitute the legal, valid and binding ghtions of such Amendment Party, enforceable agairth
Amendment Party in accordance with their termsepkas such enforceability may be limited by any
applicable bankruptcy, insolvency, reorganizatimoyatorium or similar law affecting creditors' righ
generally and by general principles of equity;

(b) the representationd aarranties of such Amendment Party containedrticié IV of the
Credit Agreement are true and correct in all mategspects on and as of the date hereof as thoagle on
and as of the date hereof (other than (i) thoseesgmtations and warranties that expressly redagespecific
earlier date, which representations and warramteze true and correct in all material respectsfasich
earlier date and (ii) those representations andanties that are by their terms subject to a maltgyri
qualifier, which representations and warrantiestare and correct in all respects); and

(c) after giving effectttus First Amendment, no Default or Event of Dédfaunder the Credit
Agreement has occurred and is continuing.

Section 3. Effectiveness This First Amendment and the Amended andd&edtGuaranty
described below shall become effective as of 12:61 Eastern Standard Time on the date (the "First
Amendment Closing Date") when, and only when, if@)Reorganization shall have been consummated in
accordance with the Reorganization Documents hiDteposit shall have been consummated in accaedanc
with the Deposit Agreement, and (c) the Administ@aidgent notifies Ell that the Administrative Adgegjor
its counsel) has received:




(i)  multiple original woterparts from each party hereto, as requestédeogdministrative
Agent, of this First Amendment duly and validly exted and delivered by duly authorized officereath
such party;

(i) original counterpaof the fullyexecuted Amended and Restated Guaranty by EIlInE
and Global, duly and validly executed and delivavgdiuly authorized officers of each party thereto;

(i) an opinion of Robédt Isaac, in-house counsel for the Amendmenté&arith form and
substance reasonably satisfactory to the Admiriegr@gent;

(iv)  an opinion of GardeVynne Sewell LLP, counsel for the Amendment Basiin form
and substance reasonably satisfactory to the Adirétive Agent;

(v)  an opinion of Mapiasd Calder, Cayman Islands counsel for EOIC amth&) in form
and substance reasonably satisfactory to the Adimative Agent;

(vi) an opinion of BakdcKenzie, United Kingdom counsel for Parent, imnfioand
substance reasonably satisfactory to the Admiriegr@gent;

(vii) a certificate of ti8ecretary or Assistant Secretary of each Amendiariy certifying
(A) the resolutions of the Board of Directors o€slAmendment Party approving this First Amendmtd,
other Loan Documents, and the transactions contgetpthereby, in each case evidencing any necessary
company action, (B) the name and true signatuenafgent or agents of such company authorizedjto si
each Loan Document to which such Amendment Padypiarty and the other documents to be delivered
hereunder, and (C) attached true and correct copidgee Bylaws and Articles of Incorporation (or
corresponding organizational documents) of such aneent Party;

(viii) a certificate of ttodief executive officer or the chief financial ioBr of Parent certifying
that, immediately prior to the Reorganization afidragiving effect to the Reorganization and this#
Amendment (A) insurance in compliance with Sectddil(d) of the Credit Agreement is in full forcedan
effect; (B) no Material Adverse Change has occusiade December 31, 2008; (C) no Default or Evént o
Default exists; (D) all representations and waiegn¢ontained in Article IV of the Credit Agreememe true
and correct in all material respects on and ak®fiate hereof as though made on and as of théneliagef
(other than (1) those representations and waratiieg expressly relate to a specific earlier datéch
representations and warranties were true and ¢arred material respects as of such earlier daie (2)
those representations and warranties that arediytdrms subject to a materiality qualifier, which
representations and warranties are true and corraditrespects); (E) the Reorganization has been
consummated prior to or simultaneously with theetif/eness of this First Amendment in accordandk thie
Reorganization Documents; (F) the Deposit has seasaummated in accordance with the Deposit
Agreement; (G) attached are true and correct cagiifse Reorganization Documents and the Deposit
Agreement as in effect on the date hereof; andt{ef)no governmental approvals are necessary &br ea
Amendment Party to enter into the ReorganizationuDeents and the Loan Documents to which it is &par
perform its obligations thereunder, and consumriedreorganization;




(ix) certificates of et@ace, good standing and qualification from appedprstate officials
with respect to Ell, such corresponding certifisate other documents from Cayman Islands officials
agencies as the Administrative Agent reasonablyeasis with respect to EOIC and Global, and such
corresponding certificates or other documents ftémited Kingdom officials or agencies as the
Administrative Agent reasonably requests with respe Parent;

(x)  evidence of paymbptthe Amendment Parties of a nm@fundable amendment fee to-
Administrative Agent for the account of each Bamlah amount equal to 0.05% of such Bank's Commitmen
and

(xi) evidence of paymegtthe Amendment Parties of all fees and disbursésmequired to
be paid by the Amendment Parties on the date haretfiding the fees and expenses of counsel to the
Administrative Agent pursuant to invoices preseriteggayment on or prior to the First Amendmentsiig
Date.

Section 4. Miscellaneous Provisions

(&) From and after theeution and delivery of this First Amendment, @redit Agreement
shall be deemed to be amended and modified anhen@iided, and except as so amended and modifeed t
Credit Agreement shall continue in full force arifibet.

(b)  The Credit Agreemantl this First Amendment shall be read and coedtas one and
the same instrument.

(c)  Any reference in afithe Loan Documents to the Credit Agreementldiwh reference
to the Credit Agreement as amended by this FirseAament.

(d)  This First Amendmeént Loan Document for purposes of the provisioithe other
Loan Documents. Without limiting the foregoing, amgach of the representations, warranties, andraous
under this First Amendment may be a Default or aenE of Default under the Loan Documents.

(e)  This First Amendmehall be construed in accordance with and govepyate laws of
the State of New York.

(f)  This First Amendmenay be signed in any number of counterparts andifbgrent
parties in separate counterparts and may be imatigr facsimile form, each of which shall be deghan
original but all of which together shall constittiee and the same instrument.

(g) The headings hesdiall be accorded no significance in interpretimg First
Amendment.

Section 5. Binding Effect This First Amendment shall be binding upod awre to the benefit of
the Amendment Parties, the Banks and the Adminisgr&gent and their respective successors andrssi
except that the Amendment Parties shall not hageigit to assign their rights hereunder or angrizdt
herein.




IN WITNESS WHEREOF, the parties have caubk&iFirst Amendment to be executed by their
respective duly authorized officers as of the diase set forth above, to be effective as of thesFAmendment
Closing Date.

AMENDMENT PARTIES:

ENSCO INTERNATIONAL INCORPORATED

/s/ Dean A. Kewish
Dean A. Kewish
Vice President and Secretary

ENSCO OFFSHORE INTERNATIONAL COMPANY

/s/ Dean A. Kewish
Dean A. Kewish
Assistant Secretary

ENSCO INTERNATIONAL PLC

/s/ David A. Armour
David A. Armour
Vice President - Finance

ENSCO GLOBAL LIMITED

/s/ David A. Armour
David A. Armour
President and Director
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ADMINISTRATIVE AGENT:

CITIBANK, N.A., as Administrative Agent

/s/ Andrew Sidford
Andrew Sidford
Authorized Signatory
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BANKS:

CITIBANK, N.A.

/s/ Andrew Sidford
Andrew Sidford
Authorized Signatory

Signature Page to First Amendment to Amended asthiRal Credit Agreeme




JPMORGAN CHASE BANK, NA

/s/ Preeti Bhatnagar
Preeti Bhatnagar
Associate
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DNB NOR BANK ASA, NEW YORK BRANCH

/s/ Barbara Gronquist
Barbara Gronquist
Senior Vice President

/s/ Nikolai Nachamkin
Nikolai Nachamkin
Senior Vice President
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THE BANK OF TOKYO MITSUBISHI UFJ, LTD.

s/ Linda Terry
Linda Terry
Authorized Signatory
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WELLS FARGO BANK, N.A.

/s/ Barry Parks
Barry Parks
Vice President
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MERRILL LYNCH COMMERCIAL FINANCE CORP.

/s] Gabe Gomez
Gabe Gomez
Vice President
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SUNTRUST BANK

/s/ _Yann Pirio
Yann Pirio
Director
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AMEGY BANK NATIONAL ASSOCIATION

/sl Scott Collins
Scott Collins
Vice President
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MIZUHO CORPORATE BANK, LTD.

/sl Leon Mo
Leon Mo
Authorized Signatory

Signature Page to First Amendment to Amended astbiRa Credit Agreeme
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U.S. $350,000,000
Amended and Restated Credit Agreement

Dated as of
June 23, 2005

Among

ENSCO International Incorporated
and
ENSCO Offshore International Company
as Borrowers,

Ensco International plc,
ENSCO Global Limited, and
ENSCO International Incorporated
as Guarantors,

The Banks Named Herein
as Banks,

Citibank, N.A.
as Administrative Agent,

JPMorgan Chase Bank, NA,
as Syndication agent,

and

The Bank of Tokyo Mitsubishi UFJ, Ltd., New York Branch
DnB NOR Bank ASA, New York Branch, and
Wells Fargo Bank, N.A.,
as Co-Documentation Agents

Joint Lead Arrangers and Joint Book Managers:
Citigroup Global Markets Inc. and
J.P. Morgan Securities Inc.
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Amended and Restated Credit Agreement

Dated as of June 23, 2005

ENSCO International Incorporated, a Dela@arrporation, ENSCO Offshore International Company
Cayman Islands exempted company, Ensco Interndfidmyaan English public limited company, ENSCO
Global Limited, a Cayman Islands exempted comptre/Banks party hereto, Citibank, N.A., as
Administrative Agent, JPMorgan Chase Bank, NA, wsdication Agent, and DnB NOR Bank ASA, New
York Branch, as Issuing Bank, agree as follows:

ARTICLE |

DEFINITIONS AND ACCOUNTING TERMS

SECTION 1.01. Certain Defined Terms. Asduisethis Agreement, the following terms shall have
following meanings (such meanings to be equallyliepple to both the singular and the plural formshe
terms defined):

"Administrative Agent" means Citibank, N,An its capacity as Administrative Agent pursugmArticle
VIII, and such term shall include any success@uich entity in such capacity pursuant to Sectios.7.

"Advance" means an advance by a Bank toreoB/er pursuant to Section 2.01 (as divided or lzioed
from time to time as contemplated in the definiti@rein of Borrowing) and refers to a Base Rateakae or
a LIBOR Advance (each of which shall be a "Type'Adivance).

"Affected Bank" has the meaning specifie@®ection 2.11.

"Affiliate" means, as to any Person, arlyeotPerson that, directly or indirectly, througrear more
intermediaries, controls, is controlled by, or iglar common control with, such Person or any Sidogiaf
such Person. The term "controls" (including thentefcontrolled by" or "under common control with")
includes the possession, directly or indirectlythaf power to direct or cause the direction ofrttemagement
and policies of a Person, whether through ownersh@apital stock, securities, partnership intesestother
ownership interests, by contract or otherwise.

"Agreement" means this Amended and Resf@atedit Agreement, as amended, supplemented or
modified from time to time.

"Applicable Lending Office" means, with pegt to each Bank, such Bank's Domestic Lendingc©fh
the case of a Base Rate Advance and such Banldsi@lar Lending Office in the case of a LIBOR Adean




"Applicable Letter of Credit Margin" mearier any day, the percentage per annum applicakde t
LIBOR Advance on such day, set forth in Schedulender the heading "Applicable Margin" for the xelat
Rating Category applicable from time to time. Thaphcable Letter of Credit Margin determined punsiue
this definition for any Letter of Credit shall clgmwhen and as the applicable Rating Category @sang

"Applicable Margin" means, for any Inter®sriod for any LIBOR Advance, the percentage peuan
applicable to such LIBOR Advance, set forth in Sitie Il under the heading "Applicable Margin" ftwet
relevant Rating Category applicable from time toeti The Applicable Margin determined pursuant te th
definition for any LIBOR Advance shall change whaerd as the applicable Rating Category changes.

"Assignment and Acceptance" means an assghand acceptance entered into by a Bank and an
Eligible Assignee, and accepted by the AdministeafAgent and the Issuing Bank, in substantiallyftren of
Exhibit C.

"Bankruptcy Code" means Title 11 of the tddiStates Code, as now or hereafter in effeangr
successor thereto.

"Banks" means the lenders listed on theatigre pages hereof and each Eligible Assigneééaimes
Bank party hereto pursuant to Section 2.16 or 8e@&i06(a), (b) and (d).

"Base Rate" means, for any period, a flatihg interest rate per annum as shall be in effeat time to
time which rate per annum shall at all times bea¢tputhe highest of:

(a) the rate of interest announced pupligl the Administrative Agent in New York, New Yqgrkom
time to time, as its base rate; and

(b) the sum (adjusted to the nearest iM@or, if there is no nearest 1/4 of 1%, to tleetrhigher 1/4 c
1%) of (i) 1/2 of 1% per annum plus (ii) the rateta@ned by dividing (A) the latest three-week mayin
average of secondary market morning offering rai¢ise United States for three-month certificatedeposit
of major United States money market banks, suatetineek moving average (adjusted to the basis/ebn
of 360 days) being determined weekly on each Mor{dgyif such day is not a Business Day, on thd nex
succeeding Business Day) for the three-week penmating on the previous Friday by the Administrative
Agent on the basis of such rates reported by aeté of deposit dealers to and published by tlieFd
Reserve Bank of New York or, if such publicatiomklbe suspended or terminated, on the basis dhtjans
for such rates received by the Administrative Adenitn three New York certificate of deposit dealefs
recognized standing selected by the Administrafigent, by (B) a percentage equal to 100% minus the
average of the daily percentages specified dutiict three-week period by the Federal Reserve Board
determining the maximum reserve requirement (inolgdout not limited to, any emergency, supplemienta
other marginal reserve requirement) for the Adntiatésze Agent with respect to liabilities consigtiof or
including (among other liabilities) three-month Rolnon-personal time deposits in the United Statks
(iii) the average during such three-week periothefannual assessment rates estimated by the Astraiiie
Agent for determining the then current annual assesit payable by it to the FDIC (or any successor)
insuring Dollar deposits of the Administrative Agémthe United States; and




(c) the sum of 1/2 of one percent per amplus the Federal Funds Rate in effect from timenbe; and

(d) 1% plus the rate per annum equal Yoh@ British Bankers Association LIBOR Rate ("BBA
LIBOR"), as published by Reuters (or if such pudiion is unavailable, such other commercially aalzé
source providing quotations of BBA LIBOR as desigaaby the Administrative Agent from time to time)
determined daily on each Business Day at approeiyndtl:00 a.m., London time, for Dollar depositshaa
term of one month; or (b) if such rate is not aafalié at such time for any reason, the interestpat@nnum
(rounded upward to the nearest whole multiple @6df 1% per annum if such rate is not such a plelki
equal to the rate per annum at which deposits ifaBoare offered by the principal office of the
Administrative Agent in London, England to primenka in the London interbank market determined daiily
each Business Day at approximately 11:00 A.M. (lantime), in an amount substantially equal to the
amount in question for a term of one month.

"Base Rate Advance" means an Advance wiéelns interest as provided in Section 2.05(a).
"Borrowers" means Ell and EOIC, collectivednd "Borrower" means either such entity.

"Borrowing" means a borrowing hereundersistng of Advances of the same Type to the same
Borrower made on the same day by the Banks artieinase of LIBOR Advances, having the same Interes
Period; provided that (a) all Base Rate Advancestanding at any time shall thereafter be deemds tone
Borrowing, and (b) subject to the limitations incBen 2.02(a) as to the number of permitted IntePesiods
and subject to the provisions of Sections 2.078 aid 2.11, on the last day of an Interest Penoa f
Borrowing comprised of LIBOR Advances, such Bormegvimay be divided ratably to form multiple
Borrowings comprised of LIBOR Advances (with theuk that each Bank's Advance as a part of eadh suc
multiple Borrowing is proportionately the same tasAidvance as a part of such divided Borrowing) or
combined with all or a ratable portion of the B&sge Advances or all or a ratable portion of onmore
other Borrowings, the Interest Period for whicloadsds on such day, to form a new Borrowing cornegrisf
LIBOR Advances, such division or combination torbade by notice from the applicable Borrower given t
the Administrative Agent not later than noon onftthied Business Day prior to the proposed division
combination specifying the date of such divisiorcombination (which shall be a Business Day) ahdtakr
relevant information (such as the Borrowings (ottipas thereof) to be divided or combined, the eztpe
amounts of the Borrowings resulting from any suististbn, the relevant Interest Periods, the amaiithe
Base Rate Advances or other Borrowings (or porttbeseof) to be so combined and such other infdomat
as the Administrative Agent may request), but iresent shall any Borrowing resulting from, or remiag
after, any such division or combination be less 40,000,000, and in all cases each Bank's Adgaasa
part of each such combined, resultant or remaiBimigowing shall be proportionately the same as its
Advances as a part of the relevant Borrowings gaauch division or combination. Each Borrowing
comprised of a Type of Advance shall be that "TypieBorrowing.




"Business Day" means (a) any day of the ggaeept Saturday, Sunday and any day on whichsargk
required or authorized to close in New York CityDmllas, Texas and (b) if the applicable Busineag D
relates to any LIBOR Advances, any day which iBasiness Day" described in clause (a) and whiclisis a
day for trading by and between banks in the Lordterbank Eurodollar market.

"Change of Control" means (a) any "perg@s'such term is used in Sections 13(d) and 14(iheo
Exchange Act) is or becomes the "beneficial owifas'defined in Rules 13 d-3 and 13 d-5 of the Emgka
Act), directly or indirectly, of more than 50% diet total voting power of the Voting Stock of thedtd, (b)
during any period of two (2) consecutive yearsjitials who at the beginning of such period cangtd the
Board of Directors of the Parent (together with aey directors whose election by such Board of @aes ot
whose nomination for election by the stockholddrthe Parent was approved by a vote of the majofithe
Directors of the Parent then still in office whoreeither directors at the beginning of such pedodhose
election or nomination for election was previoustyapproved) cease for any reason to constitutejarity
of the Board of Directors of the Parent then inaaff (¢c) EOIC, Ell or Global shall cease to be vijrolvned,
directly or indirectly, by the Parent.

"Code" means the Internal Revenue Cod@®86ks amended from time to time, or any successor
Federal tax code, and any reference to any stgtptorision of the Code shall be deemed to be ereete to
any successor provision or provisions.

"Commitment" has the meaning specifiedeécti®n 2.01.

"Consolidated" refers to the consolidatidrthe accounts of the Parent and its Subsidianiascordance
with GAAP.

"Consolidated Debt" means, as of any datetermination thereof, without duplication, treggeegate
principal amount of all then outstanding (a) inaelstess and other obligations of the Parent and its
Consolidated Subsidiaries for the repayment of mdigrowed, including the unreimbursed amount gf an
drawings under letters of credit issued for theoaot of the Parent or any of its consolidated siliases, (b)
obligations of the Parent and its consolidated islidnses as lessee under capital leases, (c) $etfecredit
other than letters of credit issued in the ordinaoyrse of business supporting non-Debt obligat{erss, bid
bonds and performance guaranties incurred unddéingrcontracts, vessel time charters, or othemf®of
service agreement in the ordinary course of bus)néd) without duplication, guaranties by the Pasnd an
of its consolidated subsidiaries of payment orezilbn of any obligations described in clausegi{eugh (c)
above of any other Person, and (e) without dupticagll Other Obligations of the Parent and its\&uidatec
Subsidiaries, in each case determined on a comasetiasis in accordance with GAAP as of such date.

"Consolidated EBITDA" means, for any peri¢a) Net Income for the Parent and its consolidlate
Subsidiaries for such period determined on a cédesteld basis in accordance with GAAP plus (b) ® th
extent deducted in determining Net Income, InteEagtense, taxes, and depreciation and amortizatidn
other non-cash charges for the Parent and its @absis determined on a consolidated basis in decme
with GAAP.




"Consolidated Intangible Assets" meansaoy date of its determination for Parent and itssiliaries
on a consolidated basis, assets that are consittebedintangible assets under GAAP.

"Consolidated Interest Expense" meansaffgrperiod, Interest Expense for the Parent and its
Subsidiaries for such period, determined on a dafeged basis in accordance with GAAP.

"Consolidated Shareholders' Equity" meassyf any date of determination for Parent and its
Subsidiaries, determined on a consolidated bdséseholders' equity as of that date determineddoraance
with GAAP.

"Consolidated Tangible Net Worth" meanspfaany date of determination, for Parent and its
consolidated Subsidiaries, determined on a coratelitbasis, Consolidated Shareholder's Equity atndidite
minus the Consolidated Intangible Assets of Paaadtits consolidated Subsidiaries on such datermé@ied
in accordance with GAAP.

"Convert", "Conversion" and "Converted" leaefers to a conversion of Advances or a Borrovahgne
Type into Advances or a Borrowing of another Tygp®the case may be, pursuant to Section 2.07 p8ecti
2.08, Section 2.10(b) or Section 2.11.

"Debt" means, in the case of any Persdmdiebtedness of such Person for borrowed moiigy, (
obligations of such Person evidenced by bonds,rdales, notes or similar instruments, (iii) obligas of
such Person to pay the deferred purchase priceopepy or services (other than accounts payalsegrin
the ordinary course of business and payable ol terms), (iv) obligations of such Person tlivée
property or services for which prepayment has lmade, to the extent reflected as a liability punsua
GAAP, (v) monetary obligations of such Person asde under leases that are, in accordance with GAAP
recorded as capital leases, (vi) without duplicatall letters of credit issued for the accounswéh Person or
as to which such Person has any reimbursementatioiiy whether or not drawn, (vii) mark-to-market
obligations of such Person under any interest categncy, commodity or other swap, cap or collanmder
any other derivatives transaction, (viii) obligaisoof such Person created or arising under anyitiomal sale
or other title retention agreement with respeqirtaperty acquired by such Person (even thoughighdsrand
remedies of the seller or lender under such agreeméhe event of default are limited to reposeessr sale
of such property), (ix) obligations of such Persowler direct or indirect guaranties in respectof]
obligations (contingent or otherwise) to purchasetberwise acquire, or otherwise to assure a tredgains
loss in respect of, indebtedness or obligationstieérs of the kinds referred to in clauses (i) tigto (ix) or
clause (xi) of this definition, (x) indebtednessobtigations of others of the kinds referred talauses (i)
through (ix) or clause (xi) of this definition se&ed by any Lien on or in respect of any propertguth
Person, (xi) all liabilities of such Person in respof unfunded vested benefits under any Plan or
Multiemployer Plan, except to the extent an ERISH#iliate has paid such liabilities within the time
prescribed by law, and (xii) without duplicatiofl, @ther Obligations of such Person; provided,dlarity,
that "Debt" shall not include trade payables arawed expenses arising in the ordinary course siess,
deferred taxes, obligations assumed or liabilitiesirred under drilling contracts, vessel time téar or other
forms of service agreement in the ordinary coufdmusiness (e.g., bid bonds and performance guasanor
preferred stock with no mandatory redemption featur




"Default" means an event which, with theirg of notice or lapse of time or both, would ctitage an
Event of Default.

"Demand Loan" has the meaning specifieBdntion 2.18(c).

"Distribution" means any direct or indirelitidend, distribution or other payment of anydior
character (whether in cash, securities or othepgnty) (i) in respect of any Equity Interest of farent or an
of its Subsidiaries or to the holders, as suclanyfEquity Interest of the Parent or any of its Sdilries
(including pursuant to a merger or consolidation{iip in consideration for or otherwise in conrieatwith
any retirement, purchase, redemption or other adeprn of any Equity Interest of the Parent or afyts
Subsidiaries.

"Dollars" and "$" means lawful money of tHaited States of America.

"Domestic Lending Office" means, with resipi® any Bank, the office of such Bank specifiedta
"Domestic Lending Office" opposite its name on Stile | hereto or in the Assignment and Acceptance
pursuant to which it became a Bank or such othiggeobf such Bank as such Bank may from time teetim
specify to Ell and the Administrative Agent.

"EllI" means ENSCO International Incorpodhte Delaware corporation, a direct or indirect iyho
owned subsidiary of Parent.

"Eligible Assignee" means (a) any Bank,dby Affiliate of any Bank, and (c) with the consefthe
Administrative Agent, the Issuing Bank and, if neeBt of Default exists, the Parent (which conseititnet
be unreasonably withheld), any other commerciaklmrfinancial institution not covered by clausg da
clause (b) of this definition; provided that neitliee Parent nor any Subsidiary of the Parent $leadin
Eligible Assignee.

"Environment" has the meaning set fortd2nU.S.C. § 9601(8) as defined on the date ofAljirement
and "Environmental” means pertaining or relatingh® Environment.

"Environmental Law" means any law, statotejnance, rule, regulation, order, decision, degr
judgment, permit, license, authorization or ottgmeament or Governmental Requirement arising fiam,
connection with or relating to the pollution, pratien or regulation of the Environment or the pobin or
regulation of health or safety, whether the foragare required or promulgated by any governmeagency
or other authority of or in the United States (Wieetlocal, state, or federal) or any foreign coywoir
subdivision thereof, including those relating te tlisposal, removal, remediation, production, atpri
refining, handling, transferring, processing, rdicygor transporting of or exposure to any mateoial
substance, wherever located.




"EQIC" means ENSCO Offshore Internationahtpany, a Cayman Islands exempted company and a
direct or indirect wholly owned subsidiary of tharent.

"EOIC Letter of Credit Liabilities" meanset Letter of Credit Liabilities attributable to tets of Credit
issued for the account of EOIC.

"EOIC Sublimit" means $200,000,000.
"EPA" means the United States EnvironmeRtatection Agency or any successor thereto.

"Equity Interest" means as to any Persow,capital stock, partnership interest, membersttgrest or
other equity interest in such Person, or any wargtion or other right to acquire any Equity & in such
Person.

"ERISA" means the Employee Retirement Ine@®ecurity Act of 1974, as amended from time te@tim
and any successor statute of similar import, tagrethith the regulations thereunder, as in effemtnftime to
time.

"ERISA Affiliate" means any trade or busisgwhether or not incorporated) which is a mendber
group of which the Parent or Ell is a member anéttvis under common control within the meaninghaf t
regulations under Section 414 of the Code.

"ERISA Liabilities" means at any time théimum liability with respect to Plans which woube
required to be reflected at such time as a lighdit the consolidated balance sheet of the Parehits
Subsidiaries under paragraphs 36 and 70 of Statesh&mancial Accounting Standards No. 87, as such
Statement may from time to time be amended, matldiesupplemented, or under any successor statement
issued in replacement thereof.

"Eurocurrency Liabilities" has the meanawgigned to that term in Regulation D of the Fddrezerve
Board, as in effect from time to time.

"Eurodollar Lending Office” means, with pest to any Bank, the office of such Bank speciésdts
"Eurodollar Lending Office" opposite its name orh8dule | hereto or in the Assignment and Acceptance
pursuant to which it became a Bank (or, if no soffite is specified, its Domestic Lending Office)such
other office of such Bank as such Bank may fronettmtime specify to Ell and the Administrative Age

"Events of Default" has the meaning spediin Section 6.01.
"Exchange Act" means the Securities Exchahgt of 1934, as amended.

"Existing Credit Agreement” means the Crédjreement dated as of July 26, 2002 among Ell, as
borrower, the banks party thereto, DnB NOR Bank ANAw York Branch (f/k/a Den norske Bank ASA,
New York Branch), as administrative agent, CitibakkA., as syndication agent, and certain othentgand
arrangers party thereto.

"Existing Letters of Credit" means thedestof credit listed on Schedule VII.




"Expiration Date" means, for any Lettei@kdit, the later of (i) the Stated Expiry Datesath Letter of
Credit or such earlier date, if any, on which sletter of Credit is permanently cancelled in wigtiby the
applicable Borrower, the beneficiary thereof anchelmansferee, if any, thereof, (ii) if any ExtessiEvent
referred to in clause (i) of the definition hereinExtension Event shall occur in respect of suettdr of
Credit, the date on which the Issuing Bank shakiee an opinion from its counsel to the effect ehéinal
and nonappealable judgment or order has been rxhdeissued either terminating the order, injuorctr
other process or decree restraining the Issuindc am paying under such Letter of Credit or peravatty
enjoining the Issuing Bank from paying under suelttér of Credit, and (iii) if any Extension Eveefearred tc
in clause (ii) of the definition herein of Extensi&vent shall occur in respect of such Letter addity the date
on which the Issuing Bank shall receive an opirfiom its counsel to the effect that the Issuing IBhas no
further liability under such Letter of Credit.

"Extension Event" means, in respect of agger of Credit, that at any time either (i) tlssuing Bank
shall have been served with or otherwise be sudjetct a court order, injunction or other procesdamree
restraining or seeking to restrain the Issuing Baok paying any amount under such Letter of Cradid
either (a) there has been a drawing under suckn@tiCredit which the Issuing Bank would otherwlise
obligated to pay or (b) the Stated Expiry DatewsftsLetter of Credit has occurred but the righthef
beneficiary or transferee to draw under such Lett€redit has been extended past such date inection
with the pendency of the related court action acpeding; or (ii) the beneficiary or transfereelldhave
made a demand, on or prior to the Stated Expirg D&such Letter of Credit, to the effect that 8tated
Expiry Date be extended or that the value of suettelr of Credit be held for the account of the lfierey or
transferee, in either case under circumstancesichithe Issuing Bank may incur liability or logghe
Issuing Bank does not comply with such demand ,&dtieér (a) the applicable Borrower shall have thiie
authorize the Issuing Bank to so extend the Staigury Date within three banking days after thaiisg
Bank shall have notified such Borrower of such dedhar (b) the Issuing Bank shall in its sole ditiore
decline to extend such Stated Expiry Date.

"FDIC" means the Federal Deposit InsuraDogporation, or any federal agency or authorityhef
United States from time to time succeeding toutcfion.

