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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) OF THE  

SECURITIES EXCHANGE ACT OF 1934  
For the quarterly period ended March 31, 2010 

 
OR  

�   TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE  
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 charter)  

England and Wales  
(State or other jurisdiction of  
incorporation or organization)  

 
6 Chesterfield Gardens  

London, England  
(Address of principal executive offices) 

  98-0635229  
(I.R.S. Employer  

Identification No.)  
 
 

W1J 5BQ  
(Zip Code) 

 
Registrant's telephone number, including area code: 44 (0) 20 7659 4660  

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15 
(d) of the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the 
registrant was required to file such reports), and (2) has been subject to such filing requirements for the past 
90 days.  Yes  �         No  �  

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web 
site, if any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation 
S-T (§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant 
was required to submit and post such files).  Yes  �         No  �  

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated 
filer or a smaller reporting company. See the definitions of "large accelerated filer", "accelerated filer" and 
"smaller reporting company" in Rule 12b-2 of the Exchange Act.  
   

Large accelerated filer   �  
Non-accelerated filer      �   (Do not check if a smaller reporting 
company) 

  Accelerated filer                    � 
 
Smaller reporting company    � 

 
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange 
Act).      Yes  �          No  �  

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

 
       This report contains forward-looking statements that are subject to a number of risks and uncertainties and are based on 
information as of the date of this report. We assume no obligation to update these statements based on information after the 
date of this report.  

       Forward-looking statements include words or phrases such as "anticipate," "believe," "estimate," "expect," "intend," 
"plan," "project," "could," "may," "might," "should," "will" and words and phrases of similar import. The forward-looking 
statements include, but are not limited to, statements about the impact of the December 2009 reorganization of the 
Company's corporate structure (referred to elsewhere herein as the "redomestication") and our plans, objectives, 
expectations and intentions with respect thereto and with respect to future operations, including the tax savings or other 
benefits that we expect to achieve as a result of the redomestication. Forward-looking statements also include statements 
regarding future operations, market conditions, cash generation, the impact of recently contracted premium jackups, 
contributions from our ultra-deepwater semisubmersible rig fleet expansion program, expense management, industry trends 
or conditions and the overall business environment; statements regarding future levels of, or trends in, utilization, day rates, 
revenues, operating expenses, contract term, contract backlog, capital expenditures, insurance, financing and funding; 
statements regarding future rig construction (including construction in progress and completion thereof), enhancement, 
upgrade or repair and timing thereof; statements regarding future delivery, mobilization, contract commencement, 
relocation or other movement of rigs and timing thereof; statements regarding future availability or suitability of rigs and 
the timing thereof; and statements regarding the likely outcome of litigation, legal proceedings, investigations or insurance 
or other claims and the timing thereof.  

       Forward-looking statements are made pursuant to safe harbor provisions of the Private Securities Litigation Reform Act 
of 1995. Numerous factors could cause actual results to differ materially from those in the forward-looking statements, 
including:  
   

  • changes in U.S. or non-U.S. laws, including tax laws, that could effectively reduce or eliminate the benefits 
we expect to achieve from the redomestication, 

  • an inability to realize expected benefits from the redomestication, 

  • costs related to the redomestication and ancillary matters, which could be greater than expected, 

  • industry conditions and competition, including changes in rig supply and demand or new technology, 

  • risks associated with the global economy and its impact on capital markets and liquidity, 

  • prices of oil and natural gas and their impact upon future levels of drilling activity and expenditures, 

  • further declines in drilling activity, which may cause us to idle or stack additional rigs, 

  • excess rig availability or supply resulting from delivery of newbuild drilling rigs, 

  • concentration of our fleet in premium jackup rigs, 

  • cyclical nature of the industry, 

  • worldwide expenditures for oil and natural gas drilling, 

  • the ultimate resolution of the ENSCO 69 situation in general and the pending litigation, potential return of 
the rig or package policy political risk insurance recovery in particular, 

  • changes in the timing of revenue recognition resulting from the deferral of certain revenues for mobilization 
of our drilling rigs, time waiting on weather or time in shipyards, which are recognized over the contract 
term upon commencement of drilling operations, 

  • operational risks, including excessive unplanned downtime due to rig or equipment failure, damage or repair 
in general and hazards created by severe storms and hurricanes in particular, 

  • changes in the dates our rigs will enter a shipyard, be delivered, return to service or enter service, 

  • risks inherent to shipyard rig construction, repair or enhancement, including risks associated with 
concentration of our ENSCO 8500 Series® rig construction contracts in a single shipyard in Singapore, 
unexpected delays in equipment delivery and engineering or design issues following shipyard delivery, 

  • changes in the dates new contracts actually commence, 

  • renegotiation, nullification, cancellation or breach of contracts or letters of intent with customers or other 
parties, including failure to negotiate definitive contracts following announcements or receipt of letters of 
intent, 

  • risks associated with offshore rig operations or rig relocations, 



  • inability to collect receivables, 

  • availability of transport vessels to relocate rigs, 

  • environmental or other liabilities, risks or losses, whether related to hurricane damage, losses or liabilities 
(including wreckage or debris removal) in the Gulf of Mexico or otherwise, that may arise in the future 
which are not covered by insurance or indemnity in whole or in part, 

  • limited availability or high cost of insurance coverage for certain perils such as hurricanes in the Gulf of 
Mexico or associated removal of wreckage or debris, 

  • self-imposed or regulatory limitations on drilling locations in the Gulf of Mexico during hurricane season, 

  • impact of current and future government laws and regulation affecting the oil and gas industry in general and 
our operations in particular, including taxation, as well as repeal or modification of same, 

  • our ability to attract and retain skilled personnel, 

  • governmental action and political and economic uncertainties, including expropriation, nationalization, 
confiscation or deprivation of our assets, 

  • terrorism or military action impacting our operations, assets or financial performance, 

  • outcome of litigation, legal proceedings, investigations or insurance or other claims, 

  • adverse changes in foreign currency exchange rates, including their impact on the fair value measurement of 
our derivative instruments, 

  • potential long-lived asset or goodwill impairments, and 

  • potential reduction in fair value of our auction rate securities and the ultimate resolution of our pending 
arbitration proceedings. 

  
       Moreover, the United States Congress, the Internal Revenue Service (the "IRS"), the United Kingdom Parliament or 
Her Majesty's Revenue and Customs ("HMRC") may enact new statutory or regulatory provisions that could adversely 
affect our status as a non-U.S. corporation or otherwise adversely affect our anticipated consolidated effective income tax 
rate. Retroactive statutory or regulatory actions have occurred in the past, and there can be no assurance that any such 
provisions, if enacted or promulgated, would not have retroactive application.  

       In addition to the numerous factors described above and in "Item 2. Management's Discussion and Analysis of 
Financial Condition and Results of Operations" in Part I, you should carefully read and consider "Item 1A. Risk Factors" in 
Part I and "Item 7. Management's Discussion and Analysis of Financial Condition and Results of Operations" in Part II of 
our Annual Report on Form 10-K for the year ended December 31, 2009.  
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PART I - FINANCIAL INFORMATION  

  
Item 1.   Financial Statements  

 
REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM  

The Board of Directors and Shareholders  
Ensco plc:  

We have reviewed the condensed consolidated balance sheet of Ensco plc and subsidiaries as of March 31, 
2010, the related condensed consolidated statements of income for the three-month periods ended March 31, 
2010 and 2009, and the related condensed consolidated statements of cash flows for the three month-periods 
ended March 31, 2010 and 2009. These condensed consolidated financial statements are the responsibility of 
the Company's management.  

We conducted our review in accordance with the standards of the Public Company Accounting Oversight 
Board (United States). A review of interim financial information consists principally of applying analytical 
procedures and making inquiries of persons responsible for financial and accounting matters. It is substantially 
less in scope than an audit conducted in accordance with the standards of the Public Company Accounting 
Oversight Board (United States), the objective of which is the expression of an opinion regarding the financial 
statements taken as a whole. Accordingly, we do not express such an opinion.  

Based on our review, we are not aware of any material modifications that should be made to the condensed 
consolidated financial statements referred to above for them to be in conformity with U.S. generally accepted 
accounting principles.  

We have previously audited, in accordance with standards of the Public Company Accounting Oversight 
Board (United States), the consolidated balance sheet of Ensco plc and subsidiaries as of December 31, 2009, 
and the related consolidated statements of income and cash flows for the year then ended (not presented 
herein); and in our report dated February 25, 2010, we expressed an unqualified opinion on those consolidated 
financial statements. In our opinion, the information set forth in the accompanying condensed consolidated 
balance sheet as of December 31, 2009, is fairly stated, in all material respects, in relation to the consolidated 
balance sheet from which it has been derived.  

   

/s/ 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       $449.4               $499.9      
OPERATING EXPENSES   
     Contract drilling (exclusive of depreciation expense)   184.9       157.7   
     Depreciation   53.9       45.1   
     General and administrative   20.6       12.0   

    259.4       214.8   

OPERATING INCOME   190.0       285.1   
OTHER INCOME (EXPENSE), NET   3.1       (4.3 ) 

INCOME FROM CONTINUING OPERATIONS BEFORE INCOME TAXES   193.1       280.8   
PROVISION FOR INCOME TAXES   
     Current income tax expense   22.4       47.8   
     Deferred income tax expense   10.8       6.8   

    33.2       54.6   

INCOME FROM CONTINUING OPERATIONS   159.9       226.2   
DISCONTINUED OPERATIONS   
     Income (loss) from discontinued operations, net   2.5       (4.1 ) 
     Gain on disposal of discontinued operations, net   29.2       --  

    31.7       (4.1 ) 

NET INCOME   191.6       222.1   
NET INCOME ATTRIBUTABLE TO NONCONTROLLING INTERESTS   (1.8 )     (1.4 ) 

NET INCOME ATTRIBUTABLE TO ENSCO   $189.8       $220.7   

EARNINGS (LOSS) PER SHARE - BASIC   
     Continuing operations   $  1.11       $  1.59   
     Discontinued operations   .22       (.03 ) 

        $  1.33       $  1.56   

EARNINGS (LOSS) PER SHARE - DILUTED   
     Continuing operations   $  1.11       $  1.59   
     Discontinued operations   .22       (.03 ) 

        $  1.33       $  1.56   

NET INCOME ATTRIBUTABLE TO ENSCO SHARES   
     Basic   $187.4       $218.0   
     Diluted   $187.4       $218.0   
WEIGHTED-AVERAGE SHARES OUTSTANDING   
     Basic   140.7       140.1   
     Diluted   140.8       140.1   
CASH DIVIDENDS PER SHARE   $  .025       $  .025   

The accompanying notes are an integral part of these condensed 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 ASSETS   
    Cash and cash equivalents   $1,229.4   $1,141.4   
    Accounts receivable, net   310.6   324.6   
    Other   160.8   186.8   

           Total current assets   1,700.8   1,652.8   

PROPERTY AND EQUIPMENT, AT COST   6,132.9   6,151.2   
    Less accumulated depreciation   1,650.3   1,673.9   

           Property and equipment, net   4,482.6   4,477.3   

GOODWILL   336.2   336.2   
  

LONG-TERM INVESTMENTS   55.4   60.5   
  

OTHER ASSETS, NET   207.7   220.4   

    $6,782.7   $6,747.2   

                              LIABILITIES AND SHAREHOLDERS' EQUITY   
  

CURRENT LIABILITIES   
    Accounts payable - trade   $     97.6   $   159.1   
    Accrued liabilities and other   221.8   308.6   
    Current maturities of long-term debt   17.2   17.2   

           Total current liabilities   336.6   484.9   

LONG-TERM DEBT   257.2   257.2   
  

DEFERRED INCOME TAXES   379.0   377.3   
  

OTHER LIABILITIES   110.1   120.7   
  

COMMITMENTS AND CONTINGENCIES           
  

ENSCO SHAREHOLDERS' EQUITY   
     Class A ordinary shares, U.S. $.10 par value, 250.0 million shares  
          authorized, 150.0 million shares issued   15.0   15.0   
     Class B ordinary shares, £1 par value, 50,000 shares authorized  
          and issued   .1   .1   
     Additional paid-in capital   611.3   602.6   
     Retained earnings   5,065.5   4,879.2   
     Accumulated other comprehensive income   2.5   5.2   
     Treasury shares, at cost, 7.5 million shares   (3.3 ) (2.9 ) 

           Total Ensco shareholders' equity   5,691.1   5,499.2   
  

NONCONTROLLING INTERESTS   8.7   7.9   

           Total equity   5,699.8   5,507.1   

    $6,782.7   $6,747.2   

The accompanying notes are an integral part of these condensed consolidated financial statements.  
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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   $ 191.6   $ 222.1   
    Adjustments to reconcile net income to net cash  
      provided by operating activities of continuing operations:   
           Depreciation expense   53.9   45.1   
           Amortization expense   10.9   7.9   
           Deferred income tax expense   10.8   6.8   
           Share-based compensation expense   10.7   7.0   
           (Income) loss from discontinued operations, net   (2.5 ) 4.1   
           Gain on disposal of discontinued operations, net   (29.2 ) --  
           Other   .3   6.0   
           Changes in operating assets and liabilities:   
               (Increase) decrease in accounts receivable   (3.5 ) 6.5   
               Decrease (increase) in other assets   6.4   (25.2 ) 
               (Decrease) increase in liabilities   (105.3 ) 47.4   

                  Net cash provided by operating activities of continuing operations   144.1   327.7   

  
INVESTING ACTIVITIES   
    Additions to property and equipment   (167.7 ) (183.9 ) 
    Proceeds from disposal of discontinued operations   90.0   4.9   
    Proceeds from disposition of assets   .2   .8   

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

  
FINANCING ACTIVITIES   
    Cash dividends paid   (3.5 ) (3.5 ) 
    Other   (1.3 ) (1.1 ) 

                  Net cash used in financing activities   (4.8 ) (4.6 ) 

  
Effect of exchange rate changes on cash and cash equivalents   (.5 ) (.3 ) 
Net cash provided by (used in) operating activities of discontinued operations   26.7   (6.9 ) 

  
INCREASE IN CASH AND CASH EQUIVALENTS   88.0   137.7   
  
CASH AND CASH EQUIVALENTS, BEGINNING OF PERIOD   1,141.4   789.6   

  
CASH AND CASH EQUIVALENTS, END OF PERIOD   $1,229.4   $ 927.3   

 
The accompanying notes are an integral part of these condensed consolidated financial statements.  
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ENSCO PLC AND SUBSIDIARIES  

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S  
(Unaudited)  

 
Note 1 - Unaudited Condensed Consolidated Financial Statements  

       We prepared the accompanying condensed consolidated financial statements of Ensco plc and subsidiaries 
(the "Company", "Ensco", "we" or "us") in accordance with accounting principles generally accepted in the 
United States of America ("GAAP"), pursuant to the rules and regulations of the Securities and Exchange 
Commission (the "SEC") included in the instructions to Form 10-Q and Article 10 of Regulation S-X. The 
financial information included in this report is unaudited but, in our opinion, includes all adjustments 
(consisting of normal recurring adjustments) that are necessary for a fair presentation of our financial position, 
results of operations and cash flows for the interim periods presented. The December 31, 2009 condensed 
consolidated balance sheet data were derived from our 2009 audited consolidated financial statements but do 
not include all disclosures required by GAAP. Certain previously reported amounts have been reclassified to 
conform to the current year presentation. The preparation of our consolidated financial statements requires 
management to make certain estimates, judgments and assumptions that affect the reported amounts of assets 
and liabilities, the related revenues and expenses and disclosures of gain and loss contingencies as of the date 
of the financial statements. Actual results could differ from those estimates.  

       The financial data for the quarters ended March 31, 2010 and 2009 included herein have been subjected to 
a limited review by KPMG LLP, our independent registered public accounting firm. The accompanying 
independent registered public accounting firm's review report is not a report within the meaning of Sections 7 
and 11 of the Securities Act of 1933, and the independent registered public accounting firm's liability under 
Section 11 does not extend to it.  

       Results of operations for the quarter ended March 31, 2010 are not necessarily indicative of the results of 
operations that will be realized for the year ending December 31, 2010. It is recommended that these 
condensed consolidated financial statements be read in conjunction with our audited consolidated financial 
statements and notes thereto for the year ended December 31, 2009 included in our Annual Report on Form 
10-K filed with the SEC on February 25, 2010.  

Note 2 - Noncontrolling Interests  

       Noncontrolling interests are classified as equity on our consolidated balance sheets, and net income 
attributable to noncontrolling interests is presented separately on our consolidated statements of income. In our 
Asia Pacific operating segment, local third parties hold a noncontrolling ownership interest in three of our 
subsidiaries. No changes in the ownership interests of these subsidiaries occurred during the quarters ended 
March 31, 2010 and 2009.  
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       The following table is a reconciliation of income from continuing operations attributable to Ensco for the 
quarters ended March 31, 2010 and 2009 (in millions):  
   

    2010         2009      
  
Income from continuing operations   $159.9                     $226.2   
Income from continuing operations attributable to noncontrolling interests   (1.8 )     (1.4 ) 

Income from continuing operations attributable to Ensco   $158.1       $224.8   

 
       Income (loss) from discontinued operations, net, for the quarters ended March 31, 2010 and 2009 was 
attributable to Ensco.  