"Federal Funds Rate" means, for any délycauating interest rate per annum equal for saehto the
weighted average of the rates on overnight Fedenals transactions with members of the Federal iRese
System arranged by Federal funds brokers, as pedlifor such day (or, if such day is not a Busirigeg, for
the next preceding Business Day) by the Federadi®eBank of New York, or, if such rate is not so
published for any day which is a Business Day aiherage of the quotations for such day on suclsaetions
received by the Administrative Agent from three &ed funds brokers of recognized standing seleloyeit

"Federal Reserve Board" means the Boaf@osfernors of the Federal Reserve System, or argrdéd
agency or authority of the United States from thkmé&ime succeeding to its function.




"GAAP" means United States generally acegpiccounting principles and policies consistettt iose
applied in the preparation of the financial stateteeeferred to in Section 4.01(d)(ii).

"Global" means ENSCO Global Limited, a Cayntslands exempted company and a direct or indirec
wholly owned subsidiary of Parent.

"Governmental Requirements” means all jueligts, orders, writs, injunctions, decrees, awdaaés,
ordinances, statutes, regulations, rules, franshfgermits, certificates, licenses, authorizatimmg the like
and any other requirements of any government orcanymission, board, court, agency, instrumentality
political subdivision thereof.

"Guaranties" means (a) the Guaranty Agredmated as of June 23, 2005 made by Ell in therfafithe
Administrative Agent for the benefit of the holdefsObligations, (b) the Amended and Restated Gugra
Agreement dated as of December 23, 2009 made by&iént, and Global in favor of the Administrative
Agent for the benefit of the holders of Obligatipasd (c) any other guaranty agreements or joinoiers
supplements thereto executed in favor of the Adstiaiive Agent for the benefit of the holders of
Obligations, in each case as amended, supplemeamtddytherwise modified from time to time.

"Guarantors" means, collectively, Pareit, #d Global.

"Hazardous Materials" means (i) any sulzgtaor material identified as a hazardous substansiant
to any Environmental Law, (ii) any substance oremat regulated as a hazardous or solid waste potsa
any Environmental Law, and (iii) any other mateaakubstance regulated under any Environmental Law
"Hazardous Materials" shall include pollutants, teominants, toxic substances, radioactive materniefsed
products, natural gas liquids, crude oil, petrolearmd petroleum products, polychlorinated bipheayld
asbestos.

"lllegality Event" has the meaning spedfia Section 2.11.
"Increase Effective Date" has the meanpegrHied in Section 2.19.
"Indemnified Parties" has the meaning dpetin Section 8.04(c).

"Insufficiency" means, with respect to d&igan, the amount, if any, by which the presenteafithe
accrued benefits under such Plan exceeds the &akanvalue of the assets of such Plan allocabdeith
benefits.

"Interest Expense" means, for any Persoarfg period, such Person's total interest expemsether
paid or accrued (including that attributable toigdfions which have been or should be, in accorelavith
GAAP, recorded as capital leases), as determinaddardance with GAAP.

"Interest Period" means, with respect ithddBOR Advance, in each case comprising parhefdame
Borrowing, the period commencing on the date ohstidvance or the date of the Conversion of any Adea
into (or the division or combination of any Borrawjiresulting in) such an Advance and ending orabieday
of the period selected by the applicable Borrowaspant to the provisions below and, thereaftaahea
subsequent period commencing on the last day aftheediately preceding Interest Period and endimthe
last day of the period selected by the applicalded@ver pursuant to the provisions below. The danadf
each such Interest Period shall be one, two, thre& months (or, as to any Interest Period, satbler period
as the applicable Borrower and the Banks may agrés such Interest Period), in each case asppécable
Borrower may, upon notice received by the Admiaitte Agent not later than noon (Dallas, Texas }iore
the third Business Day prior to the first day oflsunterest Period (or, as to any Interest Peabvduch other
time as the applicable Borrower and the Banks ngageato for such Interest Period), select; provithed:




(a) Interest Periods commencing on theesdate for Advances comprising part of the samedang
shall be of the same duration;

(b) whenever the last day of any InteRestiod would otherwise occur on a day other thBusiness
Day, the last day of such Interest Period sha#htiended to occur on the next succeeding Businags D
provided that if such extension would cause thiedag of such Interest Period to occur in the riekbwing
calendar month, the last day of such Interest Besfi@ll occur on the immediately preceding Busirizssg;

(c) any Interest Period which begins amltist Business Day of a calendar month (or orydatavhich
there is no numerically corresponding day in tHermdar month at the end of such Interest Periodl shd
on the last Business Day of the calendar monthhiclivsuch Interest Period would have ended if thae a
numerically corresponding day in such calendar imont

(d) no Interest Period may end after thenfination Date; and
(e) the applicable Borrower may not setawt Interest Period if any Event of Default exists

"Investment" means, as applied to any Rermoy direct or indirect (i) purchase or otheruisition by
such Person of any Equity Interest or Debt of ahgoPerson, (ii) loan or advance made by suchoRdos
any other Person, (iii) guaranty, assumption oeothcurrence of liability by such Person of or émy Debt
or other obligation of any other Person, (iv) ci@abf any Debt owed to such Person by any othesdPe or
(v) capital contribution or other investment by IstRerson in any other Person. The amount of angstment
shall be the original cost of such Investment phescost of all additions thereto, without any athiuents for
increases or decreases in value, or write-upseydigtvns or write-offs with respect to such Invesitra
interest earned on such Investment.

"Issuing Bank" means DnB NOR Bank ASA, Néark Branch.

"Joint Lead Arrangers" means, collectivéljtigroup Global Markets Inc. and J.P. Morgan Siias
Inc.
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"Letter of Credit" means each letter ofdiréssued or deemed issued by any Issuing Bankuaint to
Section 2.18 and shall include any Existing Lettdr€redit, in each case as extended or otherwisdifrad
by the Issuing Bank from time to time.

"Letter of Credit Liabilities" means the xirmum aggregate amount of all undrawn portions eiteérs of
Credit (after giving effect to any step up provisiar other mechanism for increases, if any) plesatgregate
amount of all drawings under Letters of Credit vihaze unpaid.

"L/C Related Documents" has the meaningifipd in Section 2.18(e).

"LIBO Rate" means for any Interest Perioddach LIBOR Advance comprising part of the same
Borrowing (a) the BBA LIBOR, as published by Restéor if such publication is unavailable, such othe
commercially available source providing quotatioh8BA LIBOR as designated by the Administrative
Agent from time to time) at approximately 11:00 g.bondon time, two Business Days prior to the
commencement of such Interest Period, for Dollgrodés (for delivery on the first day of such Irestr
Period) with a term equivalent to such Interestderor (b) if such rate is not available at suchet for any
reason, the interest rate per annum (rounded uptiwahd nearest whole multiple of 1/16 of 1% pemwan if
such rate is not such a multiple) equal to the pateannum at which deposits in Dollars are offdredhe
principal office of the Administrative Agent in Ldon, England to prime banks in the London interbank
market at approximately 11:00 A.M. (London timept®Business Days before the first day of such listere
Period, in an amount substantially equal to thewmof the LIBOR Advance comprising part of such
Borrowing and for a period equal to such Interesidel.

"LIBOR Advance" means an Advance which béaterest as provided in Section 2.05(b).
"LIBOR Borrowing" means a Borrowing comisof LIBOR Advances.

"Lien" means any mortgage, pledge, secimigrest, encumbrance, lien, claim or charge gflkand
(including any production payment, advance paymesimilar arrangement with respect to mineralplace,
any agreement to grant any Lien, any agreemetftaim from granting any Lien granted by or reqgdite be
granted by any Loan Document, any conditional ealether title retention agreement and the intevést
lessor under a capital lease), whether or not,filecorded or otherwise perfected under applickve

"Loan Document" means this Agreement, édate (if any), the Guaranties, each Notice of Bairng
and each other document or instrument executedi@cered in connection with this Agreement, as
amended, supplemented, and modified from timente ti

"Loan Parties" means the Borrowers andxharantors.
"Losses" has the meaning specified in 8a@&i04(c).

"Majority Banks" means at any time Bank&img at least 51% of the sum of the then aggregate
principal amount of outstanding Advances plus Hentexisting amount of Letter of Credit Liabilitjes, if
no such principal amount and no Letter of Credithilities are then outstanding, Banks having &gtl&a% ol
the Commitments. For purposes of this definitioettér of Credit Liabilities shall be considereddby the
respective Banks in accordance with the respeativeunts of their participations therein pursuareéction
2.18, with the Issuing Bank holding the balancegb&after taking into account such participations.
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"Material Adverse Change" means any chamgiee business, property, financial condition petions
of the Parent and its Subsidiaries has occurrediwtould reasonably be expected to have a Maikdabrse
Effect.

"Material Adverse Effect” means any mateaidverse effect on the business, property, fira@nci
condition, or operations of the Parent and its &lidnses taken as a whole or the ability of any h&arty to
perform its obligations under any of the Loan Doeumts; provided that any quantification of threshold
amount in the representations, warranties, covenanEvents of Default contained in this Agreensal|
not be deemed to indicate the threshold at whitWaterial Adverse Effect" would be caused.

"Material Subsidiary" means, on any datéoéletermination, any Subsidiary of the Pareat twns
assets having a book value equal to or greatertémapercent (10%) of the book value of all aseéthe
Parent and its consolidated Subsidiaries on sutch da

"Moody's" means Moody's Investors Servine,

"Multiemployer Plan" means a "multiemploy#an” as defined in Section 4001(a)(3) of ERISAvtuch
the Parent or any ERISA Affiliate is making or adog an obligation to make contributions, or hathimi any
of the preceding five plan years made or accrueabéigation to make contributions.

"Multiple Employer Plan" means an emplopeaefit plan, other than a Multiemployer Plan, sabjo
Title IV of ERISA to which the Parent or any ERI®¥iliate, and more than one employer other tham th
Parent or an ERISA Affiliate, is making or accruiaig obligation to make contributions or, in the vbat
any such plan has been terminated, to which thenPar any ERISA Affiliate made or accrued an oduign
to make contributions during any of the five plaaags preceding the date of termination of such.plan

"Net Income" means, for any Person for pesiod, such Person's net income (or loss) for peciod,
excluding (a) all extraordinary gains and lossegjetermined in accordance with GAAP, and (b) eflgains
and losses on the sale or other disposition, nthtérordinary course of business, of investmentiscther
capital assets, provided that there shall alsobliged any related charges for taxes thereomsall
determined in accordance with GAAP.

"Note" means a promissory note of a Bornoreguested by any Bank payable to the order di 8amk,
in substantially the form of Exhibit A, evidencitige aggregate indebtedness of such Borrower to Bank
resulting from Advances owed to such Bank.

"Notice of Borrowing" has the meaning sfiediin Section 2.02.
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"Notice of Letter of Credit" has the meapspecified in Section 2.18(a).

"Obligations" means all obligations (ligatdd, contingent or otherwise) from time to timesdvby any
Loan Party or any Subsidiary of a Loan Party punst@ as a result of or in connection with anytef Loan
Documents, including all principal of and interestthe Advances, all obligations to reimburse #sziing
Bank for any payment under any Letter of Credit ath@bligations to pay fees, costs, expenses himites
and other amounts under any Loan Document.

"Other Obligations" means, for any Peramof any date of determination thereof, the aggeegmoun
determined in accordance with GAAP as of such deitbput duplication of any clause within this defion,
all (i) obligations of such Person under any leabg&h is treated as an operating lease for find@ieounting
purposes and a financing lease for tax purposes) amount equal to the base amount on which rental
payments are measured minus the unpaid balancebedat, pledged, or otherwise provided by sucts®er
or its Affiliates to collateralize the lessee'sightions in connection with such lease and minegptfincipal
amount of any of the lessor's debt that such Peysdn Affiliates have purchased; (ii) the netltgayment
obligations of such Person with respect to any &disale contract for a commodity with respect backy
such Person has received a prepayment by a coartietpereto, provided that in no event shall "@the
Obligations" include forward sales contracts thatentered into in the ordinary course of suchdteéss
trading business, if any, and not intended to fioncas a borrowing of funds; and (iii) all guarastiof
collection or payment of any obligation describedlauses (i) and (ii) of any other Person; progide
however, that in no event shall "Other Obligatiom&lude (a) any completion or performance guaesnfor
similar guaranties that a project or a Subsididrsuzh Person perform as planned) or (b) pure ¢ipgriease
entered in the ordinary course of business, inoyidiut not limited to pure operating leases of ess
equipment.

"Other Taxes" has the meaning specifie8antion 2.13(c).
"Parent" means Ensco International pldzaglish public limited company.

"Payment Office" means the office of thenfidistrative Agent located at 1615 Brett Road, QP :New
Castle, DE 19720, or such other office as the Adstriaitive Agent may designate by written noticehe
other parties hereto.

"PBGC" means the Pension Benefit Guaramp@ration, or any federal agency or authorityhef t
United States from time to time succeeding toutgcfion.

"Permitted Debt" means
(i) Debt incurred pursuant to this Agreetnand the other Loan Documents;

(i Debt existing on the effective datetlois Agreement, and subsequent extensions, refings or
renewals thereof, so long as such extensionsamings or renewals do not cause the aggregateigain
amount of such Debt to increase from that in effecthe date of this Agreement;
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(i) Debt incurred under any interesteragreements, foreign exchange agreements or thegiva
obligations entered into by any of the Parent'sévlak Subsidiaries in the ordinary course of bussne
provided such undertakings are not for speculativposes;

(iv) Debt owing to the Parent or any Riestd Subsidiary;

(v) Debt of the Parent and/or any of thestRcted Subsidiaries under any letters of craatiporting
obligations which are not Debt, issued in the acadjrcourse of business and obtained outside thigyac
represented by this Agreement;

(vi) Debt incurred by the Parent and/oy Restricted Subsidiary (and guarantees given gy an
Restricted Subsidiary supporting such Debt) to &egaonstruct, renovate or upgrade any drillirggar
marine transportation vessel, including withoutifation the Rigs;

(vii) Debt of any Person existing at thed such Person (a) becomes a Subsidiary of thenPar any o
its Subsidiaries, or (b) is merged with or into Barent or any of its Subsidiaries; provided tltmbDefault or
Event of Default exists at the time of or would wces a result of the incurrence of such Debt hatiguch
Debt is not recourse to the Parent or any Restrigtebsidiary prior to the date of such Person'siaitgpn by
or merger into the Parent or any of its Subsid&r@ad

(viii) Any other Debt of the Parent andibe Restricted Subsidiaries that may be incupeayided (a)
Parent is in proforma compliance with the financiavenants that are set forth in Section 5.02@&p{ahe
last day of the most recently ended four fiscalrtgrgoeriod) and Section 5.02(b) (immediately affising
effect thereto), (b) no Default or Event of Defaapists at the time of the incurrence of such Debt,would
such result therefrom, and (c) the aggregate grah@mount of such Debt of the Restricted Subsakar
(excluding all such Debt permitted under clausgév(i) above) outstanding at any one time shatl exceed
the greater of (1) $100,000,000 or (2) 10% of Cédated Tangible Net Worth; provided that no mdrart
$50,000,000 of the Debt permitted by this subclqusg may be Debt which constitutes capital leage
accordance with GAAP.

"Permitted Liens" means

(i) Liens for taxes, assessments or gavental charges or levies on Property of the Pareat
Restricted Subsidiary, if the same shall not attémg be delinquent or are being contested in daith and
by appropriate proceedings and with respect to liviéserves in conformity with GAAP have been predid
on the books of the Parent or such Restricted Siagi
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(i) Liens that are imposed by law in tir@inary course of business, such as carrierseheaisemen's,
materialmen's and mechanics' liens, statutory taddiens, maritime liens and other similar Lieifishe same
shall not at any time be delinquent or are beingested in good faith and by appropriate proceedargl
with respect to which reserves in conformity witA&P have been provided on the books of the Paretiteo
appropriate Restricted Subsidiary;

(i) Liens arising in the ordinary courgkbusiness out of or in connection with pledgedeposits
under workers' compensation laws, unemploymentamse, old age pensions, social security retirement
benefits or other forms of governmental insurance;

(iv) Liens created by any of the Loan Doeunts;

(v) Minor defects, irregularities and aédncies in title to, and easements, rights-of-vzaying
restrictions and other similar restrictions, chargeencumbrances, defects and irregularitiesdrptiysical
placement and location of pipelines within areageced by easements, leases, licenses and oth&s ingfeal
property in favor of the Parent or any RestrictedsSdiary, in each case which do not interfere
ordinary conduct of business, and which do not nedtg detract from the value of the property whitiey
affect;

(vi) Any right of set-off arising undermonon law or by statute;

(vii) Liens arising from judgments, decearbitration awards or attachments in existermtenore than
30 days after the entry thereof or with respeetliich execution has been stayed or the paymenhafhns
covered by insurance;

(viii) Liens against real property withspect to which the Parent or any Restricted Sulngidias been
granted easements, rights-of-way or other reatestterests, which have been created or incumed {o the
acquisition by the Parent or such Restricted Sidnsiabf such easements, rights-of-way or other estdte
interests, or thereafter by the Persons from wheeParent or such Restricted Subsidiary obtains sea
estate interests and their successors and assitpes than the Parent or any Subsidiary);

(ix) Liens incurred in the ordinary coufebusiness to secure performance of tenders,dridentracts
entered into in the ordinary course of businesguding without limitation any rights of offset dquidated
damages, penalties, or other fees that may beaminélly agreed to in conjunction with any tendbéd, or
contract entered into by the Parent or any of @stRcted Subsidiaries in the ordinary course aiifess;

(xX) Liens existing on the effective dafdtos Agreement and listed on Schedule V and Liansarred
pursuant to subsequent extensions, refinancinggnewals of the underlying obligations securedigh
Liens, provided that no additional assets of theRteor any of its Material Subsidiaries are pletigesuppor
thereof and that the underlying obligations doinotease;
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(xi) Liens to secure Debt recorded astahfgases in accordance with GAAP;

(xii) Liens to secure supersedeas bona@siaggregate outstanding amount not to excee@®1H00 at
any time;

(xiii) Liens to secure Debt incurred b tRarent or any Restricted Subsidiary (and guagargven by
the Parent or any Restricted Subsidiary suppodira Debt) (a) to acquire or construct any drillilggor
marine transportation vessel, including withoutitation any Rigs not owned by the Parent and ari{sof
Subsidiaries as of the date of this Agreement,igeml/that any such Lien shall exist only againstatrilling
rig or marine transportation vessel acquired orstoicted, or (b) to renovate or upgrade any dgllig or
marine transportation vessel, including withoutifation the Rigs, which is not owned by the Pamrdny of
its Subsidiaries on the date of this Agreementihith is hereafter acquired or constructed by thesit or
such Restricted Subsidiary incurring such Debtyjaled that any such Lien shall exist only againsts
drilling rig or marine transportation vessel renehor upgraded; and

(xiv) Any Liens on the Property of the Batrand the Restricted Subsidiaries not permitbea in
clauses (i) through (xiii) above which secure Dietdn aggregate outstanding principal amount tbasadot
exceed, at any time, the greater of (a) $100,0@000Eb) 10% of Consolidated Tangible Net Worth;

"Person" means an individual, partnersbgpporation, limited liability company, businesadt, joint
stock company, trust, unincorporated associatmint yenture, firm or other entity, or a governmenany
political subdivision or agency, department orinstentality thereof.

"Plan" means an employee benefit plan ¢athen a Multiemployer Plan) which is (or, in theeat that
any such plan has been terminated within five ya#ies a transaction described in Section 4069RISA,
was) maintained for employees of the Parent orEERISA Affiliate and covered by Title IV of ERISA.

"Prescribed Forms" means such forms oestanhts, and in such number of copies, which may time
to time, be prescribed by law and which, pursuarpplicable provisions of (a) an income tax trdsdfween
the United States and the country of residencheBank providing the forms or statements, (b)Gbede, or
(c) any applicable rule or regulation under the €qebrmit the Borrowers to make payments hereufodehe
account of such Bank free of deduction or withhadddf income or similar taxes (except for any deiducor
withholding of income or similar taxes as a restdilany change in or in the interpretation of angtstreaty,
the Code or any such rule or regulation).

"Property" or "asset” (in either case, vileetor not capitalized) means any interest in @ng kf
property or asset, whether real, personal or migethngible or intangible.
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"Ratable Portion" means as to any Bankgtdate (i) the amount obtained by dividing (a)lsBank's
Commitment at such date by (b) the aggregate anadsuich date of all Commitments of all of the Bardk
(i) if no Commitments exist on such date, the antabtained by dividing (a) such Bank's Commitmamt
the day immediately prior to the termination of @@mmitments by (b) the aggregate amount of all
Commitments of all of the Banks on such day.

"Rating Category" means the relevant Leypglicable from time to time as set forth on Schediy
which is based on the highest ratings of eitheiPthient's or Ell's senior unsecured long-term dgbt
Standard & Poor's or Moody's. If there is a oneshaiplit between the two ratings, then the level
corresponding to the higher rating shall applyh#re is a more than a one-notch split in the tatimgs, then
the rating that is one notch higher than the lowaistg shall apply.

"Register" has the meaning specified inti8ad.06(c).

"Reg U Limited Assets" means assets thasabject to any arrangement (as contemplated gyl&ton
U) with any Bank, the Administrative Agent or thesliing Bank (i) that restricts the right or abilitithe
Parent or its Subsidiaries to sell, pledge or atisr dispose of (within the meaning of Regulatignsich
assets or (ii) that provides that the exercisauohgight is or may be cause for accelerating thtunty of all
or any portion of the Advances or any other am@ay@able hereunder or under such arrangement.

"Regulation U" means Regulation U of thel€éml Reserve Board, as the same is from timerte i
effect.

"Regulation X" means Regulation X of thel€el Reserve Board, as the same is from timerte i
effect.

"Responsible Person" means the presidbigf executive officer, or chief financial officeas the case
may be, of a Borrower and any other designatechéizgd officer thereof, including without limitatioany vice
president - finance, treasurer, assistant tregsoreontroller.

"Restricted Subsidiary" means any Subsjdidithe Parent that is not an Unrestricted Subsydand
shall include Global, Ell, EOIC and all Materialt&idiaries.

"Rig" means any and all mobile, offshorekjap or semi-submersible drilling units owned eaded by
Parent or any of its Subsidiaries and shall inclimbse listed on Schedule IV, as same is supplesdentd
amended from time to time, but excluding all platiaigs, all Lake Maracaibo type drilling bargesdahe
mobile offshore jack-up drilling unit referred te EENSCO 64".

"Standard & Poor's" means Standard & Pdatings Group, a division of McGramil, Inc. on the dat
hereof.
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"Stated Expiry Date" means the originalieagon date stated on the face of any Letter @&fd@r or such
other date, if any, to which the Issuing Bank egtethe expiration of such Letter of Credit at tbguest of
the applicable Borrower.

"Subsidiary" of any Person means any catfpam, partnership, joint venture, or other entityvhich
more than 50% of the outstanding capital stocktbeibEquity Interests having ordinary voting power
(irrespective of whether or not at the time cagstakk or other Equity Interest of any other classlasses of
such corporation, partnership, joint venture, treotentity shall or might have voting power upoe th
occurrence of any contingency) is at the time owaliegctly or indirectly by such Person. Unless otfise
provided or the context otherwise requires, thegetSubsidiary" and "Subsidiaries" refer to a Sdiasy or
Subsidiaries of the Parent.

"Syndication Agent" means JPMorgan Chas&BBA, a national banking association.
"Taxes" has the meaning specified in Sac2id 3(a).

"Termination Date" means June 23, 201Mhergarlier date of termination in whole of the Coitnments
pursuant to this Agreement.

"Termination Event" means (a) a "reportablent”, as such term is described in Section 404£RISA
(other than a "reportable event" not subject topteeision for 30-day notice to the PBGC), or aermv
described in Section 4062(e) of ERISA, or (b) th#hdrawal of the Parent or any ERISA Affiliate frcan
Multiple Employer Plan during a plan year in whitkvas a "substantial employer", as such term fgdd in
Section 4001(a)(2) of ERISA, or the incurrenceialbility by the Parent or any ERISA Affiliate und8ection
4064 of ERISA upon the termination of a Multiple fayer Plan, or (c) the distribution of a noticeirtent
to terminate a Plan pursuant to Section 4041 (@f{BRISA or the treatment of a Plan amendment as a
termination under Section 4041 of ERISA, or (d) ithsitution of proceedings to terminate a Plarthzy
PBGC under Section 4042 of ERISA, or (e) any othemt or condition which might constitute groundslier
Section 4042 of ERISA for the termination of, oe tippointment of a trustee to administer, any Plan.

"Type" has the meaning specified in theérdébn of the term "Advance" (with respect to avishce) and
in the definition of the term "Borrowing" (with rgsct to a Borrowing).

"Unrestricted Subsidiary" means any Subsjdof the Parent designated as such on Schedier#to,
as supplemented or amended from time to time, witddignation, amendment and supplement must be
approved by the Majority Banks, such approval ndi¢ unreasonably withheld.

"Voting Stock" means, with respect to anynpany or corporation, the outstanding sharesozkstf all
classes (or equivalent interests) which ordinanilythe absence of contingencies, entitles holthensof to
vote for the election of directors (or Persons gning similar functions) of such corporation, evkough
the right to so vote has been suspended by theshagpof such a contingency.
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"Withdrawal Liability" has the meaning giveuch term under Part | of Subtitle E of Titled¥VERISA.

SECTION 1.02. Computation of Time Periddsthis Agreement in the computation of periodsimwie
from a specified date to a later specified date wbrd "from" means "from and including" and therds"to"
and "until" each means "to but excluding". Unlesowise indicated, all references to a partictitae are
references to New York City time.

SECTION 1.03. Accounting Terms. All accdngtterms not specifically defined herein shall be
construed in accordance with, and certificatesoofigliance with financial covenants shall be based o
GAAP; provided the financial statements and repagiired pursuant to Sections 5.01(a)(i) andsfigll be
prepared in accordance with generally acceptedusticy principles consistently applied except t® ¢xtent
stated therein.

SECTION 1.04. Miscellaneous. The words &oél, "herein” and "hereunder" and words of similar
import when used in this Agreement shall refehie Agreement as a whole and not to any particular
provision of this Agreement, and Article, Secti@thedule and Exhibit references are to ArticlesSections
of and Schedules and Exhibits to this Agreemengssnotherwise specified. The term "including” shaan
"including, without limitation,", the term "includeshall mean "include, without limitation,” and tterm
"includes" shall mean "includes, without limitatjbn

ARTICLE Il

AMOUNT AND TERMS OF THE ADVANCES AND LETTERS OF CRHT

SECTION 2.01. The Advances. Each Bank sdlyeagrees, on the terms and conditions hereinaée
forth, to make one or more Advances to the Borrgvilemm time to time on any Business Day during the
period from the date hereof until the Terminaticaitd®in an aggregate amount not to exceed at amy tim
outstanding the amount equal to (a) the amourapgmbsite such Bank's name on Schedule VI hereits as
Commitment or, if such Bank has entered into angigkement and Acceptance, or increased its Commitmen
pursuant to Section 2.19, set forth for such BanitsaCommitment in the Register maintained by the
Administrative Agent pursuant to Section 8.06(s)sach amount may be adjusted pursuant to Sectlén 2
Section 2.16 or Section 6.01 (such Bank's "Commitfeninus (b) such Bank's Ratable Portion of
outstanding Letter of Credit Liabilities; providétht (i) no Advance shall be required to be mageept as
part of a Borrowing that is in an aggregate amottiess than $10,000,000 (and in integral mulsigé
$1,000,000 in excess thereof), and each Borrowhiad) sonsist of Advances of the same Type havinghe
case of a Borrowing comprised of LIBOR Advanceg) same Interest Period, made on the same day by the
Banks ratably according to their respective Comrnaitta, and (ii) the aggregate outstanding princpabunt
of all Advances made tBOIC shall not exceed the EOIC Sublimit minus ti@ € Letter of Credit Liabilities
Within the limits set forth in the preceding serenthe Borrowers may borrow, prepay pursuant tii@e
2.09 and reborrow under this Section 2.01 untilfteemination Date, but in no event will any Bank be
obligated to make any Advance, if the amount ohsiidvance plus all other Advances owed to such Bank
would exceed its Commitment.
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SECTION 2.02. Making the Advances. (a) EBolrowing shall be made on notice, given not |#tan
noon (New York City time) (x) in the case of a pospd Borrowing comprised of LIBOR Advances, atfeas
three Business Days prior to the date of the preg&orrowing (or, as to any proposed Borrowing cosgul
of LIBOR Advances, at such other time as the applie Borrower and the Banks may agree to for such
proposed Borrowing) and (y) in the case of a pregd3orrowing comprised of Base Rate Advances, en th
day of the proposed Borrowing, by the applicablerBeer to the Administrative Agent, which shall gito
each Bank prompt notice thereof by telex or telgompin accordance with Section 8.17. Each suclceaif a
Borrowing (a "Notice of Borrowing") shall be givémaccordance with Section 8.02, in substantiddey form
of Exhibit B, identifying therein the requested Bawing specifying therein the requested (i) datswath
Borrowing, (ii) Type of Advances comprising suchrBuwving, (iii) aggregate amount of such Borrowiagd
(iv) in the case of a Borrowing comprised of LIB@ivances, initial Interest Period for each such #dabe,
provided that the applicable Borrower may not spddiBOR Advances for any Borrowing if, after givan
effect to such Borrowing, LIBOR Advances having mtran eight different Interest Periods shall be
outstanding. In the case of a proposed Borrowingpraed of LIBOR Advances, the Administrative Agent
shall promptly notify each Bank of the applicabigerest rate under Section 2.05(b). Each Bank,dbefibre
noon (2:00 P.M. in the case of a Borrowing computisEBase Rate Advances) on the date of such Bamggw
make available for the account of its Applicabletiimg Office to the Administrative Agent at its Pagnt
Office, in same day funds, such Bank's ratableigof such Borrowing. After the Administrative Auafés
receipt of such funds and upon fulfillment of thppkcable conditions set forth in Article Ill, the
Administrative Agent will make such funds availabdethe applicable Borrower at the Administrativgehit's
aforesaid address.