Note 3 - Earnings Per Share  

       We compute basic and diluted earnings per share ("EPS") in accordance with the two-class method. Net 
income attributable to Ensco used in our computations of basic and diluted EPS is adjusted to exclude net income 
allocated to non-vested shares granted to our employees and non-employee directors. Weighted-average shares 
outstanding used in our computation of diluted EPS includes the dilutive effect of share options using the treasury 
stock method and excludes non-vested shares.  

       The following table is a reconciliation of net income attributable to Ensco shares used in our basic and diluted 
EPS computations for the quarters ended March 31, 2010 and 2009 (in millions):  
   

    2010         2009      
  
Net income attributable to Ensco   $189.8       $220.7   
Net income allocated to non-vested share awards   (2.4 )     (2.7 ) 

Net income attributable to Ensco shares   $187.4            $218.0   

 
       The following table is a reconciliation of the weighted-average shares used in our basic and diluted EPS 
computations for the quarters ended March 31, 2010 and 2009 (in millions):  
   

    2010         2009      
  
Weighted-average shares - basic   140.7       140.1    
Potentially dilutive share options   .1       .0    

Weighted-average shares - diluted   140.8       140.1    

 
       Antidilutive share options totaling 1.0 million and 1.5 million were excluded from the computation of diluted 
EPS for the quarters ended March 31, 2010 and 2009, respectively.  
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Note 4 - Derivative Instruments  

       Our functional currency is the U.S. dollar. As is customary in the oil and gas industry, a majority of our revenues are 
denominated in U.S. dollars, however, a portion of the revenues earned and expenses incurred by some of our subsidiaries 
are denominated in currencies other than the U.S. dollar ("foreign currencies"). These transactions are remeasured in U.S. 
dollars based on a combination of both current and historical exchange rates. We use foreign currency forward contracts 
("derivatives") to reduce our exposure to various market risks, primarily foreign currency exchange rate risk. We maintain a 
foreign currency exchange rate risk management strategy that utilizes derivatives to reduce our exposure to unanticipated 
fluctuations in earnings and cash flows caused by changes in foreign currency exchange rates. Although no interest rate 
related derivatives were outstanding as of March 31, 2010 and December 31, 2009, we occasionally employ an interest rate 
risk management strategy that utilizes derivatives to minimize or eliminate unanticipated fluctuations in earnings and cash 
flows arising from changes in, and volatility of, interest rates. We minimize our credit risk relating to the counterparties of 
our derivatives by transacting with multiple, high-quality financial institutions, thereby limiting exposure to individual 
counterparties, and by monitoring the financial condition of our counterparties. We do not enter into derivatives for trading 
or other speculative purposes.  

       All derivatives were recorded on our condensed consolidated balance sheets at fair value. Accounting for the gains and 
losses resulting from changes in the fair value of derivatives depends on the use of the derivative and whether it qualifies for 
hedge accounting. As of March 31, 2010 and December 31, 2009, our condensed consolidated balance sheets included net 
foreign currency derivative assets of $7.0 million and $13.2 million, respectively. See "Note 7 - Fair Value Measurements" 
for additional information on the fair value measurement of our derivatives.  

       Derivatives recorded at fair value in our condensed consolidated balance sheets as of March 31, 2010 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 (1)             $  6.8              $10.2                $3.3               $1.1           
  Foreign currency forward contracts - non-current (2)             3.4              3.8                --               --            

              10.2              14.0                3.3               1.1           

  
Derivatives Not Designated as Hedging Instruments                   
  Foreign currency forward contracts - current (1)                 .2                  .3                  .1                 .0           

                  .2                  .3                  .1                 .0           

Total             $10.4              $14.3                $3.4               $1.1           

  
(1)   Derivative assets and liabilities that have maturity dates equal to or less than twelve months from the respective 

balance sheet date were included in other current assets and accrued liabilities and other, respectively, on our 
condensed consolidated balance sheets. 

(2)   Derivative assets and liabilities that have maturity dates greater than twelve months from the respective balance 
sheet date were included in other assets, net, and other liabilities, respectively, on our condensed consolidated 
balance sheets. 
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       We utilize derivatives designated as hedging instruments to hedge forecasted foreign currency denominated transactions 
("cash flow hedges"), primarily to reduce our exposure to foreign currency exchange rate risk associated with the portion of 
our remaining ENSCO 8500 Series® construction obligations denominated in Singapore dollars and contract drilling 
expenses denominated in various foreign currencies. As of March 31, 2010, we had cash flow hedges outstanding to 
exchange an aggregate $241.6 million for various foreign currencies, including $160.7 million for Singapore dollars, $48.5 
million for British pounds, $20.7 million for Australian dollars and $11.7 million for other currencies.  

       Gains and losses on derivatives designated as cash flow hedges included in our condensed consolidated statements of 
income for the quarters ended March 31, 2010 and 2009 were as follows (in millions):  
  

Derivatives Designated     
    as Cash Flow Hedges         

Loss Recognized in  
Other Comprehensive  

Income ("OCI")  
 (Effective Portion)    

(Loss) Gain  
Reclassified from  

Accumulated Other  
Comprehensive Income 
("AOCI") into Income  

 (Effective Portion)    

Gain (Loss)  
Recognized in Income on 
Derivatives (Ineffective  
Portion and Amount  

Excluded from  
Effectiveness Testing) (1) 

      2010       2009           2010     
  2009   

        
   

  2010       2009   
  
Interest rate lock contracts (2)   $   --        $     --           $(.1)     $    (.2)         $ --      $   --        
Foreign currency forward contracts (3)   (1.4)       (15.4)         1.4      (9.8)         .0      (6.5)      

Total   $(1.4)       $(15.4)         $1.3      $(10.0)         $.0      $(6.5)      

(1)   Gains and losses recognized in income for ineffectiveness and amounts excluded from effectiveness testing were 
included in other income (expense), net, in our condensed consolidated statements of income. 

(2)   Losses on derivatives reclassified from AOCI into income (effective portion) were included in other income 
(expense), net, in our condensed consolidated statements of income. 

(3)   Gains and losses on derivatives reclassified from AOCI into income (effective portion) were included in contract 
drilling expense in our condensed consolidated statements of income. 

 
       We have net assets and liabilities denominated in numerous foreign currencies and use various methods to manage our 
exposure to foreign currency exchange rate risk. We predominantly structure our drilling contracts in U.S. dollars which 
significantly reduces the portion of our cash flows and assets denominated in foreign currencies. We occasionally enter into 
derivatives that hedge the fair value of recognized foreign currency denominated assets or liabilities but do not designate 
such derivatives as hedging instruments. In these situations, a natural hedging relationship generally exists whereby changes 
in the fair value of the derivatives offset changes in the fair value of the underlying hedged items. As of March 31, 2010, we 
had derivatives not designated as hedging instruments outstanding to exchange an aggregate $58.6 million for various 
foreign currencies, including $24.5 million for Singapore dollars, $15.5 million for Australian dollars, $7.5 million for 
British pounds and $11.1 million for other currencies.  

       Net gains of $600,000 and net losses of $1.0 million associated with our derivatives not designated as hedging 
instruments were included in other income (expense), net, in our condensed consolidated statements of income for the 
quarters ended March 31, 2010 and 2009, respectively.  
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       As of March 31, 2010, the estimated amount of net gains associated with derivative instruments, net of tax, that 
will be reclassified to earnings during the next twelve months was as follows (in millions):  

    
Net unrealized gains to be reclassified to contract drilling expense     $ .6     
Net realized losses to be reclassified to other income (expense), net     (.4 )        

          Net gains to be reclassified to earnings     $ .2     

  
Note 5 - Accrued Liabilities and Other  
       Accrued liabilities and other as of March 31, 2010 and December 31, 2009 consisted of the following (in 
millions):  
   

   2010            2009     
  
Deferred revenue   $  63.6     $  89.0   
Wreckage and debris removal   50.3     50.3   
Taxes   49.7     97.3   
Personnel costs   29.2     48.6   
Other   29.0     23.4   

    $221.8     $308.6   

  
Note 6 - Comprehensive Income  
       Accumulated other comprehensive income as of March 31, 2010 and December 31, 2009 was comprised of net 
gains and losses on derivative instruments, net of tax. The components of other comprehensive loss, net of tax, for 
the quarters ended March 31, 2010 and 2009 were as follows (in millions):  
  

    2010                     2009     
  
Net income   $191.6   $222.1   
Other comprehensive (loss) income:   
    Net change in fair value of derivatives   (1.4 ) (15.4 ) 
    Reclassification of gains and losses on  
       derivative instruments from other comprehensive  
       (income) loss into net income   (1.3 ) 10.0   

             Net other comprehensive loss   (2.7 ) (5.4 ) 

Comprehensive income   188.9   216.7   
Comprehensive income attributable to noncontrolling interests   (1.8 ) (1.4 ) 

Comprehensive income attributable to Ensco   $187.1   $215.3   
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Note 7 - Fair Value Measurements  
       The following fair value hierarchy table categorizes information regarding our financial assets and liabilities 
measured at fair value on a recurring basis as of March 31, 2010 and December 31, 2009 (in millions):  
   

  Quoted Prices in   Significant     
  Active Markets   Other Significant   
  for   Observable Unobservable   
  Identical Assets   Inputs Inputs   

      (Level 1)            (Level 2)        (Level 3)    
      Total  

  
  

As of March 31, 2010                             
  

Auction rate securities       $    --         $    --       $55.4                $55.4   
Supplemental executive retirement plan assets       20.4         --       --                20.4   
Derivatives, net       --         7.0       --                7.0   

Total financial assets       $20.4         $  7.0       $55.4                $82.8   

  
As of December 31, 2009                             
  

Auction rate securities       $    --         $    --       $60.5                $60.5   
Supplemental executive retirement plan assets       18.7         --       --                 18.7   
Derivatives, net       --         13.2       --                 13.2   

Total financial assets       $18.7         $13.2       $60.5                 $92.4   

 
    Auction Rate Securities  

       As of March 31, 2010 and December 31, 2009, we held long-term debt instruments with variable interest rates that 
periodically reset through an auction process ("auction rate securities") totaling $61.4 million and $66.8 million (par 
value), respectively. These auction rate securities were classified as long-term investments on our condensed 
consolidated balance sheets. Our auction rate securities were originally acquired in January 2008 and have maturity 
dates ranging from 2025 to 2047. Our auction rate securities were measured at fair value on a recurring basis using 
significant Level 3 inputs as of March 31, 2010 and December 31, 2009. The following table summarizes the fair value 
measurements of our auction rate securities using significant Level 3 inputs, and changes therein, for the quarters ended 
March 31, 2010 and 2009 (in millions):  
   

    2010      
         

  2009   
  

Beginning Balance   $60.5    $64.2    
Sales   (5.4)   (2.3)   
Unrealized gains*   .3    .0    
Transfers in and/or out of Level 3   --    --    

Ending balance   $55.4    $61.9    

       * Unrealized gains are included in other income (expense), net, in our condensed consolidated statements 
of income. 
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       Before utilizing Level 3 inputs in our fair value measurements, we considered whether observable inputs 
were available. As a result of continued auction failures, quoted prices for our auction rate securities did not 
exist as of March 31, 2010. Accordingly, we concluded that Level 1 inputs were not available. Brokerage 
statements received from the four broker/dealers that held our auction rate securities included their estimated 
market value as of March 31, 2010. Three broker/dealers valued our auction rate securities at par and the 
fourth valued our auction rate securities at 91% of par. Due to the lack of transparency into the methodologies 
used to determine the estimated market values, we concluded that estimated market values provided on our 
brokerage statements do not constitute valid inputs, and we do not utilize them in measuring the fair value of 
our auction rate securities.  

       We determined that use of a valuation model was the best available technique for measuring the fair value 
of our auction rate securities. We used an income approach valuation model to estimate the price that would be 
received in exchange for our auction rate securities in an orderly transaction between market participants ("exit 
price") as of March 31, 2010. The exit price was derived as the weighted-average present value of expected 
cash flows over various periods of illiquidity, using a risk-adjusted discount rate based on the credit risk and 
liquidity risk of our auction rate securities.  

       While our valuation model was based on both Level 2 (credit quality and interest rates) and Level 3 inputs, 
we determined that our Level 3 inputs were significant to the overall fair value measurement of our auction 
rate securities, particularly the estimates of risk-adjusted discount rates and ranges of expected periods of 
illiquidity. We have the ability to maintain our investment in these securities until they are redeemed, 
repurchased or sold in a market that facilitates orderly transactions.  

    Supplemental Executive Retirement Plan Assets  

       Our Ensco supplemental executive retirement plans (the "SERP") are non-qualified plans that provide for 
eligible employees to defer a portion of their compensation for use after retirement. Assets held in the SERP 
were marketable securities measured at fair value on a recurring basis using Level 1 inputs and were included 
in other assets, net, on our condensed consolidated balance sheets as of March 31, 2010 and December 31, 
2009. The fair value measurement of assets held in the SERP was based on quoted market prices.  

    Derivatives  

       Our derivatives were measured at fair value on a recurring basis using Level 2 inputs as of March 31, 2010 
and December 31, 2009. See "Note 4 - Derivative Instruments" for additional information on our derivatives, 
including a description of our foreign currency hedging activities and related methodologies used to manage 
foreign currency exchange rate risk. The fair value measurement of our derivatives was based on market prices 
that are generally observable for similar assets or liabilities at commonly-quoted intervals.  

 
13  



Table of Contents  

 
    Other Financial Instruments  

       The carrying values and estimated fair values of our debt instruments as of March 31, 2010 and December 
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% Debentures   $148.9        $156.0        $148.9        $155.9        
6.36% Bonds, including current maturities   76.0        85.2        76.0        85.8        
4.65% Bonds, including current maturities   49.5        53.9        49.5        53.8        
 
       The estimated fair value of our 7.20% Debentures was determined using quoted market prices. The 
estimated fair values of our 6.36% Bonds and 4.65% Bonds were determined using an income approach 
valuation model. The estimated fair values of our cash and cash equivalents, receivables, trade payables and 
other liabilities approximated their carrying values as 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 ENSCO 51 for an aggregate $94.7 million, of which $4.7 million 
was received in December 2009. We recognized an aggregate pre-tax gain of $33.9 million in connection with 
the disposals of ENSCO 50 and ENSCO 51, which was included in gain on disposal of discontinued 
operations, net, in our condensed consolidated statement of income for the quarter ended March 31, 2010. The 
rigs' aggregate net book value and inventory and other assets on the date of sale totaled $60.8 million. ENSCO 
50 and ENSCO 51 operating results were reclassified as discontinued operations in our condensed 
consolidated statements of income for the quarters ended March 31, 2010 and 2009.  

     ENSCO 69  

       From May 2007 to June 2009, ENSCO 69 was contracted to Petrosucre, a subsidiary of Petróleos de 
Venezuela S.A., the national oil company of Venezuela ("PDVSA"). In January 2009, we suspended drilling 
operations on ENSCO 69 after Petrosucre failed to satisfy its contractual obligations and meet commitments 
relative to the payment of past due invoices. Petrosucre then took over complete control of ENSCO 69 drilling 
operations utilizing Petrosucre employees and a portion of the Venezuelan rig crews we had utilized.  
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       On June 4, 2009, after Petrosucre's failure to satisfy its contractual payment obligations, failure to reach a 
mutually acceptable agreement with us and denial of our request to demobilize ENSCO 69 from Venezuela, 
Petrosucre advised that it would not return the rig and would continue to operate it without our consent. 
Petrosucre further advised that it would release ENSCO 69 after a six-month period, subject to a mutually 
agreed accord addressing the resolution of all remaining obligations under the ENSCO 69 drilling contract. On 
June 6, 2009, we terminated our contract with Petrosucre and removed all remaining Ensco employees from 
the rig.  

       Due to Petrosucre's failure to satisfy its contractual obligations and meet payment commitments, and in 
consideration of the Venezuelan government's nationalization of assets owned by international oil and gas 
companies and oilfield service companies, we concluded it was remote that ENSCO 69 would be returned to 
us by Petrosucre and operated again by Ensco. Therefore, we recorded the disposal of ENSCO 69 during the 
second quarter of 2009. ENSCO 69 operating results were reclassified as discontinued operations in our 
condensed consolidated statements of income for the quarters ended March 31, 2010 and 2009.  

       In November 2009, we executed an agreement with Petrosucre to mitigate our losses and resolve issues 
relative to outstanding amounts owed by Petrosucre for drilling operations performed by Ensco through the 
date of termination of the drilling contract in June 2009 (the "agreement"). Although ENSCO 69 will continue 
to be fully controlled and operated by Petrosucre, the agreement requires Petrosucre to compensate us for its 
ongoing use of the rig. We recognized $6.9 million of pre-tax income from discontinued operations for the 
quarter ended March 31, 2010 associated with collections under the agreement.  