(b) Each Notice of Borrowing shall be iroeable and binding on the Borrower that gives Suactice of
Borrowing. In the case of any Borrowing which tleéated Notice of Borrowing specifies is to be coisga
of LIBOR Advances, the applicable Borrower shatléemnify each Bank against any loss, cost or expense
incurred by such Bank as a result of any failurutfill on or before the date specified in suchtide of
Borrowing for such Borrowing the applicable conalits set forth in Article Ill, including any lossx@uding
loss of anticipated profits), cost or expense iretiby reason of the liquidation or reemploymendeosits
or other funds acquired by such Bank to fund theakde to be made by such Bank as part of such ®orgo
when such Advance, as a result of such failureptamade on such date. Any Bank requesting indecatiibn
under this Section 2.02(b) shall provide to theliapple Borrower a reasonable explanation of arghdass,
cost, or expense for which such Bank requests indaation.

(c) Unless the Administrative Agent shall/b received notice from a Bank prior to the dadteny
Borrowing that such Bank will not make availabldtie Administrative Agent such Bank's ratable portf
such Borrowing, the Administrative Agent may assuha such Bank has made such portion availakiieeto
Administrative Agent on the date of such Borrowingiccordance with subsection (a) of this Secti@2 2nc
the Administrative Agent may, in reliance upon saskumption, make available to the applicable Beero
on such date a corresponding amount. If and textent that such Bank shall not have so made satable
portion available to the Administrative Agent, sigdéink and the applicable Borrower severally agoeepay
to the Administrative Agent such corresponding antaagether with interest thereon, for each daynfthe
date such amount is made available to the appédabtrower until the date such amount is repaith¢o
Administrative Agent, (i) in the case of a Borrowene Business Day after the Administrative Agefuests
such payment from such Borrower, which request sivdlbe sooner than one Business Day after suck'8a
ratable portion was due, with interest at the ederate applicable at the time to Advances conmgrisuch
Borrowing, and (ii) in the case of such Bank, farithh upon demand, with interest at the Federal BuRate.
If such Bank shall repay to the Administrative Ageach corresponding amount, such amount so resghaidl
constitute such Bank's Advance as part of suchd®ong for purposes of this Agreement.
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(d) The failure of any Bank to make the Adwee to be made by it as part of any Borrowingl stwl
relieve any other Bank of its obligation, if angrbunder to make its Advance on the date of suchoBing,
but no Bank shall be responsible for the failuramy other Bank to make the Advance to be madeubly s
other Bank on the date of any Borrowing.

(e) Each Bank, at its option, may requesbte of each Borrower payable to the order of d@hk,
evidencing the indebtedness of such Borrower th 8ank resulting from Advances owing to such Bank,
substantially the form of Exhibit A hereto.

SECTION 2.03. Fees. (a) The Borrowers agyemy to the Administrative Agent for the accoaheact
Bank a facility fee on the average daily amourgudth Bank's Commitment, regardless of usage, fhem t
date hereof in the case of each Bank listed ositiveature pages hereof and from the effective siaeified
in the Assignment and Acceptance pursuant to wihichcame a Bank in the case of each other Barikthat
Termination Date at the rate per annum set fortBanedule Il hereto under the heading "Facility"Feethe
relevant Rating Category applicable from time toei The facility fee is payable quarterly in arsean the
last day of each March, June, September and Decenodamencing June 30, 2005, and on the Termination
Date.

(b) The Borrowers agree to pay to the Adstiative Agent for the account of each Bank aadtion fee
for each day on which 50% or more of the Commitnedrguch Bank is funded, from the date hereof & th
case of each Bank listed on the signature page®hand from the effective date specified in theigsment
and Acceptance pursuant to which it became a Batike case of each other Bank until the Termindiiate,
at the rate per annum equal to 0.10% of the agtgggacipal amount of outstanding Advances on siah
The utilization fee is payable quarterly in arreansthe last day of each March, June, September and
December, commencing June 30, 2005, and on theifiatiion Date.

(c) The Borrowers shall pay to the Admirdsive Agent such fees as may be separately agodmdthe
Borrowers and the Administrative Agent, as the caag be.

SECTION 2.04. Repayment. The Borrowerslskahy to the Banks the principal of all of thevadces
on the Termination Date. Additionally, if at anyng the aggregate principal amount of all Advaneesdto
any Bank, plus such Bank's Ratable Portion of tstéelr of Credit Liabilities then outstanding, exdeés
Commitment, the Borrowers shall ratably repay ®Banks the Advances in an amount necessary sadhat
Bank is owed a principal amount of Advances thaeexls its Commitment minus such Bank's Ratable
Portion of Letter of Credit Liabilities.
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SECTION 2.05. Interest. Each Borrower shaj} interest on the unpaid principal amount oheac
Advance owed by it to each Bank from the date ghsiidvance until such principal amount shall bedpai
full, at the following rates per annum:

(a) Base Rate Advances. During such pemsdsuch Advance is a Base Rate Advance, a ranpem
equal at all times to the sum of the Base Ratéf@tefrom time to time, payable quarterly on thstlday of
each March, June, September and December duritgpsuimds, on each other date provided herein and o
the date such Base Rate Advance shall be changd le or in part) as a result of any division or
combination of any Borrowing or shall be Converfidwhole or in part); provided that any amount of
principal (other than principal of LIBOR Advancesaning interest pursuant to the proviso to Se@io5(b))
which is not paid when due (whether at stated ritgtury acceleration or otherwise) shall bear iegtrfrom
the date on which such amount is due until suchuatnis paid in full, payable on demand, at a rategnnurr
equal at all times to the sum of 2% per annum filasApplicable Base Rate Margin in effect from titoe
time.

(b) LIBOR Advances. During such periodsash Advance is a LIBOR Advance, a rate per anngual
at all times during each Interest Period for sudvaice to the sum of the LIBO Rate for such IntePesiod
for such Advance plus the Applicable Margin forlsdiaterest Period, payable on the last day of $oiehest
Period, on each other date provided herein arsidfi Interest Period has a duration of more thageth
months, on the day which occurs during such Intéfesiod three months from the first day of sudierest
Period; provided that any amount of principal of &iBOR Advance which is not paid when due (whethter
stated maturity, by acceleration or otherwise)ldtwdr interest, from the date on which such amaudue
until such amount is paid in full, payable on dethaat a rate per annum equal at all times to tkatgr of (x)
the sum of 2% per annum plus the Base Rate intdffam time to time, and (y) the sum of 2% per amnu
plus the rate per annum required to be paid on Adislance immediately prior to the date on whichhsuc
amount became due.

SECTION 2.06. Additional Interest on LIBGRIvances. If any Bank is required under regulatiofthe
Federal Reserve Board to maintain reserves withertgo liabilities or assets consisting of or irtthg
Eurocurrency Liabilities, and if as a result thérbere is an increase in the cost to such Bardgoéeing to
make or making, funding or maintaining LIBOR Advascthen the applicable Borrower or Borrowers shall
from time to time, upon demand by such Bank (wittopy of such demand to the Administrative Agent),
unless such Bank withdraws its demand for suchtiatdi amounts pursuant to Section 2.16(b) or the
applicable Borrower or Borrowers are not obligatgay such amounts pursuant to Section 2.16(g)tqa
the Administrative Agent for the account of sucmBadditional amounts, as additional interest hedeu,
sufficient to compensate such Bank for such in@éast. Such Bank shall provide to the applicable
Borrower or Borrowers a reasonable explanatioruohsamounts to be paid.

SECTION 2.07. Interest Rate Determinationd Brotection. (a) The Administrative Agent shaeg
prompt notice to the Parent, Ell, and the Bankihefapplicable interest rate determined by the Adstriative
Agent for purposes of Section 2.05(b).
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(b) If the Administrative Agent is unabtedbtain timely information for determining the LIBRate for
any LIBOR Advance,

(i) the Administrative Agent shall forthiwinotify the Parent, Ell, and the Banks that titeriest rate
cannot be determined for such LIBOR Advances,

(i) each such Advance will automaticalhy the last day of the then existing Interestd®etierefor,
Convert into a Base Rate Advance (or if such Adeandhen a Base Rate Advance, will continue aaseB
Rate Advance), and

(i) the obligation of the Banks to malog,to Convert Advances or Borrowings into, or makasions
or combinations of Borrowings resulting in, LIBORI¥ances or LIBOR Borrowings shall be suspended unti
the Administrative Agent shall notify the Parenll, Bnd the Banks that the circumstances causinf su
suspension no longer exist.

(c) If the Majority Banks notify the Admatrative Agent that either (A) the applicable ietrrate for
any Interest Period for any LIBOR Advance will matequately reflect the cost to such Majority Baoks
making, funding or maintaining their respective OR Advances for such Interest Period, or (B) Dollar
deposits in the amounts of their respective Advaricesuch Interest Period are not available tontirethe
London interbank market, the Administrative Agemalsforthwith so notify the Parent, Ell, and thariks,
whereupon

(i) each such Advance will automaticabiy, the last day of the then existing Interest REtierefor,
Convert into a Base Rate Advance (or, if such Adeas then a Base Rate Advance, will continue Base
Rate Advance), and

(i) the obligation of the Banks to make to Convert Advances or Borrowings into, or tokenaivisions
or combinations of Borrowings resulting in, LIBORI¥ances or LIBOR Borrowings shall be suspended unti
the Administrative Agent shall notify the Parenll, Bnd the Banks that the circumstances causinf su
suspension no longer exist.

(d) If a Borrower shall fail to select theration of any Interest Period for any LIBOR Adgas in
accordance with the provisions contained in thénd&fn of "Interest Period" in Section 1.01, the
Administrative Agent will forthwith so notify sudRorrower and the Banks and such Advances will
automatically, on the last day of the then existimgrest Period therefor, Convert into LIBOR Adeas with
an Interest Period of one month.

(e) At the end of the relevant Interesti®following the date on which the aggregate udgmincipal
amount of Advances comprising any LIBOR Borrowihglsbe reduced, by payment or prepayment or
otherwise, to less than $1,000,000, such Advartzals automatically Convert into Base Rate Advanees]
on and after such date the right of the applicBoleower to Convert such Advances into LIBOR Advesic
shall terminate; provided that if and so long ashesuch Advance shall be of the same Type and dave
Interest Period ending on the same date as Advameraprising another Borrowing or other Borrowingsd
the aggregate unpaid principal amount of all sudiiakces of all such Borrowings shall equal or edcee
$1,000,000, the applicable Borrower shall haveriget to continue all such Advances as, or to Conatk
such Advances into, Advances of such Type havinipmest Period ending on such date.
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() Upon the occurrence and during the iowr@nce of an Event of Default, each LIBOR Advashall
automatically, on the last day of the then existimtgrest Period therefor, Convert into a Base Rakeance.

SECTION 2.08. Voluntary Conversion of Bamings; Continuation of LIBOR Borrowings. (a) The
applicable Borrower may on any Business Day, upmite given to the Administrative Agent not lateam
noon (x) in the case of a proposed ConversionarittBOR Borrowing, on the third Business Day ptioithe
date of the proposed Conversion and (y) in the ohagproposed Conversion into a Base Rate Borrgwin
the date of the proposed Conversion and subjdbettimitations in Section 2.02(a) as to the nunidfer
permitted Interest Periods and subject to the gions of Sections 2.07, 2.08(c) and 2.11, Convkor any
portion of a Borrowing of one Type into a Borrowiafjanother Type; provided that any Conversionrof a
LIBOR Borrowing shall be made on, and only on, lést day of an Interest Period for such LIBOR
Borrowing. Each such notice of a Conversion shwthin the restrictions specified above, specijtifie date
of such Conversion, (ii) the Borrowing (or iderifi portion thereof) to be Converted and the Typevhich
it is to be Converted, and (iii) if such Conversisennto a LIBOR Borrowing, the duration of the én¢st
Period for each LIBOR Advance comprising such LIBB&rowing.

(b) The applicable Borrower may contindeoalany portion of any LIBOR Borrowing as a LIBOR
Borrowing for an additional Interest Period thatngies with the requirements set forth in the débn
herein of "Interest Period," by giving notice othunterest Period as set forth in such definitgarmject to th
limitations in Section 2.02(a) as to the numbep@&fmitted Interest Periods and subject to the prons of
Sections 2.07, 2.08(c) and 2.11.

(c) All Borrowings, divisions and combirais of Borrowings, Conversions and continuationdeunrthis
Agreement shall be effected in a manner thatégts all Banks ratably (including, for examplegefing
Conversions of any portion of a Borrowing in a manthat results in each Bank retaining its samabiat
percentage of both the Converted portion and timairging portion not Converted), and (ii) in theecasé
LIBOR Borrowings, results in each LIBOR Borrowiriggluding, in the case of any Conversion of a orti
of a LIBOR Borrowing, both the Converted portiordghe remaining portion not Converted) being in an
amount not less than $1,000,000; provided thatseldii) immediately above shall not limit the Bonrers'
rights under the proviso of Section 2.07(e). Upam¥&rsion of any Borrowing, or portion thereof oirat
particular Type, all Advances comprising such Baiirg or portion thereof, as the case may be, véll b
deemed Converted into Advances of such Type. Nbstahding any other provision hereof, during the
continuance of any Event of Default no Borrower rdagde or combine Borrowings, continue all or any
portion of any LIBOR Borrowing for an additionaltémest Period or Convert all or any portion of a
Borrowing into a LIBOR Borrowing.
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SECTION 2.09. Optional Prepayments. Eactrdeer may (i) in respect of LIBOR Advances, uptn a
least two Business Days' notice, and (ii) in respé8ase Rate Advances, upon notice by noon olalyeof
the proposed prepayment, to the Administrative Agéaiting the proposed date and aggregate principal
amount of the prepayment and the Types of Advattbs prepaid, and the specific Borrowing or Borirays
to be prepaid in whole or in part, and if such e®is given the applicable Borrower shall, prepay t
outstanding principal amounts of the Advances cdsimy part of the same Borrowing in whole or rayaibl
part, together with accrued interest to the datsuch prepayment on the principal amount prepaikdoui
premium or penalty; provided that each partial pgepent shall be in an aggregate principal amountass
than $10,000,000 (and in increments of $1,000,80&cess thereof), and provided further that ihsuc
Borrower prepays any LIBOR Advance on any day othen the last day of an Interest Period thereiach
Borrower shall compensate the Banks pursuant tod®e8.04(b).

SECTION 2.10. Increased Costs; Capital Adey, Etc. (a) If, due to either (i) the introdactiof or any
change in or in the interpretation of any law auiation by any governmental authority, centralkban
comparable agency charged with the interpretatiadministration thereof or (ii) the compliance lwiny
guideline or request from any governmental autitocéntral bank or comparable agency (whether br no
having the force of law), there shall be any inseei the cost to any Bank of agreeing to make aking,
funding or maintaining LIBOR Advances (other thanreased costs described in Section 2.06 or inddect
2.10(c) below), then the applicable Borrower ormuaers shall from time to time, upon demand by such
Bank (with a copy of such demand to the AdministeafAgent), pay to the Administrative Agent for the
account of such Bank additional amounts suffictertompensate such Bank for such increased cosssin|
such Bank shall have withdrawn its demand for aaluil compensation for such increased cost purdoant
Section 2.16(b) or such Borrower is not obligaegay such amounts pursuant to Section 2.16(aj Baok
shall provide to such Borrower a reasonable expi@amaf such amounts to be paid by such Borrower.

(b) If the applicable Borrower so notiftbe Administrative Agent within five Business Dafser any
Bank notifies such Borrower of any increased cosspant to the provisions of Section 2.10(a), such
Borrower shall Convert all Advances of the Typeeaféd by such increased cost of all Banks thertandig
into Advances of another Type in accordance witttiSe 2.08 and, additionally, reimburse such Baoik f
such increased cost in accordance with Section@.10

(c) If any Bank shall have determined tldter the date hereof, the adoption of any applectaw, rule
or regulation regarding capital adequacy, or arange therein, or any change in the interpretation o
administration thereof by any governmental autlgpdéntral bank or comparable agency charged Wwih t
interpretation or administration thereof, or corapltie by any Bank (or its lending office) with aeguest or
directive regarding capital adequacy (whether ah@wing the force of law) of any such authoritgntral
bank or comparable agency (except to the exteit rguest or directive arises as a result of theidual
creditworthiness of such Bank), has the effechofeéasing the amount of capital required or expkitide
maintained as a result of its Commitment hereundéhne existence of any Letter of Credit, such Bsinll
have the right to give prompt written notice andhded for payment thereof to the applicable Borrowih a
copy to the Administrative Agent (which notice afeimand shall show in reasonable detail the caloulaif
such additional amounts as shall be required topemsate such Bank for the increased cost to such 8aa
result of such increase in capital and shall getlifit such costs are generally being charged by Bank to
other similarly situated borrowers under similagdit facilities), although the failure to give asiych notice
shall not, unless such notice fails to set forthittformation required above, release or diminisp af the
Borrowers' obligations to pay additional amountsspant to this Section 2.10(c), and subject toiSe@.16,
such Borrower shall pay such additional amounts.
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(d) Each Bank shall use its best effortmistent with its internal policies and legal aedulatory
restrictions) to select a jurisdiction for its Aalble Lending Office or change the jurisdictionitsf
Applicable Lending Office, as the case may be,stoavoid the imposition of any increased costieuthis
Section 2.10 or to eliminate the amount of any sncheased cost which may thereafter accrue; peavitiat
no such selection or change of the jurisdictionittoApplicable Lending Office shall be made if tive
reasonable judgment of such Bank, such selectiehamge would be disadvantageous to such Bank.

(e) No Bank shall be entitled to recover@ased costs pursuant to this Section 2.10, ¢ayried or
accruing more than 90 days prior to the date orchvbuch Bank sent to the applicable Borrower atevrit
notice and demand for payment as specified inShigtion 2.10, or (b) to the extent that such ireedacosts
have resulted from the failure of such Bank to heamplied with Section 2.10(d).

SECTION 2.11. lllegality. Notwithstandingyaother provision of this Agreement, if the intumtion of
or any change in or in the interpretation of any & regulation shall make it unlawful, or any goveental
authority, central bank or comparable agency stgsért that it is unlawful (such unlawfulness artsu
assertion of unlawfulness being an "lllegality E¥fgrfor any Bank or its Eurodollar Lending Offi¢guch a
Bank being an "Affected Bank") to perform its olglitons hereunder to make LIBOR Advances or to coeti
to fund or maintain LIBOR Advances hereunder, trmnnotice thereof and demand therefor by such Bank
the applicable Borrower through the Administrathgent, (a) the obligation of the Banks to maketoor
Convert Advances or Borrowings into, or to makeaglons or combinations of Borrowings resulting in,
LIBOR Advances or LIBOR Borrowings shall be suspeshdntil the time set forth in the next succeeding
sentence, and (b) the applicable Borrower shathfath Convert all LIBOR Advances of all Banks then
outstanding into Advances of another Type in acaoce with Section 2.08. The suspension of the atidig
of the Banks to make LIBOR Advances or to contitméund or maintain LIBOR Advances, as set fortlthie
preceding sentence, shall terminate upon the sattieoccur of the following: (i) the withdrawal leach
Affected Bank of its notice and demand with resgieche lllegality Event referenced in this Sectiml, (ii)
the replacement by the Parent or Ell of each Affé@ank pursuant to Section 2.16(a) hereof witklégible
Assignee that is not an Affected Bank, and (iig thrmination by the Parent or Ell of each AffedBaihk
pursuant to Section 2.16(b) hereof. If an lllegalitzent has ceased to exist with respect to a Baatkhas
given notice and demand with respect to such lliggBvent pursuant to this Section 2.11, such Bshnll
promptly withdraw such notice and demand by giwirrgten notice of withdrawal to the Administrative
Agent, the Parent, and EIll. Upon termination oftssiaspension pursuant to clause (i), (ii) or ébpve, as
applicable, the Administrative Agent shall notifgol Bank of such termination, and the Banks shall
thereupon again be obligated to make LIBOR AdvameesLIBOR Borrowings and to continue to fund,
maintain, and Convert LIBOR Advances and LIBOR Bwings in each case in accordance with and to the
extent provided in this Agreement.

-26-




SECTION 2.12. Payments and Computations=éah Borrower shall make each payment under any
Loan Document not later than noon on the day wheminl Dollars to the Administrative Agent at itsyReent
Office (or to the Issuing Bank, in the case of pawis to the Issuing Bank under Section 2.18) inesday
funds. The Administrative Agent will promptly therféer cause to be distributed like funds relatmghie
payment of principal, interest, fees or commissiong etters of Credit as contemplated by Sectid8(®)
ratably (other than amounts payable pursuant ttide2.06, 2.10, 2.13, 2.16 or 8.04) to the Banks
(decreased, as to any Bank, for any taxes withineldspect of such Bank as contemplated by Se2tibB(b))
for the account of their respective Applicable LimgdOffices, and like funds relating to the paymehany
other amount payable to any Bank to such Bankhiferaiccount of its Applicable Lending Office, in baase
to be applied in accordance with the terms of Agjeeement. Upon its acceptance of an Assignment and
Acceptance and recording of the information corgditherein in the Register pursuant to Section(8)06
from and after the effective date specified in sAsBignment and Acceptance, the Administrative Agéall
make all payments hereunder and under the Notasyijfin respect of the interest assigned therellye
Bank assignee thereunder, and the parties to sssigi@ment and Acceptance shall make all appropriate
adjustments in such payments for periods prioutthffective date directly between themselveghAttime
of each payment of any principal of or interestaoy Borrowing to the Administrative Agent, the d@pable
Borrower shall notify the Administrative Agent dfet Borrowing to which such payment shall applythe
absence of such notice, the Administrative Ageny sgecify the Borrowing to which such payment shall

apply.

(b) All computations of interest based lba Base Rate (except during such times as the Baitseis
determined pursuant to clause (c) or clause (thetlefinition thereof) shall be made by the AdiirEtive
Agent on the basis of a year of 365 or 366 dayfh@sase may be, and all computations of intdr@sed on
the LIBO Rate, the Federal Funds Rate, of any &ple under Section 2.03, Section 2.18(b), oindwuct
times as the Base Rate is determined pursuanatsel(c) or clause (d) of the definition therelog Base Ra
shall be made by the Administrative Agent, anctaihputations of interest pursuant to Section 2t2fl e
made by a Bank, on the basis of a year of 360 diaysch case for the actual number of days (inctuthe
first day but excluding the last day) occurringhe period for which such interest or fees are peyaach
determination by the Administrative Agent (or, etcase of Section 2.06, by a Bank) of an inteedet
hereunder shall be conclusive and binding for atppses, absent manifest error.

(c) Whenever any payment hereunder or utideNotes (if any) shall be stated to be due dayaother
than a Business Day, such payment shall be matleeamext succeeding Business Day, and such exteasio
time shall in such case be included in the commrtatf payment of interest or fees, as the caselmeay
provided that if such extension would cause payroéirtterest on or principal of LIBOR Advances t® b
made in the next following calendar month, suchnpayt shall be made on the next preceding Businags D

(d) Unless the Administrative Agent shall/b received notice from a Borrower prior to theedan
which any payment is due to the Banks hereundésstieh Borrower will not make such payment in ftig
Administrative Agent may assume that such Borrowae made such payment in full to the Administrative
Agent on such date and the Administrative Agent nrayeliance upon such assumption, cause to be
distributed to each Bank on such due date an amegual to the amount then due such Bank. If ariddgo
extent such Borrower shall not have so made sugimeat in full to the Administrative Agent, each Ban
shall repay to the Administrative Agent forthwith demand such amount distributed to such Bank heget
with interest thereon, for each day from the datthsamount is distributed to such Bank until theedauch
Bank repays such amount to the Administrative Aganthe Federal Funds Rate.
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SECTION 2.13. Taxes. (a) Any and all paytaday the Borrowers hereunder or under the Nofesj)
shall be made, in accordance with Section 2.12, dred clear of and without deduction for any ahgmasent
or future taxes, levies, imposts, deductions, amréges, duties or withholdings, and all liakektiwith respec
thereto, excluding, in the case of each Bank aaddttministrative Agent, (1) taxes imposed on itoime,
and franchise taxes imposed on it, by the jurigalictinder the laws of which (or by a jurisdictionder the
laws of a political subdivision of which) such BaokAdministrative Agent (as the case may be) imoized
or any political subdivision thereof and, in theseaf each Bank, taxes imposed on its income, ramtiise
taxes imposed on it, by the jurisdiction of suclnBa Applicable Lending Office or any political glitision
thereof and (2) any taxes imposed by the UniteteStaf America by means of withholding at the selifc
and to the extent that such taxes shall be in effied shall be applicable, on the date hereofwith respect t
any entity that becomes a Bank after the date fissadhe date such entity becomes a Bank), to paysrto
be made to such Bank or the Administrative Agelhis(ech non-excluded taxes, levies, imposts, dedust
charges, fees, duties, withholdings and liabilibetng hereinafter referred to as "Taxes"). If arBaver shall
be required by law to deduct any Taxes from oespect of any sum payable hereunder or under atgy(No
any) to any Bank or the Administrative Agent, figtsum payable shall be increased as may be necessa
that after making all required deductions (inclgddeductions applicable to additional sums payahtker
this Section 2.13) such Bank or the Administrathgent (as the case may be) receives an amount txtied
sum it would have received had no such deductiees Imade, (ii) such Borrower shall make such déohs;
and (iii) such Borrower shall pay the full amouetdcted to the relevant taxation authority or othehority
in accordance with applicable law.

(b) Notwithstanding anything to the congraontained in this Agreement, each of the Borrevwasrd the
Administrative Agent shall be entitled, to the extthey are required to do so by law, to deduatitithold
income or other similar taxes imposed by the UnB&ates of America from interest, fees or other am®
payable hereunder for the account of any Bank (witlthe payment by a Borrower of increased amants
such Bank pursuant to clause (a) above) otherdtBank (i) which is a domestic corporation (as stech is
defined in Section 7701 of the Code) for federabme tax purposes or (ii) which has the duly exetut
Prescribed Forms on file with the Parent and theniibtrative Agent for the applicable year to tix¢eait
deduction or withholding of such taxes is not regdias a result of the filing of such duly execuRedscribed
Forms, provided that if a Borrower shall so dedwawithhold any such taxes, it shall provide aestatnt to
the Administrative Agent and such Bank, settingifdhe amount of such taxes so deducted or withiedd
applicable rate and any other information or doauaton which such Bank or the Administrative Agerdy
reasonably request for assisting such Bank or draifistrative Agent to obtain any allowable credits
deductions for the taxes so deducted or withhettiérjurisdiction or jurisdictions in which suchidais
subject to tax.
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(c) In addition, each Borrower agrees tp @ay present or future stamp or documentary taresy
other excise or property taxes, charges or sirtéldaes which arise from any payment made hereuader
under the Notes (if any) or from the executionj\ael or registration of, or otherwise with respaztthis
Agreement or the Notes (hereinafter referred t&Cdker Taxes").

(d) Each Borrower, to the fullest extentrpited by law, will indemnify each Bank and the
Administrative Agent for the full amount of Taxes@ther Taxes (including any Taxes or Other Taxes
imposed by any jurisdiction on amounts payable utiie Section 2.13) paid by such Bank or the
Administrative Agent (as the case may be) and &djlity (including penalties, interest and expesjsarising
therefrom or with respect thereto, whether or mehsTaxes or Other Taxes were correctly or legadiserted,
except (i) if such Taxes, Other Taxes, or othdility arise as a result of the gross negligenceitiful
misconduct of such Bank or Administrative Agentigrif such Taxes, Other Taxes, or other liabilitsise as
a result of such Bank's failure to file any Presetd Forms which are available to it and for whiohualifies.
This indemnification shall be made within 30 daganf the date such Bank or the Administrative Adast
the case may be) makes written demand therefoBaxik nor the Administrative Agent shall be inderredf
for Taxes incurred or accrued more than 90 days poithe date that such Bank or the Administrafigent
notifies the applicable Borrower thereof.

(e) Within 30 days after the date of anymant of Taxes by or at the direction of a Borravaeich
Borrower will furnish to the Administrative Agerdt its address referred to in Section 8.02, (i)ahginal or
a certified copy of a receipt evidencing paymeeté¢bof, if the relevant taxing authority provideseaeipt, or
(ii) if the relevant taxing authority does not pide a receipt, other reasonable evidence of thexpay
thereof. Should any Bank or the Administrative Abever receive any refund, credit or deduction fiamy
taxing authority to which such Bank or the Admirasive Agent would not be entitled but for the payrby
a Borrower of Taxes as required by this SectioB Zitlbeing understood that the decision as to hdvedr not
to claim, and if claimed, as to the amount of amghsrefund, credit or deduction shall be made h®ank
or the Administrative Agent in its sole discretipsjich Bank or the Administrative Agent, as theeaasy be,
thereupon shall repay to such Borrower an amouitit kgspect to such refund, credit or deduction etguany
net reduction in taxes actually obtained by suchkBar the Administrative Agent, as the case mayabe,
determined by such Bank or the Administrative Agastthe case may be, to be attributable to sdohde
credit or deduction.

(f) Each Bank shall use its best effortn@stent with its internal policies and legal aedulatory
restrictions) to select a jurisdiction for its Afgalble Lending Office or change the jurisdictionitsf
Applicable Lending Office, as the case may be,stwavoid the imposition of any Taxes or Otherdaar tc
eliminate the amount of any such additional amowfiich may thereafter accrue; provided that no such
selection or change of the jurisdiction for its Aipgble Lending Office shall be made if, in theseaable
judgment of such Bank, such selection or changddvoe disadvantageous to such Bank.
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(g) Without prejudice to the survival ofyasther agreement of the Borrowers hereunder, gheeanents
and obligations of the Borrowers contained in 8éxtion 2.13 shall survive the payment in full ahpipal
and interest hereunder and under the Notes.

SECTION 2.14. Sharing of Payments, Etclf(ajy Bank shall obtain any payment (whether ntduy,
involuntary, through the exercise of any right ef-eff, or otherwise) on account of the Advancesieny it
(other than pursuant to Section 2.06, 2.10, 2.11% @r 8.04) in excess of its ratable share of gayson
account of the Advances obtained by all the Basilish Bank shall forthwith purchase from the othanlg
such participations in the Advances made by theshall be necessary to cause such purchasing Bank t
share the excess payment ratably with each of themeided that if all or any portion of such excpayment
is thereafter recovered from such purchasing Bsméh purchase from each Bank shall be rescindedusid
Bank shall repay to the purchasing Bank the puesipaise to the extent of its ratable share (acoortt the
proportion of (i) the amount of the participatioarghased from such Bank as a result of such exzgaent
to (ii) the total amount of such excess paymengumh recovery together with an amount equal tb 8ank's
ratable share (according to the proportion ofi® amount of such Bank's required repayment toh@)total
amount so recovered from the purchasing Bank) pfisterest or other amount paid or payable by the
purchasing Bank in respect of the total amounesovered.