       Although the agreement obligates Petrosucre to make additional payments for its use of the rig through 
March 31, 2010, the associated income was not recognized in our condensed consolidated statement of 
income, as collectability was not reasonably assured. There can be no assurances relative to the recovery of 
outstanding contract entitlements, insurance recovery and related pending litigation, the possible return of 
ENSCO 69 to us by Petrosucre or the imposition of customs duties in relation to the rig's ongoing presence in 
Venezuela. See "Note 9 - Contingencies" for additional information on insurance and legal remedies related to 
ENSCO 69.  

       The following table summarizes income (loss) from discontinued operations for the quarters ended March 
31, 2010 and 2009 (in millions)  
   

   2010            2009   
  
Revenues   $11.7     $14.2   
Operating expenses   5.9     18.4   

Operating income (loss) before income taxes   5.8     (4.2)  
Income tax expense (benefit)   3.3     (.1)  
Gain on disposal of discontinued operations, net   29.2     --   

   Income (loss) from discontinued operations   $31.7     $(4.1)  

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

       Following disclosures by other offshore service companies announcing internal investigations involving 
the legality of amounts paid to and by customs brokers in connection with temporary importation of rigs and 
vessels into Nigeria, the Audit Committee of our Board of Directors and management commenced an internal 
investigation in July 2007. The investigation initially focused on our payments to customs brokers relating to 
the temporary importation of ENSCO 100, our only rig that operated offshore Nigeria during the pertinent 
period.  

       As is customary for companies operating offshore Nigeria, we had engaged independent customs brokers 
to process customs clearance of routine shipments of equipment, materials and supplies and to process the 
ENSCO 100 temporary importation permits, extensions and renewals. One or more of the customs brokers that 
our subsidiary in Nigeria used to obtain the ENSCO 100 temporary import permits, extensions and renewals 
also provided this service to other offshore service companies that have undertaken Foreign Corrupt Practices 
Act ("FCPA") compliance internal investigations.  

       The principal purpose of our investigation was to determine whether any of the payments made to or by 
our customs brokers were inappropriate under the anti-bribery provisions of the FCPA or whether any 
violations of the recordkeeping or internal accounting control provisions of the FCPA occurred. Our Audit 
Committee engaged a Washington, D.C. law firm with significant experience in investigating and advising 
upon FCPA matters to assist in the internal investigation.  

       Following notification to the Audit Committee and to KPMG LLP, our independent registered public 
accounting firm, in consultation with the Audit Committee's external legal counsel, we voluntarily notified the 
United States Department of Justice and the SEC that we had commenced an internal investigation. We 
expressed our intention to cooperate with both agencies, comply with their directives and fully disclose the 
results of the investigation. The internal investigation process has involved extensive reviews of documents 
and records, as well as production to the authorities, and interviews of relevant personnel. In addition to the 
temporary importation of ENSCO 100, the investigation has examined our customs clearance of routine 
shipments and immigration activities in Nigeria.  

       Our internal investigation has essentially been concluded. Discussions were held with the authorities to 
review the results of the investigation and discuss associated matters during 2009 and the first quarter of 2010. 
We expect to discuss a possible disposition with the authorities in the near-term.  

       Although we believe the U.S. authorities will take into account our voluntary disclosure, our cooperation 
with the agencies and the remediation and compliance enhancement activities that are underway, we are unable 
to predict the ultimate disposition of this matter, whether we will be charged with violation of the anti-bribery, 
recordkeeping or internal accounting control provisions of the FCPA or whether the scope of the investigation 
will be extended to other issues in Nigeria or to other countries. We also are unable to predict what potential 
corrective measures, fines, sanctions or other remedies, if any, the agencies may seek against us or any of our 
employees.  
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       In November 2008, our Board of Directors approved enhanced FCPA compliance recommendations issued 
by the Audit Committee's external legal counsel, and the Company embarked upon an enhanced compliance 
initiative that included appointment of a Chief Compliance Officer and a Director - Corporate Compliance. We 
engaged consultants to assist us in implementing the compliance recommendations approved by our Board of 
Directors, which include an enhanced compliance policy, increased training and testing, prescribed contractual 
provisions for our service providers that interface with foreign government officials, due diligence for the 
selection of such service providers and an increased Company-wide awareness initiative that includes periodic 
issuance of FCPA Alerts.  

       Since ENSCO 100 completed its contract commitment and departed Nigeria in August 2007, this matter is 
not expected to have a material effect on or disrupt our current operations. As noted above, we are unable to 
predict the outcome of this matter or estimate the extent to which we may be exposed to any resulting potential 
liability, sanctions or significant additional expense.  

    ENSCO 74 Loss  

       In September 2008, ENSCO 74 was lost as a result of Hurricane Ike in the Gulf of Mexico. Portions of its 
legs remained underwater adjacent to the customer's platform, and we conducted extensive aerial and sonar 
reconnaissance but did not locate the rig hull. The rig was a total loss, as defined under the terms of our 
insurance policies.  

       In March 2009, the sunken rig hull of ENSCO 74 was located approximately 95 miles from the original 
drilling location when it was struck by an oil tanker. Following discovery of the sunken rig hull, we removed the 
accessible hydrocarbons onboard the rig and began planning for removal of the wreckage. As an interim 
measure, the wreckage has been appropriately marked, and the U.S. Coast Guard has issued a Notice to 
Mariners. We recently commenced removal of the hull wreckage and related debris.  

       Physical damage to our rigs caused by a hurricane, the associated "sue and labor" costs to mitigate the 
insured loss and removal, salvage and recovery costs are all covered by our property insurance policies subject 
to a $50.0 million per occurrence self-insured retention. The insured value of ENSCO 74 was $100.0 million, 
and we have received the net $50.0 million due under our policies for loss of the rig.  

       Coverage for ENSCO 74 sue and labor costs and wreckage and debris removal costs under our property 
insurance policies is limited to $25.0 million and $50.0 million, respectively. Supplemental wreckage and debris 
removal coverage is provided under our liability insurance policies, subject to an annual aggregate limit of 
$500.0 million. We also have a customer contractual indemnification that provides for reimbursement of any 
ENSCO 74 wreckage and debris removal costs that are not recovered under our insurance policies.  

       We believe it is probable that we are required to remove the leg sections of ENSCO 74 remaining adjacent 
to the customer's platform because they may interfere with the customer's future operations. We also believe it is 
probable that we are required to remove the ENSCO 74 rig hull and related debris from the seabed due to the 
navigational risk it imposes. We estimate the leg removal costs to range from $16.0 million to $30.0 million and 
the hull and related debris removal costs to range from $36.0 million to $55.0 million. We expect the cost of 
removal of the legs and the hull and related debris to be fully covered by our insurance without any additional 
retention.  
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       A $16.0 million liability, representing the low end of the range of estimated leg removal costs, and a corresponding 
receivable for recovery of those costs was recorded as of March 31, 2010. A $34.3 million liability, representing the low 
end of the range of estimated remaining hull and related debris removal costs, and a corresponding receivable for 
recovery of those costs was recorded as of March 31, 2010. As of March 31, 2010, $1.7 million of wreckage and debris 
removal costs had been incurred and paid, primarily related to removal of hydrocarbons from the rig. The remaining 
estimated aggregate $50.3 million liability for leg and hull and related debris removal costs was included in accrued 
liabilities and other on our March 31, 2010 condensed consolidated balance sheet. Of the aggregate $52.0 million 
receivable for recovery of those costs, $1.2 million was included in other current assets and $50.8 million was included 
in other assets, net, on our March 31, 2010 condensed consolidated balance sheet.  

       In March 2009, we received notice from legal counsel representing certain underwriters in a subrogation claim 
alleging that ENSCO 74 caused a pipeline to rupture during Hurricane Ike. On September 4, 2009, civil litigation was 
filed seeking damages for the cost of repairs and business interruption in an amount in excess of $26.0 million. Based on 
information currently available, primarily the adequacy of available defenses, we have not concluded that it is probable 
a liability exists with respect to this matter.  

       In March 2009, the owner of the oil tanker that struck the hull of ENSCO 74 commenced civil litigation against us 
seeking monetary damages of $10.0 million for losses incurred when the tanker struck the sunken hull of ENSCO 74. 
Based on information currently available, primarily the adequacy of available defenses, we have not concluded that it is 
probable a liability exists with respect to this matter.  

       We filed a petition for exoneration or limitation of liability under U.S. admiralty and maritime law in September 
2009. The petition seeks exoneration from or limitation of liability for any and all injury, loss or damage caused, 
occasioned or occurred in relation to the ENSCO 74 loss in September 2008. The owner of the tanker that struck the 
hull of ENSCO 74 and the owners of four subsea pipelines have presented claims in the exoneration/limitation 
proceedings.  

       We have liability insurance policies that provide coverage for claims such as the tanker and pipeline claims as well 
as removal of wreckage and debris in excess of the property insurance policy sublimit, subject to a $10.0 million per 
occurrence self-insured retention for third-party claims and an annual aggregate limit of $500.0 million. We believe all 
liabilities associated with the ENSCO 74 loss during Hurricane Ike resulted from a single occurrence under the terms of 
the applicable insurance policies. However, legal counsel for certain liability underwriters have asserted that the liability 
claims arise from separate occurrences. In the event of multiple occurrences, the self-insured retention is $15.0 million 
for two occurrences and $1.0 million for each occurrence thereafter.  

       Although we do not expect final disposition of the claims associated with the ENSCO 74 loss to have a material 
adverse effect upon our financial position, operating results or cash flows, there can be no assurances as to the ultimate 
outcome.  

    ENSCO 69  

       We have filed an insurance claim under our package policy, which includes coverage for certain political risks, and 
are evaluating legal remedies against Petrosucre for contractual and other ENSCO 69 related damages. ENSCO 69 has 
an insured value of $65.0 million under our package policy, subject to a $10.0 million deductible.  

       By letter dated September 30, 2009, legal counsel acting for the package policy underwriters denied coverage under 
the package policy and reserved rights. On March 15, 2010, underwriters commenced litigation for purposes of 
enforcing mediation under the disputes clause of our package policy and precluding us from pursuing litigation in the 
United States. On that date, we commenced litigation to recover on our political risk package policy claim. Our lawsuit 
seeks recovery under the policy for the loss of ENSCO 69 and includes claims for wrongful denial of coverage, breach 
of contract, breach of the Texas insurance code, failure to timely respond to the claim and bad faith. Our lawsuit seeks 
actual damages in the amount of $55.0 million (insured value of $65.0 million less a $10.0 million deductible), punitive 
damages and attorneys' fees. On March 30, 2010, we obtained a temporary restraining order barring underwriters from 
pursuing the lawsuit in the U.K.  
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       We were unable to conclude that collection of insurance proceeds associated with the loss of ENSCO 69 was 
probable as of March 31, 2010. Accordingly, no ENSCO 69 related insurance receivables were recorded on our 
condensed consolidated balance sheet as of March 31, 2010. See "Note 8 - Discontinued Operations" for additional 
information on ENSCO 69.  

    ENSCO 29 Wreck Removal  

       A portion of the ENSCO 29 platform drilling rig was lost over the side of a customer's platform as a result of 
Hurricane Katrina during 2005. Although beneficial ownership of ENSCO 29 was transferred to our insurance 
underwriters when the rig was determined to be a total loss, management believes we may be legally required to 
remove ENSCO 29 wreckage and debris from the seabed and currently estimates the removal cost to range from 
$5.0 million to $15.0 million. Our property insurance policies include coverage for ENSCO 29 wreckage and debris 
removal costs up to $3.8 million. We also have liability insurance policies that provide specified coverage for 
wreckage and debris removal costs in excess of the $3.8 million coverage provided under our property insurance 
policies.  

       Our liability insurance underwriters have issued letters reserving rights and effectively denying coverage by 
questioning the applicability of coverage for the potential ENSCO 29 wreckage and debris removal costs. During 
2007, we commenced litigation against certain underwriters alleging breach of contract, wrongful denial, bad faith 
and other claims which seek a declaration that removal of wreckage and debris is covered under our liability 
insurance, monetary damages, attorneys' fees and other remedies. The matter is scheduled for trial in August 2010.  

       While we anticipate that any ENSCO 29 wreckage and debris removal costs incurred will be largely or fully 
covered by insurance, a $1.2 million provision, representing the portion of the $5.0 million low end of the range of 
estimated removal cost we believe is subject to liability insurance coverage, was recognized during 2006.  

    Asbestos Litigation  

       During 2004, we and certain current and former subsidiaries were named as defendants, along with numerous 
other third-party companies as co-defendants, in three multi-party lawsuits filed in Mississippi. The lawsuits sought 
an unspecified amount of monetary damages on behalf of individuals alleging personal injury or death, primarily 
under the Jones Act, purportedly resulting from exposure to asbestos on drilling rigs and associated facilities during 
the period 1965 through 1986.  

       In compliance with the Mississippi Rules of Civil Procedure, the individual claimants in the original multi-
party lawsuits whose claims were not dismissed were ordered to file either new or amended single plaintiff 
complaints naming the specific defendant(s) against whom they intended to pursue claims. As a result, out of more 
than 600 initial multi-party claims, we have been named as a defendant by 65 individual plaintiffs. Of these claims, 
62 claims or lawsuits are pending in Mississippi state courts and three are pending in the U.S. District Court as a 
result of their removal from state court.  
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       To date, written discovery and plaintiff depositions have taken place in eight cases involving us. While 
several cases have been selected for trial during 2010 and 2011, none of the cases pending against us in 
Mississippi state court are included within those selected cases.  

       We intend to vigorously defend against these claims and have filed responsive pleadings preserving all 
defenses and challenges to jurisdiction and venue. However, discovery is still ongoing and, therefore, available 
information regarding the nature of all pending claims is limited. At present, we cannot reasonably determine 
how many of the claimants may have valid claims under the Jones Act or estimate a range of potential liability 
exposure, if any.  

       In addition to the pending cases in Mississippi, we have three other asbestos or lung injury claims pending 
against us in litigation in various other jurisdictions. Although we do not expect the final disposition of the 
Mississippi and other asbestos or lung injury lawsuits to have a material adverse effect upon our financial 
position, operating results or cash flows, there can be no assurances as to the ultimate outcome of the lawsuits.  

    Working Time Directive  

       Legislation known as the U.K. Working Time Directive ("WTD") was introduced during 2003 and may be 
applicable to our employees and employees of other drilling contractors that work offshore in U.K. territorial 
waters or in the U.K. sector of the North Sea. Certain trade unions representing offshore employees have 
claimed that drilling contractors are not in compliance with the WTD in respect of paid time off (vacation 
time) for employees working offshore on a rotational basis (generally equal time working and off).  

       A Labor Tribunal in Aberdeen, Scotland, rendered decisions in claims involving other offshore drilling 
contractors and offshore service companies in February 2008. The Tribunal decisions effectively held that 
employers of offshore workers in the U.K. sector employed on an equal time on/time off rotation are obligated 
to accord such rotating personnel two-weeks annual paid time off from their scheduled offshore work 
assignment period. Both sides of the matter, employee and employer groups, appealed the Tribunal decision. 
The appeals were heard by the Employment Appeal Tribunal ("EAT") in December 2008.  

       In an opinion rendered in March 2009, the EAT determined that the time off work enjoyed by U.K. 
offshore oil and gas workers, typically 26 weeks per year, meets the amount of annual leave employers must 
provide to employees under the WTD. The employer group was successful in all arguments on appeal, as the 
EAT determined that the statutory entitlement to annual leave under the WTD can be discharged through 
normal field break arrangements for offshore workers. As a consequence of the EAT decision, an equal on/off 
time offshore rotation has been deemed to be fully compliant with the WTD. The employee group (led by a 
trade union) appealed the EAT decision to the highest court in Scotland (the Court of Session). A hearing on 
the appeal is expected in June 2010.  

       Based on information currently available, we do not expect the ultimate resolution of these matters to have 
a material adverse effect on our financial position, operating results or cash flows.  
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    Other Matters  

       In addition to the foregoing, we are named defendants or parties in certain other lawsuits, claims or proceedings 
incidental to our business and are involved from time to time as parties to governmental investigations or proceedings, 
including matters related to taxation, arising in the ordinary course of business. Although the outcome of such lawsuits 
or other proceedings cannot be predicted with certainty and the amount of any liability that could arise with respect to 
such lawsuits or other proceedings cannot be predicted accurately, we do not expect these matters to have a material 
adverse effect on our financial position, operating results or cash flows.  

Note 10 - Segment Information  

       Our business consists of four operating segments: (1) Deepwater, (2) Asia Pacific, (3) Europe and Africa and (4) 
North and South America. Each of our four operating segments provides one service, contract drilling. Segment 
information for the quarters ended March 31, 2010 and 2009 is presented below. General and administrative expense is 
not allocated to our operating segments for purposes of measuring segment operating income and is included in 
"Reconciling Items." Assets not allocated to our operating segments consisted primarily of cash and cash equivalents 
and goodwill and are also included in "Reconciling Items."  