(b) Each Borrower agrees that any Bankwsohasing a participation from another Bank purstathis
Section 2.14 may, to the fullest extent permittgdiaov, exercise all its rights of payment (incluglithe right
of set-off) with respect to such participation alyfas if such Bank were the direct creditor oflsiBorrower
in the amount of such participation.

SECTION 2.15. Ratable Reduction or Termarabf the Commitments; Effect of Termination. Egch
of the Parent and Ell shall have the right, upoleast three Business Days' notice to the Admattiste
Agent, to terminate in whole or reduce ratably antgghe unused portions of the respective Commitseh
the Banks, provided that each partial reductioril &leain the aggregate amount of at least $10,@@dy any
whole multiple of $1,000,000 in excess thereof. @Gatments terminated or reduced pursuant to theegliag
sentence may not be reinstated.

(b) Upon and at all times after any Comneitinof any Bank is terminated in whole pursuarang
provision of this Agreement, such Commitment shalzero and such Bank shall have no further olitigab
make any Advances.

SECTION 2.16. Replacement of Bank; AdditibRight to Terminate Commitments. In the event tha
any Bank demands payment pursuant to Section 2.08,0r 2.13, or any Bank becomes an Affected Bemnk
set forth in Section 2.11, each of the Parent dhdHall have the right, within 45 days after ttetelof the
giving by such Bank of any notice or demand reqloeotherwise permitted to be given pursuant iSe
2.06, 2.10, 2.11 or 2.13 and if no Event of DefanlDefault then exists, to either replace suchkBan
accordance with the procedure set forth in Se@i@6(a) or terminate all of such Bank's Commitmémts
accordance with the procedure set forth in Se@i@6(b); provided that no such replacement or teation
shall be effected without (i) the prior written c@mt of the Issuing Bank (such consent not to lbbeasonably
withheld, but any withholding of consent by theuisg Bank based on any good faith concern of theitg
Bank regarding the creditworthiness of the replas®nBank shall be deemed a reasonable withholding o
consent), (i) in the case of a termination pursuarSection 2.16(b), a simultaneous reductiorneflietters o
Credit in amounts such that there is no increaskdrpotential exposure of the Issuing Bank thabis
participated to other Banks hereunder, and (iithim case of the replacement or termination oBtiek that i<
the Issuing Bank, termination of all Letters of @itéssued by such Issuing Bank.
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(a) If the Parent or Ell determines to agpl a Bank pursuant to this Section 2.16, thePérent or Ell
will have the right to replace such Bank with argible Assignee in accordance with Section 8.06{)and
(d) (including execution of an appropriate Assigminend Acceptance), provided that such Eligibleigrsse
(i) shall unconditionally offer in writing (with eopy to the Administrative Agent) to purchase &kuach
Bank's rights hereunder and interest in the Adveuwowgng to such Bank and the Note (if any) heldsbgh
Bank without recourse at the principal amount afsMote plus interest and accrued fees to theafatech
purchase on a date therein specified, and (ii) sixalcute and deliver to the Administrative Agent a
Assignment and Acceptance, as assignee, pursuati¢h such Eligible Assignee becomes a party beret
with a Commitment equal to that of the Bank beigglaced (plus, if such Eligible Assignee is alreadank,
the amount of its Commitment, respectively, priostich replacement); provided, further, that nokBan
other Person shall have any obligation to incregseof its Commitments or otherwise to replaceyitole or
in part, any Bank. Upon satisfaction of the requieats set forth in the first sentence of this ®&c#.16(a),
acceptance of such offer to purchase by the Babl teeplaced, payment to such Bank of the purcpase
in immediately available funds, and the paymenthgyBorrowers of all requested costs accruing éodéite o
purchase which the Borrowers are obligated to paleuSection 8.04 and all other amounts owed by the
Borrowers to such Bank (other than the principadmd interest on the Advances of such Bank anduadcr
fees to the date of such purchase that are purdtgssuch Eligible Assignee), such Eligible Assigshall
constitute a "Bank" hereunder with Commitmentsaspecified and the Bank being so replaced shall no
longer constitute a "Bank" hereunder and all oCisnmitments shall be deemed terminated, excepttiba
rights under Sections 2.06, 2.10, 2.13 and 8.GAe@Bank being so replaced shall continue witheesm
events and occurrences occurring before or conatlyreith its ceasing to be a "Bank" hereunder. If,
however, (x) a Bank accepts such an offer and Eligible Assignee fails to purchase such rights imerest
on such specified date in accordance with the tefrssich offer, the Borrowers shall continue toobégated
to pay the increased costs and additional amouwrggalsuch Bank pursuant to Sections 2.06, 2.1Q@d8I(if
a demand or notice for payment of increased costslditional amounts pursuant to any of such Sestis
the basis of the proposed replacement), or (yBtrek proposed to be replaced fails to accept suothpse
offer, the Borrowers (if a demand or notice for payt of increased costs or additional amounts puntsio
any of such Sections is the basis of the proposgldcement) shall not be obligated to pay to suatkBuch
increased costs or additional amounts incurreccongd from and after the date of such purchase,aihd
neither the failure to purchase as set forth ing#a(x) of this sentence nor the failure to acegmirchase
offer as set forth in clause (y) of this senterstw|l affect any rights the Borrowers may havestoinate
such Bank's Commitments in accordance with Se&idf(b).

(b) In the event that the Parent or Elkedatines to terminate a Bank's Commitments pursioathits
Section 2.16, the Parent or Ell shall have thetrigherminate such Bank's Commitments and shedl gotice
to such Bank of the Parent's or Ell's electioretoninate (a copy of such notice to be sent to the
Administrative Agent), and such termination shatbme effective on the date specified in such adtihich
shall be 15 days after the date of such noticeyigea that if the 15th day after the date of suatice is not a
Business Day, the date specified in such noticé bbahe first Business Day next succeeding siith dlay)
unless such Bank withdraws its demand or noticénftneased costs or additional amounts (if suchraahd
or notice is the basis for the proposed terminati@m the date of the termination of the Commitreasftany
Bank pursuant to this Section 2.16(b), the Borrevatrall pay all amounts owed by the Borrowers tdsu
Bank under this Agreement and under the Note payabdéuch Bank (including principal of and interest
the Advances owed to such Bank, accrued fees andramspecified in such Bank's notice and demdnd (i
any) delivered pursuant to Sections 2.06, 2.1018,2xs the case may be, with respect to the ppriodto
such termination) and such Bank shall thereuporecegmbe a "Bank" hereunder for all purposes and it
Commitments shall be deemed terminated, excepstigdt Bank's rights under Sections 2.06, 2.10, &t
8.04 shall continue with respect to events and weaaes occurring before or concurrently with gasing to
be a "Bank" hereunder.
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SECTION 2.17. Certificates of Banks. Withbmitation to the requirements of Section 2.10@)y
Bank demanding or giving notice of amounts dueuthsBank under this Article Il shall, as part oflea
demand or notice for payment required under thtickerll, deliver to the applicable Borrower (wighcopy to
the Administrative Agent) a certificate settingtfom reasonable detail the amount and basis oftireased
costs or additional amounts payable to such Bandumeler and such certificate shall be conclusivk an
binding on such Borrower in the absence of mandesr.

SECTION 2.18. Letters of Credit. (a) Theuimig Bank agrees, on the terms and conditionsrhee¢
forth, to issue Letters of Credit for the accouihtach Borrower from time to time on any Businesy D
during the period from the date hereof until onkecdar week before the Termination Date; provided {i)
at no time shall the Letter of Credit Liabilitiesoeed $100,000,000, (ii) at no time shall the EQé&ter of
Credit Liabilities exceed the EOIC Sublimit minh&taggregate outstanding principal amount of Adeario
EOIC, (iii) no Letter of Credit shall have a Statexpiry Date later than the earlier of (A) one y&ram the
date of its issuance unless otherwise extendebéissuing Bank or, subject to the consent of $saihg
Bank, such Letters of Credit contain language mtiog for their automatic renewal or (B) the Terntioa
Date, and (iv) at no time shall a Letter of Crdwhitissued if, after giving effect thereto, any Barikatable
Portion of the Letter of Credit Liabilities plusetfaggregate amount of Advances owed to such Bardeex
such Bank's Commitment. In the case of a Lett&reflit containing language providing for its autdima
renewal, each Borrower acknowledges and agreesfthaty such automatic renewal would cause th&e8ta
Expiry Date of such Letter of Credit to be lateariithe Termination Date, the Issuing Bank may givtice to
the beneficiary of such Letter of Credit that sacitomatic renewal shall not take place. Each Lett€redit
shall be issued on notice given by a Borrower &lfisuing Bank and the Administrative Agent (whstiall
give to each Bank prompt notice thereof) not I#tan noon on the third Business Day prior to the déthe
issuance of the proposed Letter of Credit. Each swtice of a Letter of Credit (a "Notice of Lett#rCredit")
shall be given in accordance with Section 8.03uibstantially the form of Exhibit D, specifying te@ the
requested (A) date of issuance of such Letter efii€{which shall be a Business Day), (B) the Barofor
whose account such Letter of Credit is to be iss(@dthe amount of such Letter of Credit (whichgnbe in
Dollars), (D) expiration date of such Letter of Giteand (E) purpose and terms of such Letter efd@r
(which shall not be to secure Debt). Additionaifyrequested by the Issuing Bank, the applicable@eer
shall execute and deliver to the Issuing Bank,gpiieation for letter of credit on the Issuing Banktandard
form or on another form agreed upon by such Borramel the Issuing Bank.
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(b) With respect to each Letter of Crettig Borrowers agree to pay (i) to the Issuing Bamkssuance
fee of 1/8th of 1% per annum and (ii) to the Adrsirative Agent a commission (which commission shall
shared ratably by all Banks (including the Issuidamnk) based on their respective Ratable Portioht)eoper
annum rate equal to the Applicable Letter of Créthirgin in effect from time to time, in each casenputed
on the basis of a year of 360 days for the actualber of days elapsed, on the maximum face amdtsutan
Letter of Credit, from the date of issuance of suetier of Credit until the Expiration Date for $ucetter of
Credit, payable monthly in arrears on the last Bess Day of each month and on such Expiration Date.
Additionally, the Borrowers agree to pay all stamdeosts, fees, expenses, administrative, issuance,
amendment, payment and negotiation charges ofthéng Bank in connection with each Letter of Credi
(including mailing charges and out-of-pocket expands).

(c) The Borrowers will immediately and unddionally pay to the Issuing Bank upon demand the
amount of each payment made under any Letter afiCtéthe Borrowers shall fail to pay to the Igsy Bank
the amount of any such payment immediately uponagiehin accordance with the terms of this Agreement,
such payment shall immediately constitute, withwetessity of further act or evidence, a loan (ariixed
Loan") made by the Issuing Bank to the applicalber®wver on the date of such payment in a principal
amount equal to such payment and repayable upoar&rnogether with interest on the principal amafnt
such Demand Loan remaining unpaid from time to tipagable on demand and computed from the date such
Demand Loan is made as specified above to theadagpayment in full thereof, at a rate per annugmad to
the sum of the Base Rate in effect from time tcetptus 2% per annum.

(d) The obligations of the Borrowers untlés Agreement and any other agreement or instrimen
relating to any Letter of Credit shall be uncoratiil and irrevocable, and shall be paid strictlpéoordance
with the terms of this Agreement and such otheeament or instrument under all circumstances, dioty
the following circumstances:

(i) any lack of validity or enforceabilityf this Agreement, any Letter of Credit or anyesthgreement
instrument relating thereto (collectively, the "LIR&lated Documents");

(i) any change in the time, manner orcplaf payment of, or in any other term of, all oy &f the
obligations of either Borrower in respect of anytteeof Credit or any other amendment or waiveomdny
consent to departure from all or any of the L/Caiad Documents;

(i) the existence of any claim, set-af&fense or other right that either Borrower mayehat any time
against any beneficiary or transferee of any LeifeZredit (or any Person for whom any such beimsafjcor
any such transferee may be acting), the IssuindcBaany other Person, whether in connection with t
Agreement, the transactions contemplated hereby tine L/C Related Documents or any other transacti
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(iv) any statement or any other documeesg@nted under any Letter of Credit proving todrgédd,
fraudulent, invalid or insufficient in any respectany statement therein being untrue or inaccuncamy
respect;

(v) payment by the Issuing Bank under betfer of Credit against presentation of a draftilocument
that does not comply with the terms of such LetfeCredit; or

(vi) any exchange, release or non-peideatf any collateral for, or any release or amendroe waiver
of or consent to departure from any guaranteellofy @ny of the obligations of the Borrower in pest of any
Letter of Credit;

however, this Section 2.18(d) shall not limit aight of a Borrower to make a claim against the irsgBank
to the extent provided in Section 2.18(e).

(e) Each Borrower assumes all risks ofaitis or omissions of any beneficiary or transferfegny Letter
of Credit with respect to the use of such Lette€oddit. Neither the Issuing Bank nor any branéfijate or
correspondent bank of the Issuing Bank nor anheif respective employees, agents, officers orctiire
shall be liable or responsible for: (i) the use thay be made of any Letter of Credit or any actsmissions
of any beneficiary or transferee of any Letter oédit in connection therewith; (ii) the validityyf§iciency or
genuineness of documents, or of any endorsemergaheeven if such documents should prove to balichy
insufficient, fraudulent or forged; (iii) paymeny the Issuing Bank against presentation of docustat do
not strictly comply with the terms of the relevamtter of Credit, including failure of any documsid bear
any reference or adequate reference to the reléedter of Credit; or (iv) any other circumstanegsatsoeve
in making or failing to make payment under any &etf Credit; provided that, notwithstanding clasig
through (iv) of this sentence, the applicable Baepshall have a claim against the Issuing Ban#,tha
Issuing Bank shall be liable to such Borrowerh® éxtent of any direct, but not consequentialtbe
damages suffered by such Borrower that such Bomrpweyes were caused by (A) the Issuing Bank'duwtill
misconduct or gross negligence in determining wérettocuments presented under a Letter of Credipgom
with the terms of such Letter of Credit, (B) theugg Bank's willful failure to make lawful paymeamder a
Letter of Credit after the presentation to it afraft and documents strictly complying with themterand
conditions of such Letter of Credit, or (C) thedisg Bank's failure to comply with the ICC Unifor@ustoms
and Practice for Documentary Credits (UCP 500grimtional Chamber of Commerce Publication No. 500,
1993 Revision. In furtherance and not in limitatwfrthe foregoing, the Issuing Bank may accept doents
that appear on their face to be in order, withesponsibility for further investigation, regardlessany notice
or information to the contrary.

() Upon the date of the issuance of adredf Credit, the Issuing Bank shall be deemedaicelsold to
each other Bank and each other Bank shall have deemed to have purchased from the Issuing Bank a
ratable participation in the related Letter of Grédhbilities and all related Demand Loans equastich
Bank's Ratable Portion at such date and such edlpuarchase shall otherwise be in accordance Wwiherms
of this Agreement. The Issuing Bank shall promptijify each such participant Bank by telex, telecap
email of each Letter of Credit issued or increasieel amount of such Bank's participation in suctidreof
Credit and each payment thereunder. Upon the maKiagy payment under any Letter of Credit, eachkBa
(other than the Issuing Bank) shall pay for thechase of its participation therein by immediatemant to
the Issuing Bank of same day funds in the amouitsgfarticipation in such payment.

-34-




SECTION 2.19. Increase in Commitments.

(a) Request for Increase. Provided theig®ro Event of Default or Material Adverse Effagbon
notice to the Administrative Agent (which shall prptly, but in any event within 3 Business Days rafte
receipt of such notice, notify the Banks), the Rawe EIl may request an increase in the aggregate
Commitments by an amount not exceeding $150,000@@0ided that any such request for an increaa# sh
be in a minimum amount of $50,000,000. At the toheending such notice, the Parent or Ell (in cttation
with the Administrative Agent) shall specify then® period within which each Bank is requested spoed
(which shall in no event be less than ten Busiesss from the date of delivery of such notice t® Banks).

(b) Bank Elections to Increase. Each Bdrdllsotify the Administrative Agent within suchrte period
whether or not it agrees to increase its Commitraedt if so, whether by an amount equal to, greatar, or
less than its Ratable Portion of such requestegase. Any Bank not responding within such timequker
shall be deemed to have declined to increase itsn@tment.

(c) Notification by Administrative Agent;ddlitional Banks. The Administrative Agent shallifiothe
Parent, Ell, and each Bank of the Banks' respaieseach request made hereunder. To achieve thenidlin
of a requested increase and subject to the appobtiaé Administrative Agent and the Issuing Bawkich
approvals shall not be unreasonably withheld caykl), the Parent and Ell may also invite additiona
Eligible Assignees to become Banks pursuant toral@y agreement in form and substance satisfatoottye
Administrative Agent and its counsel.

(d) Effective Date and Allocations. If thggregate Commitments are increased in accordaiticehis
Section, the Administrative Agent, the Parent, Biicshall determine the effective date (the "Insea
Effective Date") and the final allocation of sudgiiease. The Administrative Agent shall promptlyifyache
Parent, Ell, and the Banks of the final allocatidisuch increase and the Increase Effective Date.

(e) Conditions to Effectiveness of Increase a condition precedent to such increase, Hll steliver to
the Administrative Agent a certificate of each Bover dated as of the Increase Effective Date (fficsent
copies for each Bank) signed by a Responsible Rassuch Borrower (i) certifying and attaching the
resolutions adopted by such Borrower approvingomisenting to such increase, and (ii) certifying,tbafore
and after giving effect to such increase, (A) thgresentations and warranties contained in Arti¢land the
other Loan Documents are true and correct on aind the Increase Effective Date, except to the rebdteat
such representations and warranties specificallyr te an earlier date, in which case they were &md
correct as of such earlier date, and except thigidfgposes of this Section, the representationsiartanties
contained in clauses (i) and (ii) of Section 4.QX(call be deemed to refer to the most recent &igin
statements furnished pursuant to clauses (ii) Bnoeépectively, of Section 5.01(a), and (B) n@hivof
Default or Material Adverse Effect exists or wolel caused by such increase. The Borrowers shalapre
any Advances outstanding on the Increase Effe@ate (and pay any additional amounts required untsic
Section 8.04(b)) to the extent necessary to keejpttstanding Advances ratable with any revisedltat
Portions arising from any nonratable increase ém@ommitments under this Section.
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() Update of Representations and Warrantipon and after any increase of aggregate Comanitn
pursuant to this Section 2.19:

(i) the representation and warranties @imed in Sections 4.01(d)(i) and (ii) shall be dedrto refer to
the financial statements furnished most recenilyrgo the Increase Effective Date, pursuant tatiSed.01
(a)(ii) and (i), respectively; and

(ii) the representation and warranty cordd in Section 4.01(d)(iii) shall be deemed teereb the time
period from December 31, 2004 through the Incr&dfertive Date, rather than the time period from
December 31, 2004 through the date of this Agreémen

(g) Conflicting Provisions. This Sectiorafitsupersede any provisions in Sections 2.14@ft & the
contrary.

SECTION 2.20. Relationship Between Borraswvé&ll and EOIC shall have joint and several ligpilor
the Obligations of EOIC hereunder. Ell shall hageesal liability for the Obligations of Ell hereuerd EQIC
hereby irrevocably appoints Ell as its agent feirgy and receiving notices in connection with thgreemen
and each of the other Loan Documents. Any noticielvimight otherwise be valid or effective only if/gn
by both Borrowers, or by any Borrower acting singlyall be valid and effective if given only by ENhether
or not EOIC joins therein. Any notice, demand, @risacknowledgement, direction, certification tirey
communication delivered to Ell in accordance with terms of this Agreement shall be deemed to haea
delivered to each Borrower.

ARTICLE 1l

CONDITIONS

SECTION 3.01. Initial Conditions Precedéltie obligation of the Issuing Bank to issue anftereof
Credit and the obligation of each Bank to make Aubes pursuant to the terms and conditions of this
Agreement are subject to the condition precedettitte Administrative Agent shall have receivecon
before the day of the initial Advance (or, if earlithe day of issuance of the initial Letter oédit) the
following, each dated on or before such day, imf@and substance satisfactory to the Administratigent:

(a) (i) This Agreement executed by eachr@weer, each Bank, the Issuing Bank, and the Adriritise
Agent, (i) the Notes (if any) payable to the ordéthe Banks, respectively, executed by the rdspec
Borrowers, and (iii) the Guaranty executed by ElI.
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(b) An opinion of Robert O. Isaac, in-hoaseinsel for the Borrowers, in form and substaeesonably
satisfactory to the Administrative Agent.

(c) An opinion of Gardere Wynne Sewell Liddunsel for the Borrowers, in form and substance
reasonably satisfactory to the Administrative Agent

(d) An opinion of Maples and Calder, Caynislands counsel for EOIC and Global, in form and
substance reasonably satisfactory to the Admiriegr@gent.

(e) Certified copies of all governmentapagpvals, if any, necessary for each Borrower t@einto the
Loan Documents to which it is party and perfornoitdigations thereunder.

(f) A certificate of the Secretary or ansis$ant Secretary of each Borrower certifyingfg tesolutions
of the Board of Directors of such Borrower apprayihis Agreement, the other Loan Documents, and the
transactions contemplated hereby, in each casemsiity any necessary company action, (ii) the nande
true signature of an agent or agents of each Barawthorized to sign each Loan Document to whirdith s
Borrower is a party and the other documents todbeated hereunder, and (iii) attached true andecdr
copies of the Bylaws and Articles of Incorporation corresponding organizational documents) of such
Borrower.

(g) A certificate of the chief executivdioér or the chief financial officer of Ell certiilyg that (i)
insurance complying with Section 5.01(d) is in falfce and effect, (ii) no Material Adverse Chamges
occurred since December 31, 2004, (iii) no DefaulEvent of Default exists, (iv) all representai@nd
warranties made by the Borrowers in Section 4.@Icarrect in all material respects on and as ofidie of
the initial Advances (other than those represesriatand warranties that expressly relate soledydpecific
earlier date, which shall be correct in all mategspects as of such earlier date), and (v) ttaela¢d annual
audited financials for the fiscal year ended Decen®i, 2004 and the attached quarterly unauditedhéials
for the fiscal quarter ended March 31, 2005 are #md correct copies of such financials, fairlyspre the
financial condition of Ell as of such dates, andeyé¢o the best of such officer's knowledge, pregan
conformity with GAAP.

(h) Certificates of existence, good stagdind qualification from appropriate state offisialith respect
to Ell, and such corresponding certificates or othecuments from Cayman Islands officials or ageneis
the Administrative Agent reasonably requests watspect to EOIC.

(i) Evidence of payment by the Borrowerabffees and disbursements required to be paitidy
Borrowers on the date hereof, including the feesexpenses of counsel to the Administrative Agena,
Syndication Agent, and the Joint Lead Arrangers.

SECTION 3.02. Additional Conditions Precet® Each Advance. The obligation of each Bank#ke
any Advance shall be subject to the additional @@ s precedent that on the date of such Advahee t
following statements shall be true (and each ofgikiang of the applicable Notice of Borrowing arigbt
acceptance by the applicable Borrower of the prdee¢ such Advance shall constitute a represemtatial
warranty by the Parent and Ell, and, to the ext@gtsuch representation or warranty relates to EGIGbal
or any of their Subsidiaries, EOIC or Global, aprapriate, that on the date of such Advance swuatierstents
are true):
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(a) The representations and warrantiesatoed in Section 4.01 are correct on and as ofléte of such
Advance (other than those representations and mtasahat expressly relate solely to a specifitieradate,
which shall remain correct in all material respextof such earlier date), before and after gieifigct to sucl
Advance and the Borrowing of which such Advance art and to the application of the proceeds frare
as though made on and as of such date;

(b) No event has occurred and is continuimgvould result from such Advance or the Borrogvof
which such Advance is a part or from the applicatibthe proceeds therefrom, which constitutes allg
an Event of Default or both; and

(c) There shall exist no request, directimunction, stay, order, litigation, or proceeglipurporting to
affect or call into question the legality, validityr enforceability of this Agreement or the Noteghe
consummation of the transactions contemplated llyere

SECTION 3.03. Conditions Precedent to Haetter of Credit. The obligation of the Issuing B&o (i)
issue each Letter of Credit, (ii) extend the exjgiage thereof, or (iii)) increase the amount therséll be
subject to the additional conditions precedent ¢timathe date of issuance of such Letter of Créditfbllowing
statements shall be true (and each of the givirthefpplicable Notice of Letter of Credit and #oeeptance
by the applicable Borrower of the issuance of dugtter of Credit shall constitute a representatiod
warranty by the Parent and Ell, and, to the exa@egtsuch representation or warranty relates to EGIGbal
or any of their Subsidiaries, EOIC or Global, aprapriate, that on the date of issuance of suctet ef
Credit such statements are true):

(a) The representations and warrantiesagoed in Section 4.01 are correct in all matenéajpects on
and as of the date of issuance of such Letter efliC(other than those representations and waesitat
expressly relate solely to a specific earlier datsich shall remain correct as of such earlier Yddefore and
after giving effect to such issuance, as thoughentadand as of such date;

(b) No event has occurred and is contiguar would result from such Letter of Credit, whic
constitutes a Default, an Event of Default or batnl

(c) There shall exist no request, direstimjunction, stay, order, litigation, or procagglipurporting to
affect or call into question the legality, validityr enforceability of this Agreement or the Noteghe
consummation of the transactions contemplated llyere

SECTION 3.04. Determinations Under Sectidfid, 3.02 and 3.03. For purposes of determining
compliance with the conditions specified in Sedi®01, 3.02 and 3.03 with respect to any Advamdestier
of Credit, each Bank shall be deemed to have céedea, approved and accepted and to be satisfibd w
each document or other matter required under Se8tiail, 3.02 or 3.03 to be consented to or approyeat
acceptable or satisfactory to the Banks or the Adstriative Agent, unless both (i) an officer of the
Administrative Agent responsible for the transatsicontemplated by this Agreement (and, in the ohse
Letter of Credit, an officer of the Issuing Bankuig such Letter of Credit responsible for tha@seetions
contemplated by this Agreement) shall have receiveiien notice from such Bank prior to such Advare
issuance of such Letter of Credit specifying itfeotion thereto and (ii) in the case of an Advarsteh Bank
shall not have made available to the Administrafigent any portion of such Advance.
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ARTICLE IV

REPRESENTATIONS AND WARRANTIES

SECTION 4.01. Representations and Warramtiehe Borrowers. Each of the Parent and Ell reaeet
of the following representations and warrantiesl, a0 the extent any such representation or warnahates
to EOIC, Global or any of their Subsidiaries, EQICGIobal, as appropriate, also makes such reptats@m
or warranty:

(a) Parent is a public limited company digliformed and validly existing under the laws ofgiand and
Wales. Global is an exempted company validly inocaed and validly existing under the laws of the
Cayman Islands. Ell is a corporation validly incorgted and validly existing under the laws of tha&t& of
Delaware. EOIC is an exempted company validly fatraed validly existing under the laws of the Cayman
Islands. Each Material Subsidiary is duly organiaegalidly formed, validly existing and (if appéible) in
good standing in each case under the laws ofritsdjigtion of incorporation or formation. Each Borrer and
each Material Subsidiary of a Borrower has all isitI powers and all material governmental licenses
authorizations, consents and approvals requireddh case to carry on its business as now condueseth o
Parent and each Material Subsidiary (other thagemeferred to in the immediately preceding semehas
all requisite powers and all material governmelitehses, authorizations, consents and approvalsres in
each case to carry on its business as now conduteept to the extent the failure to have sucteguwental
licenses, authorizations, consents and approvatheacase may be, could not reasonably be expectee
a Material Adverse Effect.

(b) The execution, delivery and performabgeach Loan Party of this Agreement, the Noteseath
other Loan Document to which it is or will be atyaare within such Loan Party's powers, have bedy d
authorized by all necessary action of such LoatyPagquire, in respect of such Loan Party, nocexchy or in
respect of, or filing with, any governmental bodgency or official and do not contravene, or coutgia
default under, (i) any provision of law or regutati(including Regulation X issued by the Federaddree
Board) applicable to such Loan Party, (ii) Reguolatl issued by the Federal Reserve Board, (iiiBitaws,
Memorandum and Articles of Association, Articleslioéorporation, or other organizational or govegnin
documents, or (iv) any judgment, injunction, ordiacree or agreement binding upon such Loan Rarty,
result in the creation or imposition of any Liernh@r than a Lien created in connection with thisefgnent)
on any asset of such Loan Party or any of its Réstt Subsidiaries.

(c) This Agreement and each Note are, actt ether Loan Document to which a Loan Party iwitiibe
a party, when executed and delivered in accordatitbethis Agreement will be, legal, valid and bindi
obligations of such Loan Party enforceable agaunsh Loan Party in accordance with their respedévas,
except as the enforceability thereof may be limhigdhe effect of any applicable bankruptcy, insoley,
reorganization, moratorium or similar laws affegtiereditors' rights generally and by general pples of

equity.
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(d) In each case, subject to Section 2).19(

(i) The balance sheet of Ell as of Decen®ie 2004, duly certified by the chief executivéazr or the
chief financial officer of Ell, copies of which habeen furnished to each Bank, fairly presentdl imaterial
respects the financial condition of Ell as of sdelte and such balance sheet was prepared in ancerdath
GAAP, except as specifically noted therein.

(i) The unaudited balance sheet of Elb&March 31, 2005 and the related unaudited stamdésnof
income, cash flows and changes in stockholderstyegocounts for the period from the creation of El
through March 31, 2005, certified by a financiabecounting officer of Ell, copies of which haveshe
delivered to each Bank, fairly present in all matenrespects, in conformity with GAAP except aseasthise
expressly noted therein, the financial positiofctifas of such date and its results of operationtsaanges i
financial position for such period, subject to cpemresulting from audit and normal year-end adjests.