Three Months Ended March 31, 2010  
(in millions)  

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

Revenues     $   130.4     $   139.9     $  87.6     $  91.5     $   449.4     $         --       $   449.4       
Operating expenses  
   Contract drilling (exclusive  
      of depreciation)     45.0     53.9     47.1     38.9     184.9     --       184.9       
   Depreciation     9.8     19.5     11.8     12.5     53.6     .3       53.9       
   General and administrative     --     --     --     --     --     20.6       20.6       

Operating income (loss)     $     75.6     $     66.5     $  28.7     $  40.1     $   210.9     $   (20.9)      $   190.0       

Total assets     $2,551.0     $1,179.0     $755.1     $822.1     $5,307.2     $1,475.5       $6,782.7       
 
Three Months Ended March 31, 2009  
(in millions)  

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

Revenues     $       --       $   211.5     $196.4     $  92.0     $   499.9     $      --       $   499.9       
Operating expenses  
   Contract drilling (exclusive  
      of depreciation)     4.8     60.3     53.5     39.1     157.7     --       157.7       
   Depreciation     2.3     19.6     10.9     12.0     44.8     .3       45.1       
   General and administrative     --     --     --     --     --     12.0       12.0       

Operating (loss) income     $      (7.1 )   $   131.6     $132.0     $  40.9     $   297.4     $ (12.3)      $   285.1       

Total assets     $1,877.7     $1,338.4     $808.5     $807.1     $4,831.7     $1,253.2     $6,084.9       
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Item 2.   Management's Discussion and Analysis of Financial Condition and Results of Operations  

BUSINESS ENVIRONMENT  

       The significant decline in oil and natural gas prices during the latter half of 2008 and the deterioration of the 
global economy led to an abrupt reduction in demand for jackup rigs during 2009. Although oil prices improved 
during 2009 and the first quarter of 2010, incremental drilling activity was limited resulting in continued softness 
in jackup rig day rates. While we are encouraged by the number of recent rig inquiries, it remains uncertain 
whether they will ultimately result in increased jackup rig demand.  

       Jackup rig supply continues to increase as a result of newbuild construction programs which were initiated 
prior to the 2008 decline in oil and natural gas prices and the global economic crisis. It has been reported that 41 
newbuild jackup rigs are currently under construction, over half of which are scheduled for delivery during 
2010. The majority of jackup rigs scheduled for delivery during 2010 are not contracted. It is unlikely that the 
market in general or any geographic region in particular will be able to fully absorb newbuild jackup rig 
deliveries in the near-term, especially in consideration of the existing oversupply of jackup rigs.  

       The 2008 decline in oil and natural gas prices resulted in a modest decline in demand for ultra-deepwater 
semisubmersible rigs during 2009. New deepwater discoveries continue to be announced around the world, and 
we anticipate that demand for ultra-deepwater semisubmersible rigs will increase as operators undertake 
development activities over the next several years. Deepwater projects are typically more expensive and longer 
in duration than shallow-water jackup projects, therefore, deepwater operators tend to adopt a long-term view of 
commodity prices and the global economy.  

       Semisubmersible rig supply also continues to increase as a result of newbuild construction programs. It has 
been reported that 32 newbuild semisubmersible rigs are currently under construction, over half of which are 
scheduled for delivery during 2010. The majority of semisubmersible rigs scheduled for delivery during 2010 
are contracted. Based on the current level of demand for semisubmersible rigs, especially ultra-deepwater 
semisubmersible rigs, we anticipate that newbuild semisubmersible rigs will be absorbed into the market without 
a significant effect on utilization and day rates.  

       For additional information concerning the potential impact newbuild rigs may have on our business, our 
industry and global supply, see "Item 1A. Risk Factors" in Part I and "Item 7. Management's Discussion and 
Analysis of Financial Condition and Results of Operations" in Part II of our Annual Report on Form 10-K for 
the year ended December 31, 2009.  
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     Deepwater  

       During 2009, depressed oil and natural gas prices resulted in a modest decline in demand for ultra-deepwater 
semisubmersible rigs, however, utilization and day rates generally were stable. During the first quarter of 2010, 
utilization and day rates remained stable, and the deepwater market began to show signs of incremental demand 
through increased tender activity.  

       The deepwater market is becoming increasingly bifurcated between the high-specification, ultra-deepwater rig 
market and the market for other deepwater rigs. We anticipate continued high utilization of the worldwide ultra-
deepwater semisubmersible rig fleet for the foreseeable future. We expect operators to continue to upgrade their 
fleets to ultra-deepwater semisubmersible rigs during periods of moderating day rates and as new discoveries occur 
at deeper water depths. Future ultra-deepwater semisubmersible rig day rates will depend in large part on projected 
oil and natural gas prices and the global economy.  

       In addition to ENSCO 8502, which was delivered in January 2010 and is expected to commence drilling under 
a two-year contract during the third quarter of 2010, we have four ENSCO 8500 Series® rigs under construction 
with scheduled delivery dates during the fourth quarter of 2010, the second half of 2011 and the first and second 
half of 2012. ENSCO 8503 is committed under a long-term drilling contract in the Gulf of Mexico and the 
remaining ENSCO 8500 Series® rigs under construction are without contracts. Our ENSCO 7500 ultra-deepwater 
semisubmersible rig currently is operating under contract in Australia.  

     Asia Pacific  

       During 2009, Asia Pacific jackup rig utilization and day rates were significantly impacted by the 2008 decline 
in oil and natural gas prices and the global economic crisis. While the Asia Pacific jackup market began to show 
signs of stability during the first quarter of 2010, competition for work remained intense due to the oversupply of 
jackup rigs and limited contract opportunities. With an expected increase in the supply of available jackup rigs 
from newbuild deliveries and expiring drilling contracts, we anticipate that Asia Pacific jackup rig utilization and 
day rates will remain under pressure in the near-term.  

     Europe and Africa  

       Our Europe and Africa offshore drilling operations are mainly conducted in Northern Europe. The 2008 
decline in oil and natural gas prices resulted in several cancelled tenders and unexercised contract extension options 
during the latter portion of 2009. Tender activity in the region during 2009 and the first quarter of 2010 was 
limited, and we expect this trend to continue in the near-term. Operators continue to relocate jackup rigs to the 
region despite weak demand. As a result, we anticipate this market will experience excess rig availability, and 
utilization and day rates will remain under pressure in the near-term.  
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     North and South America  

       A significant portion of our North and South America offshore drilling operations are conducted in Mexico, 
where demand for rigs increased in recent years as Petróleos Mexicanos ("PEMEX"), the national oil company of 
Mexico, accelerated drilling activities in an attempt to offset continued depletion of its major oil and natural gas 
fields. During 2009, demand for jackup rigs in Mexico remained high despite global economic conditions. In 
response to the significant number of jackup rig contracts set to expire during 2010, PEMEX recently issued 
tenders for several jackup rigs to commence drilling operations later this year. We expect future day rates in 
Mexico to face pressure as jackup rig contracts in the region expire and drilling contractors with idle rigs in other 
geographic regions pursue the available contract opportunities.  

       We also conduct a portion of our North and South America jackup operations in the Gulf of Mexico. The Gulf 
of Mexico jackup market remained extremely weak during 2009, with drilling activity reaching historic lows as a 
result of the deterioration in the global economy. During the first quarter of 2010, tender activity in the Gulf of 
Mexico region improved as operators capitalized on cost-effective terms offered by drilling contractors. Although 
drilling activity in this region may increase during 2010, we do not expect meaningful improvement in day rates in 
the near-term.  

RESULTS OF OPERATIONS  

       The following table summarizes our condensed consolidated operating results for the quarters ended March 31, 
2010 and 2009 (in millions):  
          2010            2009   
  
Revenues     $449.4                 $499.9  
Operating expenses                 
   Contract drilling (exclusive of depreciation)     184.9        157.7  
   Depreciation     53.9        45.1  
   General and administrative     20.6        12.0  

Operating income     190.0        285.1  
Other income (expense), net     3.1        (4.3) 
Provision for income taxes     33.2        54.6  

Income from continuing operations     159.9        226.2  
Income (loss) from discontinued operations, net     31.7        (4.1) 

Net income     191.6        222.1  
Net income attributable to noncontrolling interests     (1.8)       (1.4) 

Net income attributable to Ensco     $189.8        $220.7  
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       For the quarter ended March 31, 2010, revenues declined by $50.5 million, or 10%, and operating income 
declined by $95.1 million, or 33%, as compared to the prior year quarter. These declines were primarily due to 
a decline in the utilization of, and average day rates earned by, our Europe and Africa and Asia Pacific jackup 
fleets, partially offset by significant increases in revenues and operating income generated by our ultra-
deepwater semisubmersible rig fleet.  