(i) Since December 31, 2004 throughdhaée of this Agreement, there has been no Matadaérse
Change.

(e) There is no action, suit, proceedingneestigation pending against any Loan Partyrnyr 8ubsidiary
of a Loan Party, or to the knowledge of any LoartyPreatened against such Loan Party or anysof it
Subsidiaries, before any court or arbitrator or gayernmental body, agency or official in whichréhés a
reasonable possibility of an adverse decision whailld have a Material Adverse Effect.

(f) No Termination Event has occurred areiasonably expected to occur with respect to day for
which an Insufficiency exists that could reasondigyexpected to cause a Material Adverse Effedthiie
any Loan Party nor any ERISA Affiliate has receieey notification (or has knowledge of any reason t
expect) that any Multiemployer Plan is in reorgatin or has been terminated, within the meaningitbé
IV of ERISA, for which a Withdrawal Liability existthat could reasonably be expected to cause aiilate
Adverse Effect.

(g9) The Loan Parties and their Material Sdiaries have filed all Federal, state and othatemal tax
returns (or their equivalent), which to the knovgef such Loan Party, are required to be filedhgyn and
have paid or provided for the payment, before traesbecome delinquent, of all taxes due pursuasudb
returns (or their equivalent) or pursuant to argeasment received by any Loan Party or any Material
Subsidiary, other than those taxes contested id §mth by appropriate proceedings. The chargesuats
and reserves on the books of the Loan PartiesheidMaterial Subsidiaries in respect of taxes aréhe
opinion of the Parent and Ell, adequate to thergxexjuired by GAAP.
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(h) Neither the Parent nor any of its Sdiasies is an "investment company" within the magrof the
Investment Company Act of 1940, as amended.

(i) Neither the Parent nor any of its Sdizgies is subject to regulation as a "holding canyj or a
"subsidiary company" of a "holding company", in le@ase as such terms are defined in the PublittyJtil
Holding Company Act of 1935, as amended.

(i) Following application of the proceedseach Advance, no more than 25% of the value ®Rhag U
Limited Assets of either Borrower will consist ofingin stock (as defined in Regulation U), and neerthan
25% of the value of the Reg U Limited Assets of Btagent and its Subsidiaries on a consolidated lvaHi
consist of margin stock (as defined in Regulatign U

(k) Neither the Parent nor any of its Sdiasies is in default under or with respect to, has any event
or circumstance occurred which, but for the passdigiene or the giving of notice or both, would &titute a
default by the Parent or any of its Subsidiariedauror with respect to, any contract, agreemeasder other
instrument to which the Parent or such Subsidiagy party and which could reasonably be expecteduse
Material Adverse Effect, and no Default or EvenDaffault exists.

(I) The Parent and each of the Materialsgiibries have been and are in compliance in afigets with
all applicable Environmental Laws, except to theeakthat failure to comply with such Environmeritaivs
could not reasonably be expected to have a Matéda¢rse Effect. There is (1) no outstanding altegaby
government officials or other third parties that fharent or any of its Subsidiaries or any of thespective
Properties is now, or at any time prior to the daeeof was, in violation of any applicable Envinzental
Law, (2) no administrative or judicial proceedingnping against the Parent or any of its Subsidiarie
against any of their respective Properties pursteahy Environmental Law, (3) no claim outstandigginst
the Parent or any of its Subsidiaries or againgtcdtheir respective Properties, businesses oradip@s
which was asserted pursuant to any Environmental tizat, in the case of all matters described @ausés (1
(2), or (3) above in the aggregate, could reasgnadlexpected to have a Material Adverse Effecer@lare
no facts or conditions or circumstances known &Rharent that the Parent reasonably believes ¢outdthe
basis for any action, lawsuit, claim or proceedimglving the Parent or any of its Subsidiarieghair
respective past or present Properties, businessgmeaations relating to the Environment or Envinamtal
matters, including any action, lawsuit, claim oogeeding arising from past or present practicesperations
asserted under any Environmental Law, that in gggegate could reasonably be expected to have arisllat
Adverse Effect.

(m) The Parent and its Material Subsid&(ighave good, valid and indefeasible title teitliespective
property and to all property reflected by the batasheet referred to in Section 4.01(d)(i) as beimged by
the Parent, in each case free and clear of allsléswcept Permitted Liens and (ii) maintain insueginc
compliance with Section 5.01(d).

(n) Neither the Parent nor any of its Sdiasies is a party to any agreement or instrumestbject to
any restriction or any court order, writ, injungatior decree which, individually or in the aggregatauld
reasonably be expected to have a Material AdveifeetE
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(o) No statement, information, exhibit, regentation, warranty or report contained in angrio
Document or furnished to any of the Administrathvgent, the Syndication Agent, the Issuing Bankmoy a
Bank in connection with or pursuant to any Loan roent or the preparation or negotiation of any Loan
Document contains any material misstatement ofdacoimitted to state a material fact or any fadessary ti
make the statements contained therein not matera#ileading when taken as a whole in light oftilree anc
the circumstances under which such statements wade.

(p) None of the Loan Parties nor any MaleSiubsidiary (i) is in violation of any Governmaht
Requirement or (ii) has failed to obtain any licensermit, franchise or other governmental auttaion
necessary to the ownership of any of its respegigperties or the conduct of its respective bissias, exce|
such violations and failures which could not readiiy be expected to have in the aggregate (in\taetehat
such violation or failure were asserted by any &ethrough appropriate action) a Material Adverfed.

(q) The Loan Parties and each of the Malt&ubsidiaries are qualified to own and operateRiys
under the laws of the United States, the Bahamiasyia, and Panama, as may be applicable or negessa

() Each Rig is classified in the highdstss available for rigs or vessels of its age gpé tvith the
American Bureau of Shipping, Inc. or another indtionally recognized classification society reasiya
acceptable to the Administrative Agent, free of amterial outstanding requirements or recommensitio

ARTICLE V

COVENANTS

SECTION 5.01. Affirmative Covenants. Eadlihe Parent and Ell covenants and agrees, arldeto
extent applicable to, EOIC, Global or any of tigibsidiaries, EOIC or Global, as appropriate, atsgenants
and agrees, that so long as any Note shall renmguaid, any Letter of Credit or Obligation shall @m
outstanding or any Bank shall have any Commitmenginder, such Loan Party will, unless the Majority
Banks shall otherwise consent in writing:

(a) Reporting Requirements. Furnish to dzahk:

(i) as soon as available and in any ewathtin 60 days after the end of each of the finsee quarters of
each fiscal year of the Parent, the Consolidatézhiba sheet of the Parent and its Subsidiaries the &nd of
such quarter and the Consolidated statements oingarand cash flows of the Parent and its Sub&didor
the period commencing at the end of the previaeafiyear and ending with the end of such quasedting
forth, in comparative form, the corresponding figgifor the corresponding period of the precediscgliyear,
all in reasonable detail and duly certified by tiwef financial officer or chief executive officér their
equivalent) of the Parent as having been preparaddordance with GAAP, subject, however, to yeuat-e
audit adjustments, together with a compliance fieate of such officer, in substantially the formExhibit E
hereto, showing in detail the calculations of timaMcial covenants set forth in Sections 5.02(a)&02(b) fo
the four-quarter period ending at the end of sudrigr and as at the end of such quarter, respégtiv
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(i) as soon as available and in any ewettater than 90 days after the end of eachlfigsear of the
Parent, copies of the audited Consolidated balaheet of the Parent and its Subsidiaries as artef such
fiscal year and audited Consolidated statemengsafings and cash flows of the Parent and its Sisngs
for such fiscal year, all certified by independeettified public accountants of recognized natistiahding
and by the chief financial officer or chief exewatiofficer (or their equivalent) of the Parent,dtter with a
compliance certificate of the chief financial officor chief executive officer (or their equivaleafthe Paren
in substantially the form of Exhibit E hereto, shiogvin detail the calculations of the financial emants set
forth in Sections 5.02(a) and 5.02(b) for the fquarter period ending at the end of such year arat the en
of such year, respectively;

(iii) promptly after the sending or filiritgereof, copies of all reports which the Parendsdo its
shareholders as such, and copies of all reportsemistration statements which the Parent or arigsof
Restricted Subsidiaries files with the Securitiad BExchange Commission, or any governmental authori
succeeding to the functions of said Commissionyitr any national securities exchange; providedyéwer,
that if any such report or registration statemexs been electronically filed and is readily avdéab the
public on the Parent's or Ell's website or on tledsite of the Securities and Exchange Commisdien, t
Parent shall not be required to furnish a papey afguch report or registration statement to édahk so
long as it gives each Bank notice of the availgbdnd website location of such report or regigtrat
statement;

(iv) promptly upon the receipt thereofthg Parent or any Restricted Subsidiary of theRasecopy of
any written form of notice, complaint, request fitfiormation under any Environmental Law, summons or
citation received from the EPA, or any other doticast foreign governmental agency or instrumenjalit
federal, state or local, in any way concerning actyon or omission on the part of the Parent orariis
present or former Subsidiaries in connection witlzdtdous Materials or the Environment if the amount
involved could reasonably be expected to resudtliability of the Parent or any Restricted Sulesigiin
excess of $30,000,000 in the aggregate, or comggethe filing of a Lien upon, against or in connegtwith
the Parent, its present or former Subsidiarieangrof their leased or owned Property, whereveatied;

(v) Promptly after any officer of the Parrebtains knowledge thereof, notice of:

(A) any material violation of, noncolamce with, or remedial obligations under, any Eorwmental
Law,

(B) any material release or threatemederial release of Hazardous Materials affecting property
owned, leased or operated by the Parent or itsidakies that the Parent or any of its Subsidiaises
compelled by the requirements of any Environmelodab to report to any governmental agency, departmen
board or other instrumentality,
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(C) the institution of any litigatiamhich could reasonably be expected to cause a Mbfaiverse
Effect,

(D) any change in the Rating Categpplicable from time to time, and

(E) any condition or event which, ietopinion of the Parent or Ell, could reasonalayekpected to
have a Material Adverse Effect,

which naotice shall specify the nature @edod of existence thereof and specify the najigen or
action taken by such Person and the nature of aety daimed default, event or condition.

(vi) as soon as possible and in any ewthin five Business Days after an officer of therént having
obtained knowledge thereof, notice of the occureesicany Event of Default or any Default, in eaelse
continuing on the date of such notice, and a startemf the chief executive officer, chief financidficer, or
treasurer (or their equivalent) of the Parentisgttorth details of such Event of Default or Defaand the
action which the Parent has taken and proposedkéowith respect thereto;

(vii) as soon as possible and in any eg&htvithin 30 Business Days after the Parent gr BRISA
Affiliate knows or has reason to know that any Tierttion Event described in clause (A) of the deitomi of
Termination Event with respect to any Plan for vilhém Insufficiency in excess of $15,000,000 exists,
occurred and (B) within 10 Business Days afterRheent or any ERISA Affiliate knows or has reaswn t
know that any other Termination Event with respgeany Plan for which an Insufficiency in excess of
$15,000,000 exists, has occurred or is reasonaiplgated to occur, a statement of the chief exeeuwflicer,
chief financial officer, chief accounting offices; treasurer of the Parent describing such Ternond&vent
and the action, if any, which the Parent or suchiS2RAffiliate proposes to take with respect thereto

(viii) promptly and in any event withinvé Business Days after receipt thereof by the Rareany
ERISA Affiliate, copies of each notice receivedthg Parent or any ERISA Affiliate from the PBGCtistg
its intention to terminate any Plan for which aadfficiency in excess of $15,000,000 exists ordweha
trustee appointed to administer any Plan for whichnsufficiency in excess of $15,000,000 exists;

(ix) promptly and in any event within fiBusiness Days after receipt thereof by the Pareahy
ERISA Affiliate from the sponsor of a MultiemployBtan, a copy of each naotice received by the Paneaiy
ERISA Affiliate indicating liability in excess 0f1%,000,000 incurred or expected to be incurrechbyRarent
or any ERISA Affiliate in connection with (A) thenposition of a Withdrawal Liability by a Multiempjer
Plan, (B) the determination that a MultiemployearPis, or is expected to be, in reorganization iwithe
meaning of Title IV of ERISA, or (C) the terminati@f a Multiemployer Plan within the meaning ofl&itV
of ERISA,;
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(x) promptly after the occurrence of anmgmt which would cause an ERISA Affiliate to createsuffer
any ERISA Liabilities which could reasonably be esied to have a Material Adverse Effect, noticegb
and

(xi) such other information respecting toadition or operations, financial or otherwiskttee Parent or
any of its Subsidiaries as any Bank through the iistrative Agent may from time to time reasonably
request.

(b) Compliance with Laws, Payment of Taxets, Comply and cause all Restricted Subsididdes
comply with all applicable laws, rules, regulatiars orders to the extent noncompliance therewithldv
have a Material Adverse Effect, such compliance¢tude the paying before the same become delinapfen
all taxes, assessments and governmental chargeséahpipon it or upon its property except to thermixt
contested in good faith or to the extent adequegterves are maintained by the Parent or its Restric
Subsidiaries in respect thereof in accordance GAAP.

(c) Use of Proceeds. Use the proceedseofttvances only for purposes not in violation oft®m 5.02

(K).

(d) Maintenance of Insurance. Maintain eadse the Restricted Subsidiaries to maintain ams with
responsible and reputable insurance companiessociasions in such amounts and covering such dsks
usually carried by companies engaged in similam®@sses and owning similar properties as the Paresict
Restricted Subsidiary, provided that self-insuramgé¢he Parent or any Restricted Subsidiary stulbe
deemed a violation of this Section 5.01(d) so lasguch self-insurance is reasonable and prudasidssing
the Parent's and its Subsidiaries' business, pgiepeand loss history. The Parent may maintaiRéstricted
Subsidiaries' insurance on behalf of them.

(e) Preservation of Corporate Existence, Except as permitted in Section 5.02(e), presanck
maintain its and cause the Restricted Subsiditmipseserve and maintain their legal existencétsigchartel
if applicable, and statutory) and franchises araliuand remain qualified as a foreign corporattrother
entity in each jurisdiction in which qualificatias legally required; provided that this Section1d) shall not
require (i) the Parent or any Restricted Subsidianyreserve any right or franchise if the Parerdguzh
Restricted Subsidiary shall determine that theqrkegion thereof is no longer desirable in the emaf the
business of the Parent or such Restricted Subgjdiad that the loss thereof is not disadvantagaoasy
material respect to the Banks, or (ii) any Restdcbubsidiary that is not a Loan Party, and whot# assets
do not exceed $50,000, to preserve its legal exéste

(f) Visitation Rights. At any reasonable& and from time to time, after 5 Business Daystrar, in
the case of a visit to a Rig, 10 Business Daystappermit the Administrative Agent or any of thanks or
any agents or representatives thereof, (i) to emanfie records and books of account of the Parehaay of
the Restricted Subsidiaries, at the principal effi€ the Parent or Ell during normal business hq(iijgo visit
and inspect the properties of the Parent and atlyedRestricted Subsidiaries, (iii) to make comifsuch
records and books, and (iv) to discuss the afffirances, and accounts of the Parent and anyedR#stricte:
Subsidiaries with, and be advised as to the samartyyof their respective accountants, advisefges§ or
directors; provided that (A) any such visit to @ Rhall be subject to the prior approval of anytauner of the
Parent or such Restricted Subsidiary that has actoi@l rights to such Rig, but Parent and its ket
Subsidiaries will use best efforts to obtain sugpraval, and (B) any party visiting a Rig shall ext a
Mutual Hold Harmless Agreement in a form acceptablihe Parent, the Administrative Agent, and, if
applicable, any such customer prior to such V&itch examinations, visits, inspections, copies, and
discussions shall be made or held at the expen@g) tiie Banks if no Default or Event of Defaultsha
occurred and is continuing and (B) the Borrowes efault or Event of Default has occurred and is
continuing.
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(g) Maintenance of Properties. Maintairtause to be maintained in good repair, working oatel
condition, but subject to reasonable wear anditetlie ordinary course of business, all propemiesessary t
the business of the Parent, Ell and the Materiakiliaries and from time to time make or causestonade
all appropriate repairs, renewals, and replacentaetgof to the extent and in the manner useful and
customary for companies in similar businessesaghe&ase except to the extent that failure to deadd not
materially impair the operation of the Parent's$'skEdnd their Material Subsidiaries' business.

(h) Operation of Business. Operate, andeaach Material Subsidiary to operate, its busiaed
properties prudently in all material respects, émithout limiting the generality of the foregoingjaintain at
all times cash reserves that are prudent in lithebusiness and financial position of the Parghtand the
Material Subsidiaries.

(i) Books and Records. Maintain, and caaeseh of the Material Subsidiaries to maintain, adég books
and records in accordance with sound businessigga@nd GAAP.

SECTION 5.02. Negative Covenants. So langray Note shall remain unpaid, any Letter of Gredi
Obligation shall remain outstanding or any BanKIdieve any Commitment hereunder, no Loan Partil,sha
at any time, without the written consent of the dtdy Banks:

(a) Consolidated EBITDA to Consolidatecehatst Expense. Permit for any period of four contee
quarters, the ratio of (i) Consolidated EBITDA i) Consolidated Interest Expense to be less thad ®
1.00.

(b) Consolidated Debt Ratio. Permit at ime the ratio of (i) Consolidated Debt to (ii) them of
Consolidated Debt plus Consolidated Shareholdepsity, to be greater than 50%.

(c) Liens. Create, assume, incur or suffaxist, or allow any Restricted Subsidiary toatee assume,
incur or suffer to exist, any Lien on or in respetany Property of the Parent or any Restrictelsi#liary, or
assign or otherwise convey, or allow any Restri§alsidiary to assign or otherwise convey, anytiigh
receive income, other than (i) Permitted Liens @éssignments or conveyances of a right to rez@icome
between the Parent and any of its Restricted Siabigid or between Restricted Subsidiaries.

(d) Debt. Permit any Restricted Subsidiargreate, incur, assume, guarantee, otherwisenttable
for or suffer to exist, any Debt other than PeredtDebt.
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(e) Mergers, Sales of Assets, Etc.

(i) Merge or consolidate with or irgay Person, or permit any Restricted Subsidiameoge or
consolidate with or into any Person, unless (Athimcase of the Parent, the Parent is the survirigy in
such merger or consolidation, (B) in the case @bal, either Global or the Parent is the survivengjty in
such merger or consolidation, (C) in the case &f/El is the surviving entity in such merger omsolidation,
(D) in the case of EOIC, either EOIC, Ell or theé?d is the surviving entity in such merger or aditation,
and (E) in the case of a Restricted Subsidiaryrdtiten a Loan Party, either the Parent or anotlestriRted
Subsidiary is the surviving entity in such mergeconsolidation; or

(ii) convey, transfer, lease or othisendispose of (whether in one transaction orserées of
transactions), or permit any Restricted Subsidiargonvey, transfer, lease or otherwise dispogerbéther ir
one transaction or in a series of transactionspraubstantially all of its assets other thanvayances,
transfers, leases, or other dispositions betweeR#rent and any Restricted Subsidiary or betwestrigted
Subsidiaries;

provided that the merger or consolidation of anfERSCO Marine Company, ENSCO Platform Company,
ENSCO Drilling (Caribbean), Inc., ENSCO Drilling Wezuela, Inc., and ENSCO de Venezuela, C.A.
(collectively, the "Excepted Entities") into an igntvhich is not the Parent or a Restricted Sulasidior the
sale by the Parent or any Restricted Subsidiagngfof the Excepted Entities, shall be permittecttieder,
so long as no Rigs which are owned by the Pareanyof its Subsidiaries on the date of this Agreetare
owned directly or indirectly by such Excepted Bntt the time of such merger, consolidation, oe sahd so
long as no Debt incurred in connection with thewssitjon, construction, renovation, or upgrade oy &ig
that is owned by such Excepted Entity on the daseioh merger, consolidation, or sale is recoursa t
guaranteed by the Parent or any of its Subsidiaries

(f) Multiemployer Plans or Multiple EmplayPlans. Except as already existing as of the ofatieis
Agreement, create or otherwise cause or permitisi er become effective, or permit any Restricted
Subsidiary to create or otherwise cause or penvgkist or become effective, any Multiemployer Pdain
Multiple Employer Plan to which the Parent or argsRicted Subsidiary makes or accrues an obligation
make any contribution.

(g) Compliance with ERISA. (i) TerminateyaPlan, or permit any Restricted Subsidiary to feate any
Plan, so as to result in any liability of the Paramd the Restricted Subsidiaries to the PBGC aegx of
$15,000,000, or (ii) permit to exist any occurren€a Termination Event with respect to any Plathef
Parent or any Restricted Subsidiary for which the@n Insufficiency in excess of $15,000,000.

(h) ERISA Liabilities. Create or suffereaist, or permit any Restricted Subsidiary to ezeatsuffer to
exist, any ERISA Liabilities if immediately afteiving effect to such ERISA Liabilities, the aggrégamoun
of ERISA Liabilities of the Parent and its ResgittSubsidiaries would exceed $15,000,000.
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(i) Affiliate Transactions. Make or pernaity Restricted Subsidiary to make, directly oriadily, any
Investment in any Affiliate, any transfer, salegde or other disposition of any Property to anyliate, any
purchase or acquisition of any Property from ariliafe or any other arrangement or transactionatliyeor
indirectly with or for the benefit of an Affiliaténcluding guaranties and assumptions of obligatiohan
Affiliate); provided that the Parent and any Res#rdl Subsidiary may enter into (i) any arrangenoemther
transaction with an Affiliate which are on termslaronditions as favorable to the Parent or suchriResl
Subsidiary as those which would be obtained inmaparable arm's length transaction with a Persomnot
Affiliate, (i) arrangements entered in the ordinaourse of business with officers of the Pariil, (
customary fees paid to members of the Board ofdiirs of Parent, and (iv) any and all transactionise
undertaken between the Parent and any of its RiestrSubsidiaries or between Restricted Subsidiarie

() Business. Engage, or permit any oRi&stricted Subsidiaries to engage, in any busifiess a result,
the general nature of the business, taken on atidated basis, which would then be engaged irhbyRarer
and its Subsidiaries would be substantially charfgwd the general nature of the business engagby kil
and its Subsidiaries on the date of this Agreement.

(k) Use of Proceeds. Use the proceedsyRavance for any purpose other than for generglamte
purposes of the Loan Parties; or use any such edsdg) in a manner which violates or results inadation
of any law or regulation or this Agreement, (ii)gorchase or carry any margin stock (as defineRiegulatior
U) or to extend credit to others for that purposéi) to make any Investment in any Person iftsuc
Investment is opposed by the board of directonsersd partner or other governing body of such Rerso

() Payment of Dividends, Etc. Permit arfiyt® Restricted Subsidiaries to enter into anyeagrent
limiting the ability of any Restricted Subsidiaxy pay dividends or make loans and advances to gy o
Restricted Subsidiary or to the Parent; providedydver, notwithstanding the foregoing prohibitiantained
in this clause (I), a Restricted Subsidiary shatllve prohibited from entering into an agreementivh
restricts or limits the ability of such Restrict8dbsidiary to pay dividends or distribute or othiserassign
revenues to any Person, for purposes of securifngjiDeurred by the Parent or such Restricted Sidrgido
acquire, construct, renovate, or upgrade any mlgiltig or marine transportation vessel (includirithaut
limitation the Rigs) which is not owned by the Rdrer any of its Subsidiaries on the date of thiseement,
so long as any such restriction or limitation applonly to the earnings, revenues, or cash flosuoh drilling
rig or marine transportation vessel (including withlimitation the Rigs) acquired, constructed oneated, or
upgraded.

ARTICLE VI

EVENTS OF DEFAULT

SECTION 6.01. Events of Default. If anytioé following events ("Events of Default") shallooc and be
continuing:
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(a) Any Borrower shall fail to pay (i) apyincipal hereunder or on any Note when due, (i) amount
payable pursuant to Section 2.18(c) when due idrafily interest, fee or other amount due hereundender
any other Loan Document to which it is a partyrfmre than three days after such interest, feetmrot
amount becomes due and payable; or

(b) Any Loan Party (other than a Borrowsnall fail to pay any amount payable by it undey boan
Document to which it is a party for more than thdegs after such amount becomes due and payable; or

(c) Any representation or warranty madehby Loan Party (or any of its respective officaigents or
representatives) (including representations andamties deemed made pursuant to Section 3.02 dioSec
3.03) under or in connection with any Loan Docuntenwhich it is a party shall prove to have beearoimect
in any material respect when made or deemed made; o

(d) Any Loan Party (i) shall fail to perforor observe any term, covenant or agreement ayidico suc
Person contained in Section 5.01(a), (b), (c),(f&)(g), or (i) or in any other Loan Documentdasuch failur
shall remain unremedied for 30 days after the eadli (x) the date an officer of any Loan Party hesial
knowledge of such failure and (y) the date writbetice thereof shall have been given to any LoatyRsyy
the Administrative Agent at the request of any Bami(ii) shall fail to perform or observe any teroovenant
or agreement applicable to such Person containeihhar in any other Loan Document that is not cedeby
Section 6.01(a) or clause (i) of this Section &d)1¢r

(e) The Parent or any of its Subsidiarlea|(i) fail to pay any principal of or premium oterest on any
Debt which is outstanding in the principal amouindbleast $15,000,000 in the aggregate, of therRar
such Subsidiary (as the case may be), when the saooenes due and payable (whether by scheduled
maturity, required prepayment, acceleration, denwaratherwise), and such failure shall continuerattie
applicable grace period, if any, specified in tgee@ment or instrument relating to such Debt; ipdéfault in
the observance or performance of any covenantlagyation contained in any agreement or instrument
relating to any Debt which is outstanding in thegipal amount of at least $15,000,000 or permguffer
any other event to occur or condition to exist uralgy agreement or instrument relating to any €dehbt, anc
such default or other event or condition shall oar after the applicable grace period, if anyc#ped in
such agreement or instrument, if the effect theigtd accelerate, or to permit the accelerationhaf maturity
of such Debt or require such Debt to be prepaidr o the stated maturity thereof; or

(f) Any Loan Party or any of the Materiallsidiaries shall generally not pay its debts &b slebts
become due, or shall admit in writing its inabilitypay its debts generally, or shall make a gdmesignmer
for the benefit of creditors; or any proceedinglisha instituted by or against any Loan Party oy ahthe
Material Subsidiaries seeking to adjudicate it askoupt or insolvent, or seeking liquidation, wingliup,
reorganization, arrangement, adjustment, protectaief or composition of it or its debts undeydaw
relating to bankruptcy, insolvency or reorganizatiw relief of debtors, or seeking the entry obader for
relief or the appointment of a receiver, trusteetber similar official for it or for any substaatipart of its
property and, in the case of any such proceedistifuited against it (but not instituted by it), Bmamain
undismissed or unstayed for a period of 60 dayangrLoan Party or any of the Material Subsidiasieall
take any action to authorize any of the actiongath above in this subsection (e); or
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(g) Any judgment, decree or order for tlagmpent of money in excess of $15,000,000 shalehdered
against any Loan Party or any of the Material Sdibsies and remains unsatisfied and either (i) exfment
proceedings shall have been commenced by any eregion such judgment, decree or order or (ii)ahsral
be any period of 30 consecutive days during whisteg of enforcement of such judgment, decree aderoiby
reason of a pending appeal or otherwise, shalbean effect; or

(h) Any Termination Event as defined inuda (b), (d) or (e) of the definition thereof wittspect to a
Plan shall have occurred and, 30 days after nthieeeof shall have been given to the Parent by the
Administrative Agent, (i) such Termination Eveng#lstill exist and (ii) the sum (determined adlué date of
occurrence of such Termination Event) of the liéibs to the PBGC resulting from all such Termipati
Events is equal to or greater than $15,000,000; or

(i) Any Loan Party shall have been notifladthe sponsor of a Multiemployer Plan that it lesirred
Withdrawal Liability to such Multiemployer Plan an amount which, when aggregated with all otherwants
required to be paid to Multiemployer Plans in cartioen with Withdrawal Liabilities (determined as thie
date of such notification), exceeds $15,000,00@quires payments exceeding $5,000,000 in any pear;

() Any Loan Party shall have been notifladthe sponsor of a Multiemployer Plan that such
Multiemployer Plan is in reorganization or is betegminated, within the meaning of Title IV of ERASIf as
a result of such reorganization or terminationabgregate annual contributions of the Loan Paities
Multiemployer Plans which are then in reorganizatio being terminated have been or will be incrdasesr
the amounts contributed to such Multiemployer Pfanshe respective plan years which include thie da
hereof by an amount exceeding $15,000,000 in thecagte; or

(k) A Change of Control occurs; or

() Any event occurs creating any ERISAMlilgies which could reasonably be expected to have
Material Adverse Effect and such event is not cwvétin 30 days from the occurrence of such event;

then, and in any such event, the Administrativetdg shall at the request, or may with the comsehthe
Majority Banks, by notice to the Borrowers, decldre obligation of the Issuing Bank to issue Letiair

Credit to be terminated and the obligation of eBahk to make Advances to be terminated, whereupoh e
such obligation and all of the Commitments shatifaith terminate, (ii) shall at the request, orywéth the
consent, of the Majority Banks, by notice to the®wers, declare the Obligations to be forthwitle dund
payable, whereupon the Obligations shall becomebarfdrthwith due and payable, without presentment,
demand, protest, notice of intent to accelerateher notice of any kind, all of which are heredypressly
waived by each Borrower, and (iii) by notice to B@rowers, and in addition to the Issuing Bank'stmuing
right to demand payment of all Demand Loans, denpaytinent of the maximum amount remaining available
to be drawn under then outstanding Letters of €(@dsuming compliance with all conditions for diagv
thereunder), and immediately upon the making ohslemand by the Administrative Agent, the Borrowers
shall pay to the Administrative Agent such amoumtismanded; provided that in the event of an actual
deemed entry of an order for relief with respec ®orrower under the Bankruptcy Code, (a) thegatbion of
the Issuing Bank to issue Letters of Credit, thigaltion of each Bank to make its Advances anafihe
Commitments shall automatically be terminated ddHe Obligations and the maximum amount remaining
available to be drawn under then outstanding LetéCredit (assuming compliance with all condigdar
drawing thereunder) shall automatically becomelzndue and payable, without presentment, demaatkgy
or any notice of any kind, all of which are heretxpressly waived by each Borrower.
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ARTICLE VII

THE ADMINISTRATIVE AGENT AND THE ISSUING BANK

SECTION 7.01. Authorization and Action. Bagank hereby appoints and authorizes the Admatise
Agent to take such action as agent on its behaltamxercise such powers under the Loan Docunaesndse
delegated to the Administrative Agent, by the teheseof and thereof, together with such powers and
discretion as are reasonably incidental theretado/sy matters not expressly provided for by tbar
Documents (including enforcement or collectionhe Notes), the Administrative Agent shall not bguieed
to exercise any discretion or take any actionshail be required to act or to refrain from actfagd shall be
fully protected in so acting or refraining from iacf) upon the instructions of the Majority Bankedasuch
instructions shall be binding upon all Banks aridhalders of Notes; provided that the Administrati&gent
shall not be required to take any action which eggahe Administrative Agent to personal liabibtywhich
is contrary to any Loan Document or applicable tad shall not be required to initiate or condugt an
litigation or other proceedings. The Administratigent agrees to give to each Bank prompt noticeach
notice given to it by the Loan Parties pursuanhtterms of this Agreement.

SECTION 7.02. Administrative Agent's RetianEtc. Neither the Administrative Agent nor arfiyt®
directors, officers, agents or employees shalldd#d for any action taken or omitted to be taketittor them
under or in connection with any Loan Document, exder its or their own gross negligence or willful
misconduct. The duties of the Administrative Agsimall be mechanical and administrative in nature; t
Administrative Agent shall not have, by reasonhid tAgreement or any other Loan Document a fidyciar
relationship in respect of any Bank or the holdesrty Note; and nothing in this Agreement or artyeot_oan
Document, expressed or implied, is intended orl §leabo construed as to impose upon the Adminiggrat
Agent any obligations in respect of this Agreenmmdny other Loan Document except as expresslipgét
herein. Without limitation of the generality of theregoing, the Administrative Agent: (i) may trehé payee
of any Note as the holder thereof until the Adntiaiive Agent receives and accepts an Assignmeht an
Acceptance entered into by the Bank that is the@ajf such Note, as assignor, and an Eligible Assigas
assignee, as provided in Section 8.06; (ii) maysatirwith legal counsel (including counsel for thean
Parties), independent public accountants and etkygerts selected by it and shall not be liableafor action
taken or omitted to be taken in good faith by iagtordance with the advice of such counsel, adeotsor
experts; (iii) makes no warranty or representatmany Bank and shall not be responsible to anykBanany
statements, warranties or representations (whettiten or oral) made in or in connection with drgan
Document or any other instrument or document finedspursuant hereto or in connection herewith;ghall
not have any duty to ascertain or to inquire abegperformance or observance of any of the tecmssnants
or conditions of any Loan Document or any othetrimaent or document furnished pursuant hereto or in
connection herewith on the part of the Loan Padiesny other Person or to inspect the properil(iting
the books and records) of the Loan Parties or #imgrd’erson; (v) shall not be responsible for the d
execution, legality, validity, enforceability, gananess, sufficiency or value of any Loan Docunogrgny
other instrument or document furnished pursuargtbesr in connection herewith; and (vi) shall inoor
liability under or in respect of any Loan Documemtcept for its own gross negligence or willful ooaduct,
by acting upon any notice, consent, certificatetber instrument or writing (which may be by telpies,
cable or telex) believed by it to be genuine agadead, given or sent by the proper party or parties.
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SECTION 7.03. Administrative Agent andAfiiliates. With respect to its Commitment, the Azhces
made by it and the Notes issued to it, each Barikhwib also the Administrative Agent shall have saene
rights and powers under the Loan Documents as @iy Bank and may exercise the same as thoughrét we
not the Administrative Agent; and the term "Bank™Banks" shall, unless otherwise expressly indidat
include any Bank serving as the Administrative Agarits individual capacity. Any Bank serving et
Administrative Agent and its affiliates may accdpposits from, lend money to, act as trustee under
indentures of, accept investment banking engagestimrh and generally engage in any kind of business
with, the Parent, any of its Subsidiaries and aes® who may do business with or own securitigh®f
Parent or any of its Subsidiaries, all as if suemiBwere not the Administrative Agent and withooy auty tc
account therefor to the Banks.

SECTION 7.04. Bank Credit Decision. EacmiBacknowledges that it has, independently andowith
reliance upon the Administrative Agent or any otBank and based on the financial statements reféore
Section 4.01(d) and such other documents and irstiom as it has deemed appropriate, made its oaditcr
analysis and decision to enter into this Agreemeath Bank also acknowledges that it will, inde ity
and without reliance upon the Administrative Agenainy other Bank and based on such documents and
information as it shall deem appropriate at thestioontinue to make its own credit decisions iringlor not
taking action under this Agreement and the othem .Documents. The Administrative Agent shall noteha
any duty or responsibility, either initially or @continuing basis, to provide any Bank or the éolaf any
Note with any credit or other information with respthereto, whether coming into its possessionreeahe
making of the Advances or at any time or timesehéer.

SECTION 7.05. Certain Rights of the Admirdasive Agent. If the Administrative Agent shalbueest
instructions from the Majority Banks with respeziany act or action (including failure to act) mnoection
with this Agreement or any other Loan Document,Aldeninistrative Agent shall be entitled to refréiom
such act or taking such action unless and untifitheinistrative Agent shall have received instrans from
the Majority Banks; and it shall not incur liabjlito any Person by reason of so refraining. WitHimoiting
the foregoing, no Bank nor the holder of any Ndtallshave any right of action whatsoever against th
Administrative Agent as a result of its acting efraining from acting hereunder or under any othean
Document in accordance with the instructions ofNtagority Banks or all of the Banks, as the cas ima
Furthermore, except for action expressly requirfeithe Administrative Agent hereunder, the Admirasire
Agent shall in all cases be fully justified in fai) or refusing to act hereunder unless it shaBpexifically
indemnified to its satisfaction by the Banks agaarg/ and all liability and expense which may beuimed by
it by reason of taking or continuing to take angtsaction.
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SECTION 7.06. Holders. Any request, autiyosr consent of any Person who, at the time ofingak
such request or giving such authority or consarthé holder of any Note shall be conclusive andibg on
any subsequent holder, transferee, assignee ors@j@s the case may be, of such Note or of atg d&to
Notes issued in exchange therefor.

SECTION 7.07. Indemnification. The Banksesgto indemnify the Administrative Agent (to thaent
not reimbursed by the Borrowers), ratably accordmthe respective principal amounts of the Natesn theld
by each of them (or if no principal of the Notesighe time outstanding or if any principal of thetes is
held by any Person which is not a Bank, ratablysediag to the respective amounts of their Commitimen
then existing, or, if no such principal amounts tien outstanding (or if any principal of the Noieé&eld by
any Person which is not a Bank) and no Commitmargghen existing, ratably according to the respect
amounts of the Commitments existing immediatelpmpio the termination thereof), from and against and
all claims, damages, losses, liabilities and exgeiismcluding reasonable fees and disbursemertsusfsel)
of any kind or nature whatsoever which may be inggasn, incurred by, or asserted against the
Administrative Agent in any way relating to or amig out of any of the Loan Documents or any actaen
or omitted by the Administrative Agent under theahd>ocuments (expressly including any such claim,
damage, loss, liability or expense attributabléhtoordinary, sole or contributory negligence aftsu
indemnified party, but excluding any such claimmndae, loss, liability or expense attributable t® ¢inoss
negligence or willful misconduct of the Adminisikeg Agent). it is the intent of the parties her#tat the
Administrative Agent shall, to the extent providadhis Section 7.07, be indemnified for its owlioary,
sole or contributory negligence. Without limitatiohthe foregoing, each Bank agrees to reimburse th
Administrative Agent promptly upon demand for siBank's ratable share of any reasonable out-of-fiocke
expenses (including reasonable counsel fees) iedlny the Administrative Agent in connection witle t
preparation, execution, delivery, administratiomdification, amendment or enforcement (whetherugho
negotiations, legal proceedings or otherwise) ofegal advice in respect of rights or respondib#i under,
the Loan Documents, or any of them, to the exteatthe Administrative Agent is not reimbursedgach
expenses by the Borrowers.

SECTION 7.08. Resignation by the Administ&a Agent. (a) The Administrative Agent may resfgom
the performance of all its functions and dutiessheder and under the other Loan Documents at argylily
giving 15 Business Days' prior written notice te tharent, Ell, and the Banks. Such resignation tiied
effect upon the appointment of a successor Admatise Agent pursuant to clauses (b) and (c) beloas
otherwise provided below.
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(b) Upon any such notice of resignatiom, thajority Banks shall have the right to appoisuacessor
Administrative Agent which shall be a commerciahbar trust company reasonably acceptable to thenPa

(c) If a successor to a resigning Admiriste Agent shall not have been so appointed wihith 15
Business Day period, the resigning AdministrativgeAt, with the consent of the Parent (which conadht
not be unreasonably withheld), shall have the righthen appoint a successor Administrative Agemb whall
serve as Administrative Agent until such time,rifaas the Majority Banks appoint a successor
Administrative Agent as provided above.

(d) If no successor Administrative Agens lieeen appointed pursuant to clause (b) or (c)eabod shall
have accepted such appointment by the 20th Busibegsfter the date such notice of resignation giasn
by the resigning Administrative Agent, the resignfdministrative Agent's resignation shall becorffeative
and the Banks shall thereafter perform all theedudif the resigning Administrative Agent hereurated
under any other Loan Document until such timenif,as the Majority Banks appoint a successor
Administrative Agent as provided above.

(e) After any Administrative Agent's resigion hereunder as Administrative Agent, the priovis of
this Article VII shall inure to its benefit as tayaactions taken or omitted to be taken by it whileas
Administrative Agent under this Agreement.

SECTION 7.09. Issuing Bank's Reliance, Bteither the Issuing Bank nor any of its directarf§icers,
agents or employees shall be liable for any adtéen or omitted to be taken by it or them undenor
connection with any Loan Document, except for ittheir own gross negligence or willful misconduthe
Issuing Bank shall not have, by reason of this Agrent or any other Loan Document a fiduciary retethip
in respect of any Bank or the holder of any Notel aothing in this Agreement or any other Loan Doeut,
expressed or implied, is intended or shall be ssitoed as to impose upon the Issuing Bank angatidins
in respect of this Agreement or any other Loan Doent except as expressly set forth herein. Without
limitation of the generality of the foregoing, tlesuing Bank: (i) may treat the payee of any Naté¢he holde
thereof until the Issuing Bank receives and exexateAssignment and Acceptance entered into bipaim
that is payee of such Note, as assignor, and gibEiAssignee, as assignee, as provided in Se8t@f (ii)
may consult with legal counsel (including counselthe Borrowers), independent public accountants a
other experts selected by it and shall not bediéit any action taken or omitted to be taken iadyfaith by it
in accordance with the advice of such counsel, amamts or experts; (iii) makes no warranty or
representation to any Bank and shall not be rediplent® any Bank for any statements, warranties or
representations (whether written or oral) maderim@onnection with any Loan Document or any other
instrument or document furnished pursuant heretn oonnection herewith; (iv) shall not have anyydio
ascertain or to inquire as to the performance senkance of any of the terms, covenants or comditad any
Loan Document or any other instrument or documemti$hed pursuant hereto or in connection herearith
the part of the Borrowers or any other Person amgpect the property (including the books and reéspof
the Borrowers or any other Person; (v) shall notdsponsible for the due execution, legality, vglid
enforceability, genuineness, sufficiency or vali@amy Loan Document or any other instrument or doent
furnished pursuant hereto or in connection herewitinl (vi) shall incur no liability under or in gt of any
Loan Document, except for its own gross negligesoaillful misconduct, by acting upon any notice,
consent, certificate or other instrument or writ{mdhich may be by telecopier, cable or telex) balaby it to
be genuine and signed, given or sent by the progty or parties.
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SECTION 7.10. Issuing Bank and Its Affigat With respect to its Commitment, the Advancedertzsy
it and the Notes issued to it, each Bank whicHss the Issuing Bank shall have the same rightspameers
under the Loan Documents as any other Bank andexeargise the same as though it were not the Issuing
Bank; and the term "Bank" or "Banks" shall, unletiserwise expressly indicated, include any Bankiegras
the Issuing Bank in its individual capacity. Anyrikaserving as the Issuing Bank and its affiliates/raccept
deposits from, lend money to, act as trustee ummdientures of, accept investment banking engagesirorh
and generally engage in any kind of business i Parent, any of its Subsidiaries and any Pesdunmay
do business with or own securities of the Paremtngrof its Subsidiaries, all as if such Bank weoethe
Issuing Bank and without any duty to account tharés the Banks.

SECTION 7.11. Bank Credit Decision. EacmBacknowledges that it has, independently andowith
reliance upon the Issuing Bank or any other Barkktzased on the financial statements referred 8eittion
4.01(d) and such other documents and informatidhteess deemed appropriate, made its own credlysisa
and decision to enter into this Agreement. EachkBdso acknowledges that it will, independently and
without reliance upon the Issuing Bank or any ofB@nk and based on such documents and informasiin a
shall deem appropriate at the time, continue toantskown credit decisions in taking or not takaggion
under this Agreement and the other Loan Documa@ihies.Issuing Bank shall not have any duty or
responsibility, either initially or on a continuitgsis, to provide any Bank or the holder of anyeNeith any
credit or other information with respect theretévether coming into its possession before the madirige
Advances or at any time or times thereafter.

SECTION 7.12. Resignation by the IssuingilBda) The Issuing Bank may resign from the penfamce
of all its functions and duties hereunder and utidenther Loan Documents at any time by giving 15
Business Days' prior written notice to the Admirgstze Agent, the Parent, Ell, and the Banks. Such
resignation shall take effect upon the appointnoéat successor Issuing Bank pursuant to clausean(b)c)
below or as otherwise provided below.

b) Upon any such notice of resignation,tegority Banks shall have the right to appoinuacessor
Issuing Bank which shall be a commercial bank wsttcompany reasonably acceptable to the Parent.

(c) If a successor to a resigning IssuiagiBshall not have been so appointed within sucBusness
Day period, the resigning Issuing Bank, with thesent of the Parent (which consent will not be asoaabl)
withheld), shall have the right to then appointiacessor Issuing Bank who shall serve as Issuimds Batil
such time, if any, as the Majority Banks appoistiacessor Issuing Bank as provided above.

(d) If no successor Issuing Bank has begoiated pursuant to clause (b) or (c) above aatl Bave
accepted such appointment by the 20th Businessaldaythe date such notice of resignation was gbsethe
resigning Issuing Bank, the resigning Issuing BaindSignation shall become effective and no furtiegters
of Credit shall be issued hereunder until such tifneny, as the Majority Banks appoint a succe$ssuing
Bank as provided above.
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(e) After any Issuing Bank's resignationcumder as Issuing Bank, the provisions of thischetVIl shall
inure to its benefit as to any actions taken orttadito be taken by it while it was Issuing Banklenthis
Agreement.

SECTION 7.13. Syndication Agent, Joint Léadangers, Joint Book Managers, Etc. The Syndicati
Agent, Joint Lead Arrangers, Joint Book Managems, @o-Documentation Agents have no duties or
obligations under this Agreement. None of the Sgaiithbn Agent, Joint Lead Arrangers, Joint Book
Managers, or Co-Documentation Agents shall haveehgon of this Agreement or the Notes, a fiduciary
relationship in respect of any Bank or the holdesryy Note, and nothing in this Agreement or thedsp
express or implied, is intended or shall be cowestiio impose on any such agent or arranger angaitdn in
respect of this Agreement or the Notes.

ARTICLE VI

MISCELLANEOUS

SECTION 8.01. Amendments, Etc. No amendroemtaiver of any provision of any Loan Document,
nor consent to any departure by any Loan Parteft@n, shall in any event be effective unless traes shall
be in writing and signed by the Majority Banks, dhen such waiver or consent shall be effectivg anthe
specific instance and for the specific purposeafbich given; provided that no amendment, waivecansent
shall, unless in writing and signed by all the BaaKected thereby, do any of the following: (a)weaany of
the conditions specified in Article Ill, (b) increaor extend any Commitment of any Bank or sulzgiagt
Bank to any additional obligation, (c) forgive educe the pricing of, principal of, or interest tre Notes or
any fees or other amounts payable hereunder, &lppoe any date fixed for any payment of princigdabr
interest on, the Notes or any fees or other amaquaytable hereunder, (e) take any action which reguhe
signing of all the Banks pursuant to the termsrgf boan Document, (f) change the percentage of the
Commitments or of the aggregate unpaid principadam of the Notes which shall be required for tlzBs
or any of them to take any action under any Loanubwent, (g) amend this Section 8.01, and (h) reldas
Guaranties; and provided further that (w) no amesmlmwaiver or consent shall, unless in writing aigshed
by the Issuing Bank in addition to the Banks reggiiabove to take such action, affect the rightduties of
the Issuing Bank under any Loan Document, and @@mendment, waiver or consent shall, unless itingri
and signed by the Administrative Agent in additiorthe Banks required above to take such actideciathe
rights or duties of the Administrative Agent undery Loan Document.

SECTION 8.02. Notices, Etc. All notices anttler communications provided for hereunder dhalin
writing (including telecopier communication) andited, telecopied, or delivered, if to Ell, at thddaess or
telecopier number set forth below:

ENSCO International Incorporated

500 N. Akard, Suite 4300

Dallas, TX 75201-3331

Attn: Treasurer

Phone: (214) 397-3132

Fax: (214) 397-3670

Email: treasury@enscointernational.com
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with a copy to:
Email: mhowe@enscointernational.com

without limiting the provisions of Section 2.20td EOIC, at the address or telecopier numbercs#t below:

ENSCO Offshore International Company
c/o its Registered Office

Trident Trust Company (Cayman) Limited
P. O. Box 847

One Capital Place

Grand Cayman

Cayman Islands, BWI

Phone: 345-949-0880

Fax: 345-949-0881

with a copy to:

Ensco Treasury Department

Attn: Treasurer

500 N. Akard, Suite 4300

Dallas, TX 75201-3331

Phone: 214-397-3132

Fax: 214-397-3670

Email: treasury@enscointernational.com

if to the Parent, at the address or telecopier raurabt forth below:

Ensco International plc

c/o its Registered Agent - Abogado Nominees Limited
100 New Bridge Street

London EC4V 6JA

Phone: 44 20 7919 1000

Fax: 44 20 7919 1999

with a copy to:

Ensco Treasury Department

Attn: Treasurer

500 N. Akard, Suite 4300

Dallas, TX 75201-3331

Phone: 214-397-3132

Fax: 214-397-3670

Email: treasury@enscointernational.com
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if to Global, at the address or telecopier numle¢farth below:

ENSCO Global Limited

c/o its Registered Office - Maples Corporate Sewicimited
P.O. Box 309

Ugland House

Grand Cayman

KY1-1104, Cayman Islands

Fax: 345-949-8080

with a copy to:

Ensco Treasury Department

Attn: Treasurer

500 N. Akard, Suite 4300

Dallas, TX 75201-3331

Phone: 214-397-3132

Fax: 214-397-3670

Email: treasury@enscointernational.com

if to any Bank, at its address for notices indidate Schedule I; if to the Administrative Agentjtataddress
or telecopier number set forth below:

Citibank, N.A.

1615 Brett Road

OPS 11l

New Castle, DE 19720
Attention: Charles Huester
Telephone: 302-323-3188
Facsimile: 212-994-0961

Email: charles.huester@citi.com

With a copy to:

Citibank, N.A.

388 Greenwich Street, 34th Floor
New York, NY 10013

Attention: Robert Malleck
Telephone: (212) 816-5435
Facsimile: (212) 816-5429

Email: robert.malleck@citi.com

And, for Notices of Letter of Credit, with an emaedpy to:
Citibank, N.A.

Attention: Elizabeth O'Hagan
Email: elizabeth.ohagan@citigroup.com
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if to the Issuing Bank, at its address or telecopienber set forth below:

DnB NOR Bank ASA, New York Branch
200 Park Avenue

New York, New York 10166

Attention: Marybelle Ortiz,

with a copy to Viggo Pedersen
Telephone: (212) 681-3848 (Ortiz)
Email: marybelle.ortiz@dnbnor.no
viggo.pedersen@dnbnor.no

or, as to the Loan Parties, the Administrative Agenthe Issuing Bank, at such other address @l s
designated by such party in a written notice todther parties and, as to each other party, at st
address as shall be designated by such party nittamnotice to the Parent, Ell, the Administratikgent,
and the Issuing Bank. All such notices and commatinos shall be effective, if mailed, three BussBays
after deposit in the mails; if sent by overnightiger, one Business Day after delivery to the caucbmpany;
and if sent by telecopier, when received by theikéag telecopier equipment, respectively; provideat (i)
notices and communications to the Administrativeigor the Issuing Bank shall not be effectivelunti
received by the Administrative Agent or the IssuBank, as the case may be, and (ii) telexed ocdpied
notices received by any party after its normal bess hours (or on a day other than a Business $bayl)be
effective on the next Business Day. The noticesesnplated by the definitions herein of "Borrowirayid
"Interest Period" and by Section 2.08 may be comdin one notice, if all required information iopided in
the combined notice and the combined notice mbetsequirements as to timeliness set forth in each
definition and Section to which the combined nopeetains.

SECTION 8.03. No Waiver; Remedies. No fiailon the part of any Bank, the Issuing Bank or the
Administrative Agent to exercise, and no delayxereising, any right under any Loan Document shall
operate as a waiver thereof; nor shall any singfgaatial exercise of any such right preclude atneopor
further exercise thereof or the exercise of angotiyht. The remedies provided in the Loan Docuisiene
cumulative and not exclusive of any remedies predidy law.

SECTION 8.04. Costs, Expenses and Indem@)yThe Borrowers agree to pay on demand, (i) all
reasonable costs and expenses of the Administrageat, the Syndication Agent, and the Joint Lead
Arrangers in connection with the preparation, exieoy delivery, administration, modification and
amendment of the Loan Documents and the other dextsntio be delivered under the Loan Documents,
including the reasonable fees and out-of-pockeergps of counsel for the Administrative Agent wéhkpect
to preparation, execution and delivery of the LBartuments and the satisfaction of the mattersnedeo in
Section 3.01, and the reasonable costs and expehtesissuing Bank in connection with any Lettér
Credit, and (ii) all reasonable legal and othettsasd expenses, if any, of the Administrative Agtre
Issuing Bank and each Bank in connection with tifereement (whether through negotiations, legal
proceedings or otherwise) of the Loan Documentsthaather documents to be delivered under the Loan
Documents or incurred in connection with any wotkeestructuring or bankruptcy.

-59-




(b) If any payment or purchase of principglor Conversion of, any LIBOR Advance or LIBOR
Borrowing is made other than on the last day ofiderest Period relating to such Advance, as dtrefa
payment, purchase or Conversion pursuant to Se2t@f(f), 2.08, 2.09, 2.10, 2.11, 2.13, 2.16, 40r
acceleration of the maturity of the Notes pursuar8ection 6.01 or for any other reason, the Boersvghall,
upon demand by any Bank (with a copy of such dentarlde Administrative Agent), pay to the
Administrative Agent for the account of such Banly amounts required to compensate such Bank for any
additional losses, costs or expenses (other thas tavhich are dealt with in Section 2.13) whichiy
reasonably incur as a result of such payment, pseelr Conversion, including any loss (excludirgs lof
anticipated profits), cost or expense incurreddason of the liquidation or reemployment of degositother
funds acquired by such Bank to fund or maintairhstidvance.

(c) The Borrowers agree, to the fulleseexpermitted by law, to indemnify and hold harraldse
Administrative Agent, the Issuing Bank, the Joiead Arrangers, the Joint Book Managers, the Sytidita
Agent, the Cddocumentation Agents, each Bank and each othett,agreanger and manager and each of
respective Affiliates, directors, officers, emplegeand agents (collectively, "Indemnified Partiésdin and
against any and all claims, damages, losses,itiabiand expenses (including reasonable fees and
disbursements of counsel and claims, damages sld&seilities and expenses relating to environraknt
matters, but excluding taxes, which are dealt witBection 2.13) (collectively, "Losses") for whiahy of
them may become liable or which may be incurredbgsserted against an Indemnified Party, in eask c
arising out of, related to or in connection withdny transaction in which any proceeds of allry part of
the Advances are applied, (ii) breach by a LoayR&rany Loan Document, (iii) violation by the Rat or
any of its Subsidiaries of any Environmental Lavwaay other law, rule, regulation or order, (iv) drign
granted pursuant to any Loan Document, (v) ownprbiiiany Indemnified Party of any property follogin
foreclosure (or similar action) under any of theahdocuments, to the extent such Losses arisef aut o
result from (x) any Hazardous Materials locatecbimor under the property of the Parent or any 8lidry on
the date of such foreclosure (or similar actionfyyroperation of any such property on or beforedate of
such foreclosure (or similar action), including kes which are imposed upon Persons under any
Environmental Law solely by virtue of ownershipi) @ny Indemnified Party's being deemed an opeaitor
any property of the Parent or any of its Subsidghy a court or other Person, to the extent soslksds arise
out of or result from any Hazardous Materials ledain, on or under any such property, or (vii) any
investigation, litigation, or proceeding, whethemot any Indemnified Party is a party theretoated to or in
connection with any of the foregoing or any Loarchment(expressly including any such losses
attributable to the ordinary, sole or contributory negligence or strict liability of such indemnifiedparty,
but excluding any such losses attributable to thergss negligence or willful misconduct of such
indemnified party). It is the intent of the partieshereto that each indemnified party shall, to the xent
provided in this Section 8.04(c), be indemnified fatheir own ordinary, sole or contributory negligence
and their own strict liabilities.
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(d) None of the Indemnified Parties shalllilable to any Borrower for amounts constitutinmipive,
treble or exemplary damages arising out of or mneetion with any breach by any Indemnified Paftgary
of its obligations hereunder. No Borrower shallibble to the Administrative Agent or the Banks &mounts
constituting punitive, treble or exemplary damagegsing out of or in connection with any breachaby
Borrower of any of its obligations hereunder.

SECTION 8.05. Right of Set-Off. Upon (ag thccurrence and during the continuance of any tEafen
Default and (b) the making of the request or trenting of the consent specified by Section 6.04uthorize
the Administrative Agent to declare the Notes due jpayable pursuant to the provisions of Sectiod 6eact
Bank is hereby authorized at any time and from tioéme, to the fullest extent permitted by law set off
and apply any and all deposits (general or spetiad, or demand, provisional or final) at any tihedd and
other indebtedness at any time owing by such Bark for the credit or the account of a Borroweaiagt
any and all of the obligations of such Borrower mmvhereafter existing under this Agreement and\tbe
held by such Bank, irrespective of whether or mmhsBank shall have made any demand under this
Agreement or such Note and although such obligatinay be unmatured. Each Bank agrees promptly to
notify such Borrower after any such set-off andlapion made by such Bank, provided that the failio
give such notice shall not affect the validity ath set-off and application. The rights of eachlBander this
Section are in addition to other rights and reme(igcluding other rights of set-off) which suchriiamay
have.

SECTION 8.06. Assignments and Participatiga) Each Bank may, in accordance with applickgvie
assign to one or more banks or other entitiesradl portion of its rights and obligations undestAgreement
(including all or a portion of its Commitment, tAelvances owing to it and the Notes held by it);vided,
however, that (i) each such assignment shall lzecoinstant, and not a varying, percentage ofgitsiand
obligations under this Agreement (including theteebf Credit Liabilities held by the assigning Ban
pursuant to Section 2.18), (ii) except in the aafsgn assignment of all of a Bank's rights andgailons
under this Agreement, the sum of the Commitmenhefassigning Bank being assigned pursuant to st
assignment (determined as of the date of the Assgih and Acceptance with respect to such assignment
shall in no event be less than $10,000,000 (amaciements of $1,000,000 in excess thereof),€aigh such
assignment shall be to an Eligible Assignee, (i¢) Administrative Agent and, if no Event of Defagists,
the Parent consents to such assignment (which gbsakell not be unreasonably withheld), and (v)dhdies
to each such assignment shall execute and detivbetAdministrative Agent, for recording by the
Administrative Agent in the Register, an Assignmamtl Acceptance, together with any Notes then Ield
such assigning Bank and any Notes then held by asgignee and a processing and recordation feg, 59
Upon such execution, delivery, acceptance and deugyrfrom and after the effective date specifie@ach
Assignment and Acceptance, (x) the assignee thdezwghall be a party hereto and, to the extentrigiats
and obligations hereunder have been assignegtostant to such Assignment and Acceptance, have th
rights and obligations of a Bank hereunder, (y)Bhek assignor thereunder shall, to the extentrtphts and
obligations hereunder have been assigned by itpatgo such Assignment and Acceptance, relingtssh
rights and be released from its obligations undisr Agreement (and, in the case of an Assignmenht an
Acceptance covering all of an assigning Bank'stsigind obligations under this Agreement, such Bduail
cease to be a party hereto except that the rigtisruSections 2.06, 2.10, 2.13 and 8.04 of suclk Baall
continue with respect to events and occurrencesrong before or concurrently with its ceasing eéparty
hereto), and (z) unless the Parent in its solaelign otherwise consents, no such assignee shalhtitled to
receive any greater payment pursuant to Secti@ 2.10 and 2.13 than the assigning Bank woule: teer
entitled to receive with respect to the rightsgissd to such assignee, except as a result of citeunres
arising after the date of such assignment.
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(b) By executing and delivering an Assigmtrend Acceptance, the Bank assignor thereundethend
assignee thereunder confirm to and agree with etier and the other parties hereto as followottigr than
as provided in such Assignment and Acceptance, assigning Bank makes no representation or warranty
and assumes no responsibility with respect to &atgments, warranties or representations madeim or
connection with any Loan Document or any otherumaent or document furnished pursuant hereto or in
connection herewith, or the execution, legalitylidity, enforceability, genuineness, sufficiencyvalue of
any Loan Document or any other instrument or doaurfignished pursuant hereto or in connection hahew
(i) such assigning Bank makes no representatiomasranty and assumes no responsibility with resgpethe
financial condition of any Borrower or any other§m or the performance or observance by any Baraw
any other Person of any of its respective obligetionder any Loan Document or any other instruroent
document furnished pursuant hereto or in connedterewith; (iii) such assignee confirms that it heseived
a copy of this Agreement, together with copiesheffinancial statements referred to in Section @)pand
such other documents and information as it has ddeappropriate to make its own credit analysis and
decision to enter into such Assignment and Acceaafiv) such assignee will, independently and atith
reliance upon the Administrative Agent, the Issuank, such assigning Bank or any other Bank aséda
on such documents and information as it shall dappnopriate at the time, continue to make its orealit
decisions in taking or not taking action under thigeement, any of the other Loan Documents oraihgr
instrument or document; (v) such assignee confthasit is an Eligible Assignee; (vi) such assigappoints
and authorizes the Administrative Agent to takehsaition as Administrative Agent on its behalf amd
exercise such powers and discretion under the Dmmuments as are delegated to the Administrativenfg
by the terms hereof or thereof, together with quolvers and discretion as are reasonably incidémabto;
and (ix) such assignee agrees that it will performccordance with their terms all of the obligaiawhich by
the terms of this Agreement are required to beopertd by it as a Bank.

(c) The Administrative Agent shall maintainhits address referred to in Section 8.02 a af@ach
Assignment and Acceptance delivered to and accdptédand a register for the recordation of thenea and
addresses of the Banks and the Commitment of angdrthcipal amount of the Advances owing to, eaahl8
from time to time (the "Register"). The entrieslie Register shall be conclusive and binding fopafposes,
absent manifest error, and the Borrowers, the Agitnative Agent and the Banks may treat each Person
whose name is recorded in the Register as a Banrekihéer for all purposes of this Agreement. Theifteg
shall be available for inspection by the Borrowarany Bank at any reasonable time and from tintérie
upon reasonable prior notice.
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(d) Upon its receipt of an Assignment armtéptance executed by an assigning Bank and agnassi
representing that it is an Eligible Assignee, thgetwith any Notes then held by such assigning Bantkany
Notes then held by such assignee, the Administaiyent shall, if such Assignment and Acceptanee ha
been completed and is in substantially the forrxdfibit C, (i) accept such Assignment and Accepgaiic)
record the information contained therein in the iRteg and (iii) give prompt notice thereof to therBowers.
Within five Business Days after its receipt of suncitice, an authorized officer of each Borrowerlstneecute
and deliver to the Administrative Agent (i) in excige for any surrendered Notes a new Note payabhet
order of such Eligible Assignee (if a new Noteaguested by such Eligible Assignee) in an amounaleg
its Commitment after giving effect to such Assigmiand Acceptance and, if the assigning Bank hased
a Commitment hereunder, a new Note payable torither @f the assigning Bank (if an new Note is resiee
by the assigning Bank) in an amount equal to the@iiment retained by it hereunder (such new Nates,
any, shall be in an aggregate principal amountlgquae aggregate principal amount of such sureesu
Notes, if any, shall be dated the effective dateush Assignment and Acceptance, shall be properly
completed and shall otherwise be in substantibyform of Exhibit A).

(e) Each Bank, in accordance with applicable laay isell participations to one or more banks orothe
entities (other than the Parent or any of its Adfés) in or to all or a portion of its rights aobligations under
this Agreement (including all or a portion of arfyits Commitments, the Advances owing to it and e
held by it); provided that (i) such Bank's obligais under this Agreement (including its Commitmeatthe
Borrowers hereunder) shall remain unchanged,(@hBank shall remain solely responsible to theioth
parties hereto for the performance of such obligesi (iii) such Bank shall remain the holder of angh
Notes for all purposes of this Agreement, (iv) Bm@rowers, the Administrative Agent, the IssuinghBand
the other Banks shall continue to deal solely arecty with such Bank in connection with such Banlghts
and obligations under this Agreement, (v) the teofrany such participation shall not restrict siank's
ability to make any amendment or waiver of this @égnent or any Note or such Bank's ability to cohten
any departure by a Borrower therefrom without thpraval of the participant, except that the appro¥ahe
participant may be required to the extent that smkndment, waiver or consent would reduce thecipah
of, or interest on, the Notes or any fees or o#tmounts payable hereunder, in each case to thetextieject
to such participation, or postpone any date fixadahy payment of principal of, or interest on, Mates or
any fees or other amounts payable hereunder, in@ss® to the extent subject to such participatiaod,(vi)
unless the Parent in its sole discretion otherasesents, no such participant shall be entitle@¢eive any
greater payment pursuant to Sections 2.06, 2.1@dr®dthan such Bank would have been entitleddeive
with respect to the rights assigned to such papaiti by such Bank except as a result of circumstadsing
after the date of such participation to the extbat such circumstances affect other Banks andcpmats
generally, and (vii) each participant that is nafrdated States person (as such term is define@atiéh 7701
(a)(30) of the Code) shall provide to the Admirasitre Agent and the Parent a U.S. Internal Rev&areice
Form W-8BEN or W-8ECI, as appropriate, or any sasoe form prescribed by the U.S. Internal Revenue
Service, duly completed and certifying that sucttip@ant is fully exempt from United States withting
taxes with respect to all payments to be madech participant under such participation agreemanother
documents satisfactory to the Parent and the Adtnative Agent indicating that all payments to bede to
such participant under such participation agreeramnfully exempt from such withholding taxes, amither
the Borrowers nor the Administrative Agent shalN@any obligation to pay to any participant anyegx
penalties, interest or other expenses, costs asédancurred or payable by the Borrowers or the
Administrative Agent as a result of the failuresoth participant to obtain such additional duly pteted and
signed copies of one or the other of such formsoh successor forms as shall be adopted fromttirtieme
by the relevant United States taxing authoritiesinay be required under then-current United State®r
regulations to avoid United States withholding tage payments in respect of all amounts to be veddiy
such participant.
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(f) Any Bank may, in connection with anysegment or participation or proposed assignment or
participation pursuant to this Section 8.06, diselto the assignee or participant or proposed reessigr
participant any information relating to the Borrawer any of their Affiliates furnished to such Bdoy or on
behalf of the Borrowers or any of their Affiliatgsovided, that, prior to any such disclosure,ahksignee or
participant or proposed assignee or participarit ageee to comply with Section 8.09.

(9) Notwithstanding any other provision set fomtthis Agreement, any Bank may at any time (i) rea
security interest in all or any portion of its fghunder the Loan Documents (including the Advamseisg to
it and the Notes held by it) in favor of any Fedé&taserve Bank in accordance with Regulation Ahef t
Federal Reserve Board and (ii) upon notice to thedvers and the Administrative Agent, assign athioy
portion of its rights and obligations under the hd2ocuments to any of its Affiliates.

SECTION 8.07. Governing Law; Entire Agreend his Agreement and the Notes shall be govebyed
and construed in accordance with, the internal lafitbe State of New York. This Agreement, the Nothe
other Loan Documents and any fee letter pertaihargto accepted by Ell constitute the entire undeting
among the parties hereto with respect to the stbjatter hereof and supersede any prior agreemeritsen
or oral, with respect thereto.

SECTION 8.08. Interest. It is the intentmfithe parties hereto that the Administrative Aigéme Issuing
Bank and each Bank shall conform strictly to udawys applicable to it, if any. Accordingly, if the
transactions with the Administrative Agent, theuiag Bank or any Bank contemplated hereby would be
usurious under applicable law, if any, then, irt ihaent, notwithstanding anything to the contraryhie Notes
this Agreement or any other agreement enteredrintonnection with this Agreement or the Notess it
agreed as follows: (a) the aggregate of all comatam which constitutes interest under applicddwe that is
contracted for, taken, reserved, charged or reddiyehe Administrative Agent, the Issuing Banksach
Bank, as the case may be, under the Notes, thisedvggnt or under any other agreement entered into in
connection with this Agreement or the Notes shadlaer no circumstances exceed the maximum amount
allowed by such applicable law and any excess bleatlancelled automatically and, if theretoforedpahall
at the option of the Administrative Agent, the lisguBank or such Bank, as the case may be, beeappii th
principal amount of the obligations owed to the Adiistrative Agent, the Issuing Bank or such Barsite
case may be, by the Loan Parties or refunded bjdneinistrative Agent, the Issuing Bank or such Baas
the case may be, to the applicable Loan Party(lanid the event that the maturity of any Note thren
obligation payable to the Administrative Agent, theuing Bank or such Bank, as the case may be, is
accelerated or in the event of any permitted prefeat, then such consideration that constitutesasteinder
law applicable to the Administrative Agent, theuisgy Bank or such Bank, as the case may be, magrnev
include more than the maximum amount allowed by sapplicable law and excess interest, if any, ¢o th
Administrative Agent, the Issuing Bank or such Baakthe case may be, provided for in this Agree¢roen
otherwise shall be cancelled automatically as efdate of such acceleration or prepayment anderetofore
paid, shall, at the option of the Administrativeeig, the Issuing Bank or such Bank, as the casebmalye
credited by the Administrative Agent, the IssuingnR or such Bank, as the case may be, on the paihci
amount of the obligations owed to the AdministratAgent, the Issuing Bank or such Bank, as the oese
be, by the Loan Parties or refunded by the Admiaiiste Agent, the Issuing Bank or such Bank, asctse
may be, to the applicable Loan Party.
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SECTION 8.09. Confidentiality. Each Bankexes that it will use reasonable efforts not teldise
without the prior consent of the Parent (other tttasuch Bank's Affiliates in the ordinary courgdosiness
in connection with any Loan Document, the admiatsbn thereof or any transaction contemplated hereb
employees, auditors or counsel or to another Bhttieidisclosing Bank or the disclosing Bank's hajdor
parent company in its sole discretion determinasdhny such party should have access to such iafan)
any information with respect to the Parent or itbSdiaries which is furnished pursuant to thiseéement or
any other Loan Document and which is designated byan Party to the Banks in writing as confiddntia
provided that any Bank may disclose any such in&tion (a) as has become generally available tguitdic,
(b) as may be required or appropriate in any regtatement or testimony submitted to any municigtate o
federal regulatory body having or claiming to hawésdiction over such Bank or to the Federal Reser
Board or the FDIC or similar organizations (whettmethe United States or elsewhere), (c) as magqaired
or appropriate in response to any summons or suaporin connection with any litigation, (d) in erdo
comply with any law, order, regulation or rulingpdipable to such Bank, (e) to the prospective tiene® in
connection with any contemplated transfer of anthefNotes or any interest therein by such Bankyided
that such prospective transferee executes an agréemth the Parent or its designee containing igions
substantially identical to those contained in 8éxtion, and (f) to any Bank, the Administrativeefsgor the
Issuing Bank.

SECTION 8.10. USA Patriot Act Notice. Edgank and the Administrative Agent (for itself anot on
behalf of any Bank) hereby notifies each Loan P&y pursuant to the requirements of the USA &afrct
(Title 11l of Pub. L. 107-56 (signed into law Ocab26, 2001)) (the "Act"), it is required to obtairerify and
record information that identifies such Loan Pavihjch information includes the name and addressioh
Loan Party and other information that will alloncbuBank or the Administrative Agent, as applicabde,
identify such Loan Party in accordance with the.Act

SECTION 8.11. Judgment Currency. If, fa flurposes of obtaining judgment in any courg it i
necessary to convert a sum due hereunder or any lotkan Document in one currency into another cuye
the rate of exchange used shall be that at whiglt@rdance with normal banking procedures the
Administrative Agent could purchase the first camg with such other currency on the Business Day
preceding that on which final judgment is giveneTdbligation of each Loan Party in respect of arghssum
due from it to the Administrative Agent or the Bartiereunder or under the other Loan Documents, shall
notwithstanding any judgment in a currency (thedghaent Currency") other than that in which such saim
denominated in accordance with the applicable giomns of this Agreement (the "Agreement Currendy®),
discharged only to the extent that on the Busiibessfollowing receipt by the Administrative Ageritany
sum adjudged to be so due in the Judgment CurrémeyAdministrative Agent may in accordance with
normal banking procedures purchase the Agreememe@y with the Judgment Currency. If the amount of
the Agreement Currency so purchased is less tieasuim originally due to the Administrative Agerdrfr any
Loan Party in the Agreement Currency, such LoatyRagrees, as a separate obligation and notwittistgn
any such judgment, to indemnify the Administrathgent or the Person to whom such obligation wasgwi
against such loss. If the amount of the Agreememtedicy so purchased is greater than the sum atigidue
to the Administrative Agent in such currency, théndinistrative Agent agrees to return the amouratrgf
excess to such Loan Party (or to any other Persmnmay be entitled thereto under applicable law).
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SECTION 8.12. Consent to Jurisdiction. Emchn Party hereby irrevocably submits to the non-
exclusive jurisdiction of the United States Didti@ourt for the Southern District of New York silgj in New
York City in any action or proceeding arising ofibo relating to any Loan Documents and such LoairtyP
hereby irrevocably agrees that all claims in respésuch action or proceeding may be heard ansraéted
in any such court and irrevocably waives any oljecit may now or hereafter have as to the venuengf
such suit, action or proceeding brought in suchrtomuthat such court is an inconvenient forum. Augicial
proceeding by a Loan Party against the Administeafigent, the Issuing Bank or any Bank or any Asfté of
the Administrative Agent, the Issuing Bank or argnB or by the Administrative Agent, the Issuing Ban
any Bank or any Affiliate of the Administrative Agee the Issuing Bank or any Bank against a LoatyPar
involving, directly or indirectly, any matter in amvay arising out of, related to, or connected veitly Loan
Document MAY be brought and maintained in a couflew York City, New York.

SECTION 8.13. Appointment of Process Agéiatch of the Parent, Global, and EOIC hereby ircatty
appoints CT Corporation System (the "Process Agewith an office on the date hereof at 111 Eighth
Avenue, New York, NY 10011, as its agent to receimdehalf of it and its properties service of espif the
summons and complaint and any other process whighlra served in any such action or proceeding. Such
service may be made by mailing by certified maibpy of such process to the Parent, Global, or E@$C
applicable, in care of the Process Agent at theda® Agent's above address, with a copy to thenRare
Global, or EOIC, as applicable, at its addressifipddherein, and each of the Parent, Global, a®dE
hereby irrevocably authorizes and directs the R®égent to accept such service on its behalf.”As a
alternative method of service, each of the Pa@luthal, and EOIC also irrevocably consents to theise of
any and all process in any such action or procegolyrthe mailing by certified mail of copies of sygrocess
to it at its address specified herein. Each oftheent, Global, and EOIC agrees that a final judgrimeany
such action or proceeding shall be conclusive aag Ine enforced in other jurisdictions by suit oa th
judgment or in any other manner provided by law.

SECTION 8.14. Waiver of Jury Trial. EACH RAY HERETO HEREBY IRREVOCABLY WAIVES,
TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAWANY RIGHT IT MAY HAVE TO A
TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY ORNDIRECTLY ARISING OUT OF OR
RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMET OR THE TRANSACTIONS
CONTEMPLATED HEREBY OR THEREBY (WHETHER BASED ON GO RACT, TORT OR ANY
OTHER THEORY). EACH PARTY HERETO (A) CERTIFIES THAWO REPRESENTATIVE, AGENT
OR ATTORNEY OF ANY OTHER PERSON HAS REPRESENTED,FRESSLY OR OTHERWISE,
THAT SUCH OTHER PERSON WOULD NOT, IN THE EVENT ORTIGATION, SEEK TO ENFORCE
THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AD THE OTHER PARTIES
HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEME AND THE OTHER LOAN
DOCUMENTS BY, AMONG OTHER THINGS, THE MUTUAL WAIVER AND CERTIFICATIONS IN
THIS SECTION.
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SECTION 8.15. Waiver of Immunity. TO THE EENT THAT ANY LOAN PARTY HAS OR
HEREAFTER MAY ACQUIRE ANY IMMUNITY FROM JURISDICTION OF ANY COURT OR FROM
ANY LEGAL PROCESS (WHETHER THROUGH SERVICE OR NOTHCATTACHMENT PRIOR TO
JUDGMENT, ATTACHMENT IN AID OF EXECUTION OR OTHERWSE) WITH RESPECT TO ITSELF
OR ITS PROPERTY, SUCH BORROWER HEREBY IRREVOCABLYAIWES TO THE FULLEST
EXTENT PERMITTED BY LAW SUCH IMMUNITY IN RESPECT ORFTS OBLIGATIONS UNDER THE
LOAN DOCUMENTS.

SECTION 8.16. Waiver of Consequential DaesadcACH OF THE LOAN PARTIES, THE
ADMINISTRATIVE AGENT, THE ISSUING BANK, AND THE BANKS HEREBY IRREVOCABLY AND
UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT IT MAY EFFECTIVELY DO SO UNDER
APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO CLAIM OR RECOVER IN ANY ACTION OR
PROCEEDING REFERRED TO IN SECTION 8.12 ANY EXEMPLXRPUNITIVE, SPECIAL OR
CONSEQUENTIAL DAMAGES; PROVIDED THAT NOTHING HEREINSHALL CONSTITUTE A
WAIVER BY THE ADMINISTRATIVE AGENT, THE ISSUING BANK, OR ANY BANK OF ANY
RIGHT TO RECEIVE FULL PAYMENT OF ALL OBLIGATIONS OVED BY ANY BORROWER
UNDER THE LOAN DOCUMENTS.

SECTION 8.17. Electronic Disclosures andites. Each Loan Party hereby agrees that it walVige to
the Administrative Agent all information, documeatsd other materials that it is obligated to funrtis the
Administrative Agent pursuant to the Loan Documgeimisiuding, without limitation, all notices, regsts,
financial statements, financial and other repasstificates and other information materials, butleding any
such communication that (i) relates to a requesafoew, or a conversion of an existing, borrowimgthe
issuance, renewal, or extension of a Letter of Gredother extension of credit (including anyatien of an
interest rate or interest period relating therefig)relates to the payment of any principal dnetamount due
under this Agreement prior to the scheduled daestor, (iii) provides notice of any default or evef
default under this Agreement or (iv) is requiredbéodelivered to satisfy any condition precedenhé&
effectiveness of this Agreement and/or any borrgvwanother extension of credit thereunder (all snich-
excluded communications being referred to herellectively as "Communications"), by transmittingeth
Communications in an electronic/soft medium in i@fat acceptable to the Administrative Agent to
oploanswebadmin@citigroup.com, with a copy to roballeck@citi.com. In addition, each Loan Party
agrees to continue to provide the CommunicationtkgécAdministrative Agent in the manner specifiedhie
Loan Documents but only to the extent requestethéyAdministrative Agent.
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Each Loan Party further agrees that the idttnative Agent may make the Communications add to
the Banks by posting the Communications on Intkalifrixed Income Direct or a substantially similar
electronic transmission systems (the "PlatformgcttLoan Party acknowledges that the distribution o
material through an electronic medium is not nemdlyssecure and that there are confidentiality atier
risks associated with such distribution.

THE PLATFORM IS PROVIDED "AS IS" AND "AS AXILABLE". THE AGENT PARTIES (AS
DEFINED BELOW) DO NOT WARRANT THE ACCURACY OR COMRETENESS OF THE
COMMUNICATIONS, OR THE ADEQUACY OF THE PLATFORM ANIEXPRESSLY DISCLAIM
LIABILITY FOR ERRORS OR OMISSIONS IN THE COMMUNICAIDNS. NO WARRANTY OF ANY
KIND, EXPRESS, IMPLIED OR STATUTORY, INCLUDING, WIRHOUT LIMITATION, ANY
WARRANTY OF MERCHANTABILITY, FITNESS FOR A PARTICUAR PURPOSE, NON-
INFRINGEMENT OF THIRD PARTY RIGHTS OR FREEDOM FROMRUSES OR OTHER CODE
DEFECTS, IS MADE BY THE AGENT PARTIES IN CONNECTIOWITH THE COMMUNICATIONS
OR THE PLATFORM. IN NO EVENT SHALL THE ADMINISTRATVE AGENT OR ANY OF ITS
AFFILIATES OR ANY OF THEIR RESPECTIVE OFFICERS, DECTORS, EMPLOYEES, AGENTS,
ADVISORS OR REPRESENTATIVES (COLLECTIVELY, "AGENTARTIES") HAVE ANY LIABILITY
TO ANY LOAN PARTY, ANY BANK OR ANY OTHER PERSON OEENTITY FOR DAMAGES OF
ANY KIND, INCLUDING, WITHOUT LIMITATION, DIRECT OR INDIRECT, SPECIAL, INCIDENTAL
OR CONSEQUENTIAL DAMAGES, LOSSES OR EXPENSES (WHHEHRIIN TORT, CONTRACT OR
OTHERWISE) ARISING OUT OF A LOAN PARTY'S OR THE ADMISTRATIVE AGENT'S
TRANSMISSION OF COMMUNICATIONS THROUGH THE INTERNETEXCEPT TO THE EXTENT
THE LIABILITY OF ANY AGENT PARTY IS FOUND IN A FINAL NON-APPEALABLE JUDGMENT
BY A COURT OF COMPETENT JURISDICTION TO HAVE RESUIED PRIMARILY FROM SUCH
AGENT PARTY'S GROSS NEGLIGENCE OR WILLFUL MISCONDUC

The Administrative Agent agrees that theenet of the Communications by the Administrativgeit at
its e-mail address set forth above shall constitfiective delivery of the Communications to the
Administrative Agent for purposes of the Loan Doemts. Each Bank agrees that notice to it (as peovid
the next sentence) specifying that the Communinatiave been posted to the Platform shall constitut
effective delivery of the Communications to sucmB#or purposes of the Loan Documents. Each Bank
agrees to notify the Administrative Agent in wrdifincluding by electronic communication) from tirree
time of such Bank's e-mail address to which thedoimg notice may be sent by electronic transnmisaiw
(ii) that the foregoing notice may be sent to seahail address.

Nothing herein shall prejudice the rightloé Administrative Agent or any Bank to give arofice or
other communication pursuant to any Loan Documeany other manner specified in such Loan Document.

SECTION 8.18. Execution in Counterpartsishgreement may be executed in any number of
counterparts and by different parties hereto irasge counterparts, each of which when so exealiaitibe
deemed to be an original and all of which takeretbgr shall constitute one and the same agreement.
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SECTION 8.19. Domicile of Loans. Each Ban&y transfer and carry its loans at, to or forabheount
of any office, Subsidiary or Affiliate of such Bapkovided that no Bank shall be relieved of its @utment
as a result thereof.

SECTION 8.20. Binding Effect. This Agreerhshall become effective when it shall have beasceated
by the Borrowers, the Issuing Bank and the Admiatste Agent and when the Administrative Agent shal
have, as to each Bank, either received a copysafreature page hereof executed by such Bank or been
notified by such Bank that such Bank has executadd thereafter shall be binding upon and inutbé¢o
benefit of and be enforceable by each BorrowerAthministrative Agent, the Issuing Bank and eachiBa
and their respective successors and assigns, etkedphe Borrowers shall not have the right tagastheir
rights hereunder or any interest herein withoutgatier written consent of the Banks.

SECTION 8.21. Amendment and Restatemerns Agreement represents an amendment and restat
of the Existing Credit Agreement. Any indebtednesder the Existing Credit Agreement continues urilaisr
Agreement, and the execution of this Agreement doéindicate a payment, satisfaction, novation, or
discharge thereof.

[Signature pages follow.]
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IN WITNESS WHEREOF, the parties have caubé&lAgreement to be executed by their respective
officers thereunto duly authorized, as of the diase above written.

BORROWERS AND GUARANTORS

ENSCO INTERNATIONAL INCORPORATED,
as a Borrower and a Guarantor

By:
Name:
Title:

ENSCO OFFSHORE INTERNATIONAL
COMPANY, as a Borrower

By:
Name:
Title:

ENSCO INTERNATIONAL PLC,
as a Guarantor

By:
Name:
Title:

ENSCO GLOBAL LIMITED, as a Guarantor

By:
Name:
Title:




ADMINISTRATIVE AGENT:

CITIBANK, N.A., as Administrative Agent

By:
Name:
Title:




ISSUING BANK:

DNB NOR BANK ASA, NEW YORK
BRANCH, as Issuing Bank

By:

Name:
Title:

By:

Name:
Title:




BANKS:

CITIBANK, N. A.

By:

Name:
Title:




JPMORGAN CHASE BANK, NA

By:

Name:
Title:




DNB NOR BANK ASA, NEW YORK
BRANCH

By:
Name:
Title:

By:

Name:
Title:




THE BANK OF TOKYO MITSUBISHI UFJ, LTD.

By:
Name:
Title:




WELLS FARGO BANK, N.A.

By:

Name:
Title:




MERRILL LYNCH COMMERCIAL FINANCE CORP.

By:
Name:
Title:




SUNTRUST BANK

By:

Name:
Title:




AMEGY BANK NATIONAL ASSOCIATION

By:
Name:
Title:




MIZUHO CORPORATE BANK, LTD.

By:

Name:
Title:




SCHEDULE |

APPLICABLE LENDING OFFICES;
ADDRESSES FOR NOTICE

Bank Domestic Lending Office |Eurodollar Lending Office |Addresses for Notice (including email
addresses)
Citibank, N.A. |1615 Brett Road, OPS Il |1615 Brett Road, OPS Il |Credit Contact:

New Castle, Delaware
19720

New Castle, Delaware
19720

Robert Malleck

388 Greenwich St.

34th Floor

New York, NY 10013

Tel: 212-816-5435

Fax: 212-816-5429

Email: Robert.malleck@citi.com

Administrative Contact:

Charles Huester

1615 Brett Road

OPS 1l

New Castle, DE 19720

Tel: 302-323-3188

Fax: 212-994-0961

Email: charles.huester@citi.com

JPMorgan Chas
Bank, NA

Chase Tower Chicago
Chicago, Illinois 60603

Chase Tower Chicago
Chicago, Illinois 60603

Credit Contact:

Preeti Bhatnagar

712 Main Street, 12th Floor South
Houston, TX 77002

Tel: 713-216-8002

Fax: 713-216-7794

Email:
preeti.x.bhatnagar@jpmorgan.com

Administrative Contact:
Jeremy Stank

Chase Tower Chicago, Suite 1L1-001d
10 South Dearborn 7th Floor
Chicago, IL 60603-2003

Tel: 312-732-2013

Fax: 312-385-7097

Email: jeremy.p.stank@jpmchase.con

DnB NOR Bank
ASA, New York
Branch

200 Park Avenue
New York, New York 1016

200 Park Avenue
New York, New York 1016

Credit Contact:

Viggo Pedersen / Barbara Gronquist
200 Park Avenue, 31st Floor

New York, New York 10166

Tel: (212) 681-3821 / 3859

Fax: (212) 681-3900

Email: viggo.pedersen@dnbnor.no
barbara.gronquist@dnbnor.no

Administrative Contact:

Marybelle Ortiz / Carol-Jeanne
Kavanagh

200 Park Avenue, 31st Floor

New York, New York 10166

Tel: (212) 681-3848 / 3822

Fax: (212) 681-4123 Email:
marybelle.ortiz@dnbnor.no
caroljeanne.kavanagh@dnbnor.no

The Bank of
Tokyo
Mitsubishi UFJ,
Ltd.

1251 Avenue of the
Americas
NY, NY 10020-1104

1251 Avenue of the
Americas
NY, NY 10020-1104

Credit Contact:

Chulley Bogle

1100 Louisiana St., Ste. 2800
Houston, TX 77002

Tel: 713-655-3845



Fax: 713-658-0116
Email: cbogle@us.mufg.jp

Administrative Contact:
Rolando Uy / Jaya Angara
Info Svc Plaza lll

34 Exchange Place
Jersey City, NJ 07302
Tel: 201-413-8570 / 8843
Fax: 201-521-2338

Email: ruy@us.mufg.jp
jangara@us.mufg.jp

Wells Fargo
Bank, N.A.

1000 Louisiana, 9th Floor
Houston, Texas 77002

1000 Louisiana, 9th Floor
Houston, Texas 77002

Credit Contact:

Michael Janak / Barry Parks

1000 Louisiana, 9th Floor
Houston, Texas 77002

Tel: 713-319-1394 / 1957

Fax: 713-739-1087

Email: mike.janak@wellsfargo.com
barry.parks@wellsfargo.com

Administrative Contact:

Elizabeth Yowell / Tonya lvie
1700 Lincoln Street, 3rd Floor
Denver, CO 80203-4500

Tel: 303-863-5114 / 6102

Fax: 303-863-2729

Email:
elizabeth.yowell@wellsfargo.com
tanya.r.ivie@wellsfargo.com

Merrill Lynch
Commercial
Finance Corp.

222 N. LaSalle, 17th Floor
Chicago, Illinois 60601

222 N. LaSalle, 17th Floor
Chicago, Illinois 60601

Credit Contact:

Phillip Salter / Benjamin Abbas
222 N. LaSalle, 17th Floor
Chicago, IL 60601

Tel: 312-750-6304 / 312-269-1354
Fax: 312-269-1378 /312-368-1378
Email: Phillip_Salter@ml.com
Banjamin_W_Abbas@ml.com

Administrative Contact:

Elizabeth Altman / Susan Papp
222 N. LaSalle, 16th Floor
Chicago, IL 60601

Tel: 312-499-3873 / 312-750-6287
Fax: 312-499-3336

Email: ealtman@exchange.ml.com
spapp@exchange.ml.com

Sun Trust Bank

303 Peachtree St., 4th Flog
Atlanta, Georgia 30308

B03 Peachtree St., 4th Flog
Atlanta, Georgia 30308

Credit Contact:

Peter Panos / Greg Magnuson
303 Peachtree St., 4th Floor
Atlanta, Georgia 30308

Tel: 404-813-5579 / 404-813-0112
Fax: 404-827-6270

Email: peter.panos@suntrust.com
greg.magnuson@suntrust.com

Administrative Contact:

Nicole Barry

303 Peachtree St.

10th Floor, MC1941

Atlanta, Georgia 30308

Tel: 404-658-4777

Fax: 404-230-1940

Email: nicole.barry@suntrust.com

Amegy Bank

4400 Post Oak Parkway

4400 Post Oak Parkway

Credit Contact:




National
Association

Houston, TX 77027
New York, NY 10020

Houston, TX 77027

Scott Collins / Kim Link

4400 Post Oak Parkway

Houston, TX 77027

Tel: 713-232-2022

Fax: 713-561-0115

Email: scott.collins@amegybank.com

Administrative Contact:

Maxine Hunter / Dana Chargo

is 4400 Post Oak Parkway, RT 709
Houston, TX 77027

Tel: 713-232-6355 / 6395

Fax: 713-693-7467

Email: Maxine.hunter@amegybank.ct

dana.chargois@amegybank.com

Mizuho
Corporate Bank
Ltd.

1251 Avenue of the
Americas
New York, NY 10020

1251 Avenue of the
Americas
New York, NY 10020

Credit Contact:

Leon Mo / Raymond Ventura

1251 Avenue of the Americas

New York, NY 10020

Tel: 212-282-4984 |/ 4589

Fax: 212-282-4488

Email: leon.mo@mizuhocbus.com
Raymond.ventura@mizuhocbus.com

Administrative Contact:

Berta Caballero / Irene Lee

1800 Plaza Ten

Jersey City, NJ 07311

Tel: 201-626-9137 / 9421

Fax: 201-626-9932 / 9933

Email:
berta.caballero@mizuhocbus.com
Irene.lee@mizuhocgus.com




SCHEDULE II

PRICING GRID
]Rating Category: |Level I ]Level 1l |Level 1] |Level v |Level \% ]Level VI
A/A2 or ’A-/A3 BBB+/ BBB/ BBB-/ BB+/ Bal
Better Baal Baa2 Baa3 or Lower
\Applicable Margin: 118.0 27.0 35.0 142.5 55.0 75.0
Utilization Fee ( 50%): 110.0 110.0 110.0 110.0 110.0 110.0

[Facility Fee: 7.0 8.0 110.0 112.5 115.0 20.0




SCHEDULE Il

UNRESTRICTED SUBSIDIARIES (IF ANY)

As of the Closing Date and as of the date of thet imendment to Amended and Restated Credit Ageatnated as
of December 23, 2009, no Subsidiaries are desigreeténrestricted Subsidiaries.




SCHEDULE IV

RIGS

ENSCO MOBILE OFFSHORE DRILLIHNG UNITS

AS OF
DECEMBER 1, 2009

NAME FIKIA OWNER FLAG HOME PORT OFFICIAL
NO.
I. JACKUP RIGS

ENSCO 50 ENSCO Offshore International Company |Liberian  |Monrovia, Liberia 9383
ENSCO 51 ENSCO Offshore Company Liberian  |Monrovia, Liberia 9384
ENSCO 52 ENSCO Offshore Company Liberian  |Monrovia, Liberia 9385
ENSCO 53 ENSCO Offshore International Company |Liberian  |Monrovia, Liberia 10260
ENSCO 54 ENSCO Offshore Company Liberian  |Monrovia, Liberia 10159
ENSCO 56 ENSCO Oceanics International CompanyLiberian  |Monrovia, Liberia 10605
ENSCO 57 ENSCO Offshore International Company |Liberian  |Monrovia, Liberia 9943
ENSCO 60 ENSCO Offshore Company Liberian  |Monrovia, Liberia 8697
ENSCO 67 ENSCO Offshore International Company |Liberian  |Monrovia, Liberia 12140
ENSCO 68 ENSCO Offshore Company Liberian  |Monrovia, Liberia 14110
ENSCO 69 ENSCO Offshore Company Liberian  |Monrovia, Liberia 12811
ENSCO 70 ENSCO Offshore Company Bahamas |Nassau, Bahamas 725305
ENSCO 71 ENSCO Offshore Company Bahamas |Nassau, Bahamas 725304
ENSCO 72 ENSCO Offshore Company Bahamas |Nassau, Bahamas 704622
ENSCO 75 Chiles ENSCO Offshore Company Panamania/Panama City 26817-00B

Magellan
ENSCO 76 Chiles ENSCO Offshore International Company Monrovia, Liberia

Coronado Liberian 12945
ENSCO 80 ENSCO Offshore International Company Nassau, Bahamas
ENSCO 81 ENSCO Offshore Company Bahamas |Monrovia, Liberia 724944
ENSCO 82 ENSCO Offshore Company Liberian  |New Orleans 13630
ENSCO 83 ENSCO Offshore Company U.S. Monrovia, Liberia 602912
ENSCO 84 ENSCO Offshore Company Liberian  |Monrovia, Liberia 13142
ENSCO 85 ENSCO Offshore International Company |Liberian  |Nassau, Bahamas 13014
ENSCO 86 ENSCO Offshore Company Bahamas |New Orleans 724945
ENSCO 87 ENSCO Offshore Company U.S. New Orleans 643110
ENSCO 88 ENSCO Offshore International Company |U.S. Monrovia, Liberia 648969
ENSCO 89 ENSCO Offshore Company Liberian  |Monrovia, Liberia 12389
ENSCO 90 ENSCO Offshore Company Liberian  |New Orleans 14115
ENSCO 92 ENSCO Offshore International Company|U.S. Nassau, Bahamas 647859
ENSCO 93 ENSCO Offshore Company Bahamas |Monrovia, Liberia 724946
ENSCO 94 ENSCO Offshore International Company |Liberian  |Monrovia, Liberia 12137
ENSCO 95 ENSCO Offshore International Company |Liberian  |Monrovia, Liberia 11326
ENSCO 96 ENSCO Offshore International Company |Liberian  |Monrovia, Liberia 12138
ENSCO 97 ENSCO Offshore International Company |Liberian  |Monrovia, Liberia 9400
ENSCO 98 ENSCO Offshore Company Liberian  |Monrovia, Liberia 8910
ENSCO 99 ENSCO Offshore Company Liberian  |New Orleans 14196
ENSCO 100 ENSCO Offshore International Company |U.S. Monrovia, Liberia 682070
ENSCO 101 ENSCO Offshore International Company |Liberian  |Monrovia, Liberia 9436
ENSCO 102 ENSCO Offshore International Company |Liberian  |Monrovia, Liberia 11107

Liberian 11415

ENSCO 104 Chiles ENSCO Offshore International Inc. Monrovia, Liberia

Discovery Liberian 12678
ENSCO 105 Chiles ENSCO (Barbados) Limited Monrovia, Liberia

Galileo Liberian 11662
ENSCO 106 ENSCO Offshore International Company Monrovia, Liberia
ENSCO 107 ENSCO Offshore International Company |Liberian  |Monrovia, Liberia 11907
ENSCO 108 ENSCO Offshore International Company |Liberian  |Monrovia, Liberia 12638

Liberian 13128
Il. SEMISUBMERSIBLE RIGS

ENSCO ENSCO Deepwater LLC Liberian  |Monrovia, Liberia 14116
7500
ENSCO ENSCO Offshore Company Liberian  |Monrovia, Liberia 13222




8500

ENSCO ENSCO Offshore Company Liberian  |Monrovia, Liberia 14002
8501
lll. BARGE
ENSCO 1 ENSCO de Venezuela, S.R.L. (54%) Liberian  |Monrovia, Liberia 11793
ENSCO Offshore International Company (46%
Liberian  |Monrovia, Liberia
Liberian Monrovia, Liberia




SCHEDULE V

EXISTING LIENS

Debtor Secured Party Jurisdiction of  |Date of Filing Type of Lien

Filing or Reference No.
ENSCO International |HERC Exchange, Delaware 03/11/04 UCC, File No.
Incorporated Inc. 40694747
ENSCO International |HERC Exchange, Delaware 11/04/04 UCC, File No.
Incorporated Inc. 43107234
ENSCO International |MCI Worldcom Texas 07/07/00 UCC, File No. 00-
Incorporated Communications Inc. 537921
ENSCO (Barbados) |United States of District of 05/01/03 UCC, File No.
Limited America, Secretary of Columbia 2003052205

Transportation
ENSCO Coronado United States of District of 12/31/03 UCC, File No.
Limited * America, Secretary of Columbia 2003187932
Transportation
ENSCO Offshore United States of United States 12/07/00 Vessel mortgage,
Company America (MarAd) Book 00-121, Page 29
ENSCO Coronado United States of Panama 03/29/00 Vessel mortgage, Microjacke
Limited ** America (MarAd) 22400, Document 91969
ENSCO (Barbados) |United States of Liberia 10/08/02 Vessel mortgage,
Limited America Book PM 54,
Page 516

* This debt has been repaid. A UCC termination eesn submitted for filing and is currently pending.

** This debt has been repaid. A release has bagrediand recording is currently pending.




SCHEDULE VI

COMMITMENTS

]Bank ]Commitment
[Citibank, N.A. [$55,000,000.00
\JPMorgan Chase Bank, NA 1$55,000,000.00
IDnB NOR Bank ASA, New York Branch $45,000,000.00
'The Bank of Tokyo Mitsubishi UFJ, Ltd. $45,000,000.00
\Wells Fargo Bank, N.A. $45,000,000.00
'SunTrust Bank 37,500,000.00
IMizuho Corporate Bank, Ltd. 37,500,000.00
\Merrill Lynch Commercial Finance Corp. 20,000,000.00
]Amegy Bank National Association ]10,000,000.00

] Total $350,000,000.00




SCHEDULE VI

EXISTING LETTERS OF CREDIT

None.




EXHIBIT A
PROMISSORY NOTE

Us.$ Dated

For value received, the undersigned, [EN3@€rnational Incorporated, a Delaware corporgtion
[ENSCO Offshore International Company, a Caymaanids exempted company] (the "Borrower"), hereby
promises to pay to the order of (the "Bafdt the account of its Applicable Lending Offi¢as
defined in the Credit Agreement referred to beltdwve) principal sum of U.S. dollars (U.S.
$ ) or, if less, the aggregate unpaid ala@amount of the Advances (as defined in the Aradrahc
Restated Credit Agreement dated as of June 23, &@@Hg ENSCO International Incorporated, ENSCO
Offshore International Company, Ensco Internatigri@] ENSCO Global Limited, Citibank, N.A., as the
Administrative Agent, JPMorgan Chase Bank, NA tes$yndication Agent, DnB NOR Bank ASA, New
York Branch, as the Issuing Bank, and the Banksgsathereto, as amended from time to time, begrgih
referred to as the "Credit Agreement") owing to Baak.

The Borrower promises to pay the princigfahis Promissory Note (or, if less, the aggregatpaid
principal amount of the Advances (as defined inGhedit Agreement)) on the dates and in the amaaetts
forth in the Credit Agreement. Additionally, the Bawer promises to pay interest on the unpaid padc
amount of each Advance owing to the Bank from taie @f such Advance until such principal amountasl
in full, at such interest rates, and payable ahgimes, as are specified in the Credit Agreement.

Both principal and interest are payabl&imful money of the United States of America toil@zihk,
N.A., as Administrative Agent, at 1615 Brett Ro@iPS IIl, New Castle, DE 19720, in same day fundshE
Advance owed to the Bank by the Borrower pursuatié Credit Agreement, and all payments made on
account of principal thereof, shall be recordedh®/Bank and, prior to any transfer hereof, endbwsethe
grid attached hereto which is part of this Pronmmg$d¢ote; provided that the failure of the Bank taka any
such recordation or endorsement shall not affecbtiligations of the Borrower hereunder or underGhedit
Agreement.

This Promissory Note is one of the Notdsrred to in, and is subject to and is entitlethi® benefits of,
the Credit Agreement. The Credit Agreement, amdhgrahings, (i) provides for the making of Advaads
the Bank to the Borrower from time to time in amgagate amount not to exceed the amount first above
mentioned, the indebtedness of the Borrower reguftom each Advance owing to the Bank being evigen
by this Promissory Note, and (ii) contains prouvisidor acceleration of the maturity hereof upon the
happening of certain stated events and also fgagraents on account of principal hereof prior ® th
maturity hereof upon the terms and conditions thespecified.

This Promissory Note shall be governeddoyl construed in accordance with, the laws of taee®f
New York.

ENSCO INTERNATIONAL INCORPORATED]
[ENSCO OFFSHORE INTERNATIONAL COMPANY]

By:
Name:
Title:




ADVANCES AND PAYMENTS OF PRINCIPAL

Date

Amout of
Principal Paid
or Prepaid

Amount of
Advance

Unpaid
Principal
Balance

Noatification Made By.

| |
| |
| |
| |
| |
| |
| |
| |
| |
| |
| |
| |
| |
| |




EXHIBIT B

NOTICE OF BORROWING
[DATE]

Citibank, N.A., as Administrative Agent
1615 Brett Road

OPS 1l

New Castle, DE 19720

Attention: Charles Huester

Telephone: 302-323-3188

Facsimile: 212-994-0961

Ladies and Gentlemen:

The undersigned, [ENSCO International Incoaped] [ENSCO Offshore International Company]ersf
to the Amended and Restated Credit Agreement, agegted June 23, 2005 (as amended and otherwise
modified from time to time, the "Credit Agreemerttie terms defined therein being used herein asithe
defined), among ENSCO International IncorporatedSEO Offshore International Company, Ensco
International plc, ENSCO Global Limited, Citibar%,A., as the Administrative Agent, JPMorgan Chase
Bank, NA, as the Syndication Agent, DnB NOR Bank®\8lew York Branch, as the Issuing Bank, and the
Banks parties thereto, and hereby gives you natieocably, pursuant to Section 2.02 of the Gredi
Agreement that the undersigned hereby requestsrawdiog under the Credit Agreement, and in that
connection sets forth below the information relgtio such Borrowing (the "Proposed Borrowing") as
required by Section 2.02(a) of the Credit Agreement

0] The Borrower requesting the PragbBorrowing is [ENSCO International Incorporatf@NSCO
Offshore International Company].

(i)  The Business Day of the Proposedr8wing is ,

(i)  The Type of Advances comprising tAroposed Borrowing is [Base Rate Advances] [LIBOR
Advances].

(iv) The aggregate amount of the PssgloBorrowing is $

[(V) The initial Interest Period fareh Advance made as part of the Proposed Borroising
(months).](2)

The undersigned hereby certifies that thieviong statements are true on the date hereofyvahde true
on the date of the Proposed Borrowing:

(A) the representations andramties contained in Section 4.01 of the Credite®gnent are
correct (other than those representations and ntésathat expressly relate solely to a specifitieradate,
which shall remain correct as of such earlier ddiejore and after giving effect to the Proposed@aing
and to the application of the proceeds therefr@ihaugh made on and as of such date; and

1 To beincluded for a Proposed Borrowing cdsgat of LIBOR Advances.




(B) no event has occurred ismzbntinuing, or would result from such ProposexirBwing or
from the application of the proceeds therefrom,chitdonstitutes a Default, an Event of Default ahbo

Very truly yours,

[ENSCO INTERNATIONAL INCORPORATED]
[ENSCO OFFSHORE INTERNATIONAL COMPANY]

By:
Name:
Title:

cc: Citibank, N.A.

388 Greenwich Street, 34th Floor
New York, NY 10013

Attention: Robert Malleck
Telephone: (212) 816-5435
Facsimile: (212) 816-5429




EXHIBIT C

ASSIGNMENT AND ACCEPTANCE

Dated ,

Reference is made to the Amended and Rdstatedit Agreement, dated as of June 23, 2005ni@nde(
and otherwise modified from time to time, the "Gtédyreement”, the terms defined therein being Usemin
as therein defined), among ENSCO Internationaldpa@ted, ENSCO Offshore International Company,
Ensco International plc, ENSCO Global Limited, Bk, N.A., as the Administrative Agent, JPMorgan
Chase Bank, NA, as the Syndication Agent, DnB NGRIBASA, New York Branch, as the Issuing Bank,
and the Banks parties thereto.

(the "Assignart) a (the "Assignee") agree as

follows:

1. The Assignor hereby sells and asdigiise Assignee, without recourse, and the Assidgrezeby
purchases and assumes from the Assignor, an ihterasd to all of the Assignor's rights and obligas
under the Credit Agreement and the other Loan Detisas of the date hereof equal to the percentage
interest specified on Schedule 1 hereto of alltanting rights and obligations under the Creditefegnent.
After giving effect to such sale and assignmerdg,Aksignee's and Assignor's respective Commitraamdghe
respective amounts of the Advances owing to théghsee and Assignor will be as set forth in Secflasf
Schedule 1.

2. The Assignor (i) represents and wdg¢hat it is the legal and beneficial owner & thterest being
assigned by it hereunder and that such interéstésand clear of any adverse claim; (i) makes no
representation or warranty and assumes no respidysiith respect to any statements, warranties or
representations made in or in connection with thedi€ Agreement, the other Loan Documents or ahgrot
instrument or document furnished pursuant theretn connection therewith, the perfection, exisenc
sufficiency or value of any Collateral, guarantyimsurance or the execution, legality, validityfaueability,
genuineness, sufficiency or value of the Credite®gnent, any of the other Loan Documents or anyrothe
instrument or document furnished pursuant theretn oonnection therewith; (iii) makes no represgion or
warranty and assumes no responsibility with resfmettte financial condition of any Borrower or aother
Person or the performance or observance by any®error any other Person of any of its respective
obligations under the Credit Agreement, any ofdtier Loan Documents or any other instrument or
document furnished pursuant thereto or in connedtierewith; and (iv) attaches the Note held by the
Assignor and requests that the Administrative Agechange such Note for a new Note payable torither o
of the Assignee in an amount equal to the CommitroEthe Assignee after giving effect to this Assigent
and Acceptance or new Notes payable to the ordérecfssignee in an amount equal to the Commitroent
the Assignee after giving effect to this Assignmamtl Acceptance and the Assignor in an amount g¢qubé
Commitment retained by the Assignor under the Grkgieement, respectively, as specified on Schetiule
hereto.




3. The Assignee attaches the Note ) &eld by it and (i) confirms that it has receivedopy of the
Credit Agreement, together with copies of the firiahstatements referred to in Section 4.01(dhefCredit
Agreement and such other documents and informasdhhas deemed appropriate to make its own credit
analysis and decision to enter into this Assignna@iat Acceptance; (ii) agrees that it will, indepemttly and
without reliance upon the Administrative Agent, tesuing Bank, the Assignor or any other Bank azmskd
on such documents and information as it shall deppmopriate at the time, continue to make its oveulit
decisions in taking or not taking action under@redit Agreement, any of the other Loan Documentngy
other instrument or document; (iii) confirms thiaisian Eligible Assignee; (iv) appoints and auibes the
Administrative Agent to take such action as agenit®behalf and to exercise such powers and disore
under the Loan Documents as are delegated to themgtrative Agent by the terms thereof, togethghw
such powers and discretion as are reasonably imtzitiénereto; (v) agrees that it will perform incaodance
with their terms all of the obligations which byetterms of the Credit Agreement are required tpéyéormec
by it as a Bank; and (vi) specifies as its Domelséinding Office (and address for notices) and Eallad
Lending Office the offices set forth beneath iteameaon Schedule 1 hereto.

4. Following the execution of this Agsigent and Acceptance by the Assignor and the Assigihis
Assignment and Acceptance will be delivered toAHdeinistrative Agent for acceptance and recordipghe
Administrative Agent. The effective date of thissiggnment and Acceptance (the "Effective Date") Idhal
the date of acceptance thereof by the Administeatigent, unless otherwise specified on Schedulerétb.

5. Upon such acceptance and recordintpdydministrative Agent, as of the Effective Ddigthe
Assignee shall be a party to the Credit Agreemedt o the extent provided in this Assignment and
Acceptance, have the rights and obligations of mkBaereunder and under the other Loan Documettgigin
the Assignor shall, to the extent provided in thésignment and Acceptance, relinquish its rights la@
released from its obligations under the Credit Agnent and under the other Loan Documents.

6. Upon such acceptance and recordintpéyAdministrative Agent, from and after the Effee Date,
the Administrative Agent shall make all paymentsgemthe Credit Agreement and the other Loan Doctisnen
in respect of the interest assigned hereby (innlydil payments of principal, interest and feedhwitspect
thereto) to the Assignee. The Assignor and Assighe#l make all appropriate adjustments in paymentier
the Credit Agreement and the other Loan Documamtpdriods prior to the Effective Date directly lween
themselves.

7. This Assignment and Acceptance dhmljoverned by, and construed in accordance vhighiaivs o
the State of New York.

C-2




8. This Assignment and Acceptance magxeeuted in any number of counterparts and bemifft
parties hereto in separate counterparts, each ichwhen so executed shall be deemed to be amatighd
all of which taken together shall constitute ond tre same agreement. Delivery of an executed equant o
Schedule 1 to this Assignment and Acceptance legdgier shall be as effective as delivery of a madpu
executed counterpart of this Assignment and Accejgta

IN WITNESS WHEREOF, the parties hereto heaesed this Assignment and Acceptance to be exdkcute
by their respective officers thereunto duly authedi, as of the date first above written, such etxaciloeing
made on Schedule 1 hereto.

C-3




Section 1.

Section 2.

Section 3.

Assignor

Schedule 1
to
Assignment and Acceptance

Percentage interest assigned:

Assignee's Commitment before giving effect to this
Assignment and Acceptance:

Assignee's outstanding principal of Advances teefo
giving effect to this Assignment and Accep&anc

Aggregate outstanding principal of Advances assigto
the Assignee under this Assignment and Accejgta

Assignee's Commitment after giving effect to this
Assignment and Acceptance:

Assignee's outstanding principal of Advancesrafte
giving effect to this Assignment and Acceptnc

Assignor's remaining Commitment after
giving effect to this Assignment and Accep&nc

Assignor's remaining outstanding principal of Adees
after giving effect to this Assignment and Aptance:

Principal amount of Note payable to the Assignee:
Principal amount of Note payable to the Assignor:

Effective Date 2: , 20

[NAME OF ASSIGNOR]

By:

Name:

Title:

2 This date should be no earlier that the fia¢eBusiness Days after the delivery of this Assigent and

Dated:

Acceptance to the Administrative Agent.

c4
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Assignor

[NAME OF ASSIGNEE], as
By:

Name:

Title:

Dated:

Domestic Lending Office (and address for notices):
[Address]
Eurodollar Lending Office:

[Address]
Approved as of , 20

CITIBANK, N.A., as Administrative Agent

By:
Name:
Title:

DNB NOR BANK ASA, NEW YORK BRANCH, as Issuing Bank

By:
Name:
Title:

C-5




[ENSCO INTERNATIONAL INCORPORATED

By:
Name:
Title: 1(3)

3 Parent's consent required only when no EvEbefault exists.
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EXHIBIT D

NOTICE OF LETTER OF CREDIT
[Date]

DnB NOR Bank ASA, New York Branch,
as Issuing Bank

200 Park Avenue

New York, New York 10166

Attention: Marybelle Ortiz,

with a copy to Viggo Pedersen
Telephone: 212-681-3848

Citibank, N.A., as Administrative Agent
1615 Brett Road

OPS Il

New Castle, DE 19720

Attention: Charles Huester

Telephone: 302-323-3188

Facsimile: 212-994-0961

Ladies and Gentlemen:

The undersigned, [ENSCO International Incoaped] [ENSCO Offshore International Company]ersf
the Amended and Restated Credit Agreement, datefllase 23, 2005 (as amended and otherwise mddifie
from time to time, the "Credit Agreement", the terdefined therein being used herein as thereimeldj
among ENSCO International Incorporated, ENSCO Q@ifshnternational Company, Ensco International plc,
ENSCO Global Limited, Citibank, N.A., as the Adnstrative Agent, JPMorgan Chase Bank, NA, as the
Syndication Agent, DnB NOR Bank ASA, New York Branas the Issuing Bank, and the Banks parties
thereto, and hereby gives you natice, irrevocgtlysuant to Section 2.18 of the Credit Agreemedit tiie
undersigned hereby requests a Letter of CreditruthgeCredit Agreement, and in that connection fath
below the information relating to such Letter ok@it (the "Proposed Letter of Credit") as requingdSection
2.18(a) of the Credit Agreement:

(i) The Borrower for whose account the Propdsettier Credit is requested is [ENSCO International
Incorporated] [ENSCO Offshore International Comgany

(i) The date of issuance of the Proposed Leitétredit is ,

(iii) The amount of the Proposed Letter of Cresli$

(iv) The expiration date of the Proposed LetfeCredit is

(v) The purpose and terms of the Proposed Left€redit are as follows:




The undersigned hereby certifies that thieviong statements are true on the date hereofyvahde true
on the date of issuance of the Proposed Letteredi€

(A) the representations and warranties coathin Section 4.01 of the Credit Agreement aresobr(other
than those representations and warranties thaessigrrelate solely to a specific earlier date,chishall
remain correct as of such earlier date), beforeadigat giving effect to the issuance of the Propdsetter of
Credit, as though made on and as of such date; and

(B) no event has occurred and is continuamgyould result from such Proposed Letter of Craalitich
constitutes a Default, an Event of Default or both.

Very truly yours,

[ENSCO INTERNATIONAL INCORPORATED]
[ENSCO OFFSHORE INTERNATIONAL COMPANY]

By:
Name:
Title:

cC:
Citibank, N.A.

Attention: Elizabeth O'Hagan

Email: elizabeth.ohagan@citigroup.com

Citibank, N.A.

388 Greenwich Street, 34th Floor
New York, NY 10013

Attention: Robert Malleck
Telephone: (212) 816-5435
Facsimile: (212) 816-5429




EXHIBIT E

FORM OF
COMPLIANCE CERTIFICATE

[date]

To Citibank, N.A., as Administrative Agent, andetach of
the Banks party to the Credit Agreement descritedovip

Ladies and Gentlemen:

| refer to the Amended and Restated Credit Agre¢ndaed as of June 23, 2005 (as amended and aseerw
modified from time to time, the "Credit Agreemerttie terms defined therein being used herein asithe
defined), among ENSCO International IncorporatedSEO Offshore International Company, Ensco
International plc, ENSCO Global Limited, Citibar%,A., as the Administrative Agent, JPMorgan Chase
Bank, NA, as the Syndication Agent, DnB NOR Bank®\8lew York Branch, as the Issuing Bank, and the
Banks parties thereto.

I hereby certify that | have no knowledge of anyfddts by any Borrower in the observance of anthef
provisions in the Credit Agreement which existeafis or which exist as of the dathis
certificate, and that all of the representations @warranties made by the Borrowers in Article I\Mtioé Credit
Agreement are true and correct in all material eespon the date of this certificate as if mad¢hamdate.

| also certify that the accompanying consolidaiedricial statements present fairly, in all matergspects,
the consolidated financial condition of the Pam@nbf , and the related resultparfations
for the then ended, in conformiti generally accepted accounting principles.

The following sets forth the information and comgtigns to demonstrate compliance with the requiremef
Section 5.02 of the Credit Agreement as of

A. Section 5.02(a) Consolidated EBITDA to IntérEégpense Ratio
1. Net Income for preceding four quarters $

2. Interest Expense, taxes, depreciation and amaticn, and other $ non-cash $
charges (to the extent each is deducted in detargiet Income) for preceding four
quarters




3. Consolidated EBITDA for preceding four quartgksl + A.2) = $

4. Consolidated Interest Expense for preceding douarters $

5 ratio A.3 divided by A.2 ___to1.0t
6 minimum: 3.00to 1.0
B. Section 5.02(b) Consolidated Debt Ratio

1. Consolidated Debt $

2. Consolidated Shareholder's Equity $

3 B.1 divided by (B.1 + B.2) %
4 maximum ratio: 50%
Very truly yours,

By:

Name:

Title:

4  Signatory much be chief executive officechief financial officer of the Parent.
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Exhibit 15.1

April 22, 2010

Ensco plc
Dallas, Texas

Re: Registration Statements on Form S-3 (No. 33705) and Form S-8 (Nos. 333-58625, 33-40282, 333-
97757, 333-125048 and 333-156530).

With respect to the subject registration statememsacknowledge our awareness of the use thefeiaro
report dated April 22, 2010 related to our revidvinterim financial statements.

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

/sl KPMG LLP

Dallas, Texas



Exhibit 31.1

CERTIFICATION

I, Daniel W. Rabun, certify that:

1.

I have reviewed this report on Form 10-Q fe fiscal quarter ending March 31, 2010 of Enseo pl

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

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

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

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

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

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

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

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

a) All significant deficiencies and materialak@esses in the design or operation of internal
control over financial reporting which are reasdpdikiely to adversely affect the registrant's
ability to record, process, summarize and repao#rftial information; and

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



Dated: April 22, 2010

/s DANIEL W. RABUN

Daniel W. Rabun
Chairman, President and
Chief Executive Officer



Exhibit 31.2

CERTIFICATION

I, James W. Swent lll, certify that:

I have reviewed this report on Form 10-Q fa fiscal quarter ending March 31, 2010 of Ensco pl

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

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

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

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

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

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

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

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

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

b)  Any fraud, whether or not material, thatohwes management or other employees who have a



significant role in the registrant's internal cahtver financial reporting.

Dated: April 22, 2010
/sl JAMES W. SWENT Il

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



Exhibit 32.1

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

In connection with the Quarterly Report of Ensco (phe "Company") on Form 10-Q for the period egdin
March 31, 2010 as filed with the Securities andHaxge Commission on the date hereof (the "Repdyt"),
Daniel W. Rabun, Chairman, President and Chief tee Officer of the Company, certify, pursuantl®
U.S.C. § 1350, as adopted pursuant to § 906 dbénbanes-Oxley Act of 2002, that:

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

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

/sl DANIEL W. RABUN

Daniel W. Rabun
Chairman, President and
Chief Executive Officer
April 22, 2010



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-Q for the period egdin

March 31, 2010 as filed with the Securities andHaxge Commission on the date hereof (the "Repdyt"),

James W. Swent Ill, Senior Vice President and Chilefncial Officer of the Company, certify, purstism18
U.S.C. § 1350, as adopted pursuant to § 906 dbénbanes-Oxley Act of 2002, that:

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

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

/sl JAMES W. SWENT llI

James W. Swent Il
Senior Vice President and
Chief Financial Officer
April 22, 2010