       A significant number of our drilling contracts are of a long-term nature. Accordingly, a decline in demand 
for contract drilling services typically affects our operating results and cash flows gradually over several 
quarters as long-term contracts expire. The significant decline in oil and natural gas prices during the latter half 
of 2008 and the deterioration of the global economy resulted in a dramatic decline in demand for contract 
drilling services during 2009, which will continue to negatively impact our operating results during 2010. 
While we have substantial contract backlog for 2010, it is uncertain if revenue and operating income levels 
achieved during 2009 will be sustained during 2010.  

Rig Locations, Utilization and Average Day Rates  

       We manage our business through four operating segments. Our jackup rigs are mobile and occasionally 
move between operating segments in response to market conditions and contract opportunities. The following 
table summarizes our offshore drilling rigs by segment and rigs under construction as of March 31, 2010 and 
2009:  
  

  2010           2009 
                
Deepwater (1)   4         2    
Asia Pacific     18         18  
Europe and Africa     10         10    
North and South America     13         13    
Under construction     4         6    

       Total (2)   49         49    

  
    (1)   In June 2009, we accepted delivery of ENSCO 8501, which commenced drilling 

operations in the Gulf of Mexico under a three-and-a-half year contract in October 
2009. In January 2010, we accepted delivery of ENSCO 8502, which is expected 
to commence drilling operations during the third quarter of 2010. 

    (2)   The total number of rigs for each period excludes rigs reclassified as discontinued 
operations. 
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       The following table summarizes our rig utilization and average day rates from continuing operations by 
operating segment for the quarters ended March 31, 2010 and 2009:  
  

2010      2009 
            
Rig utilization (1)   
Deepwater   99%       100%   
Asia Pacific (3)   74%       83%   
Europe and Africa     68%       99%   
North and South America     86%       67%   

Total   78%       82%   

                
Average day rates (2) 

Deepwater   $411,090       $          --
Asia Pacific (3)   119,009       161,025 
Europe and Africa     141,032       218,947 
North and South America     88,098       119,057 

Total   $139,138       $167,863 

  
(1)   Rig utilization is derived by dividing the number of days under contract by the number of 

days in the period. Days under contract equals the total number of days that rigs have 
earned a day rate, including days associated with compensated downtime and 
mobilizations. For newly constructed or acquired rigs, the number of days in the period 
begins upon commencement of drilling operations for rigs with a contract or when the rig 
becomes available for drilling operations for rigs without a contract. 

(2)   Average day rates are derived by dividing contract drilling revenues, adjusted to exclude 
certain types of non-recurring reimbursable revenues and lump sum revenues, by the 
aggregate number of contract days, adjusted to exclude contract days associated with 
certain mobilizations, demobilizations, shipyard contracts and standby contracts. 

(3)   Rig utilization and average day rates for the Asia Pacific operating segment include our 
jackup rigs only. The ENSCO I barge rig has been excluded. 

 
       Detailed explanations of our operating results, including discussions of revenues, contract drilling expense and 
depreciation expense by operating segment, are provided below.  
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   Operating Income  

       Our business consists of four operating segments: (1) Deepwater, (2) Asia Pacific, (3) Europe and Africa and (4) 
North and South America. Each of our four operating segments provides one service, contract drilling. Segment 
information for the quarters ended March 31, 2010 and 2009 is presented below. General and administrative expense is 
not allocated to our operating segments for purposes of measuring segment operating income and is included in 
"Reconciling Items."  
   
Three Months Ended March 31, 2010  
(in millions)  

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

Revenues     $130.4     $139.9     $87.6      $91.5      $449.4      $      --        $449.4       
Operating expenses  
   Contract drilling (exclusive  
      of depreciation)     45.0     53.9     47.1      38.9      184.9      --        184.9       
   Depreciation     9.8     19.5     11.8      12.5      53.6      .3        53.9       
   General and administrative     --     --     --      --      --      20.6        20.6       

Operating income (loss)     $  75.6     $  66.5     $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   Consolidated 
  Deepwater Pacific  Africa  America     Total         Items           Total     
                

Revenues     $  --       $211.5     $196.4      $92.0      $499.9      $     --        $499.9       
Operating expenses  
   Contract drilling (exclusive  
      of depreciation)     4.8     60.3     53.5      39.1      157.7      --        157.7       
   Depreciation     2.3     19.6     10.9      12.0      44.8      .3        45.1       
   General and administrative     --     --     --      --      --      12.0        12.0       

Operating (loss) income     $(7.1 )   $131.6     $132.0      $40.9      $297.4      $(12.3)       $285.1       
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     Deepwater  

       Deepwater revenues for the quarter ended March 31, 2010 increased by $130.4 million as compared to the prior 
year quarter. The increase in revenues was due to the deferral of ENSCO 7500 revenues during the comparable prior 
year quarter as the rig mobilized from the Gulf of Mexico to Australia and due to revenues earned by ENSCO 8500 and 
ENSCO 8501 which commenced drilling operations under long-term contracts during the second and fourth quarters of 
2009, respectively. Contract drilling expense increased by $40.2 million, primarily due to the deferral of certain costs 
associated with the ENSCO 7500 mobilization during the comparable prior year quarter and the commencement of 
ENSCO 8500 and ENSCO 8501 drilling operations as previously noted. Depreciation expense increased by $7.5 million 
due to the addition of ENSCO 8500 and ENSCO 8501 to our deepwater fleet in the second and fourth quarters of 2009, 
respectively.  

     Asia Pacific  

       Asia Pacific revenues for the quarter ended March 31, 2010 declined by $71.6 million, or 34%, as compared to the 
prior year quarter. The decline in revenues was primarily due to a 26% decline in average day rates and a decline in 
utilization to 74% from 83% in the prior year quarter. The decline in average day rates and utilization occurred due to 
lower levels of spending by oil and gas companies in response to the significant decline in oil and natural gas prices 
during the latter half of 2008, coupled with excess rig availability in the region. Contract drilling expense declined by 
$6.4 million, or 11%, as compared to the prior year quarter, due to the impact of the decline in utilization. Depreciation 
expense was comparable to the prior year quarter.  

     Europe and Africa  

       Europe and Africa revenues for the quarter ended March 31, 2010 declined by $108.8 million, or 55%, compared to 
the prior year quarter. The decline was primarily due to a decline in utilization to 68% from 99% in the prior year 
quarter and a 36% decline in average day rates due to lower levels of spending by oil and gas companies. Contract 
drilling expense declined by $6.4 million, or 12%, as compared to the prior year quarter, due to the impact of the decline 
in utilization. Depreciation expense increased by 8% due to the ENSCO 100 capital enhancement project completed 
during 2009 and depreciation on minor upgrades and improvements to our Europe and Africa fleet completed during 
2009 and the first quarter of 2010.  

     North and South America  

       North and South America revenues for the quarter ended March 31, 2010 were comparable to the prior year quarter. 
The increase in utilization of our North and South America jackup rigs to 86% from 67% in the prior year quarter was 
offset by a 26% decline in average day rates. The increase in utilization resulted from the reduced supply of available 
jackup rigs in the Gulf of Mexico, coupled with attractive day rates for operators in the region. The decline in average 
day rates occurred due to lower levels of spending by oil and gas companies. Contract drilling expense was comparable 
to the prior year quarter as declines in repair and maintenance expense were offset by the impact of increased utilization. 
Depreciation expense increased by 4% due to capital enhancement projects completed during 2009 on our jackup rigs 
contracted with PEMEX.  

     Other  

       General and administrative expense for the quarter ended March 31, 2010 increased by $8.6 million, or 72%, as 
compared to the prior year quarter, primarily due to increased share-based compensation expense, increased 
professional fees incurred in connection with various reorganization efforts undertaken as a result of our 
redomestication to the U.K. in December 2009 and costs related to opening our new London headquarters.  
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Other Income (Expense), Net  
       The following summarizes other income (expense), net, for the quarter ended March 31, 2010 and 2009 (in 
millions):  
   

   2010                2009  
  
Interest income   $   .1   $   .7   
Interest expense, net:           
       Interest expense   (5.0 ) (5.3 ) 
       Capitalized interest   5.0   5.3   

    --  --  
Other, net   3.0   (5.0 ) 

    $3.1   $(4.3 ) 

 
       Interest income for the quarter ended March 31, 2010 declined as compared to the prior year quarter due to lower 
average interest rates, partially offset by an increase in amounts invested. Interest expense declined over the same 
periods due to a decline in outstanding debt. All interest expense incurred during the quarters ended March 31, 2010 
and 2009 was capitalized in connection with the construction of our ENSCO 8500 Series® rigs.  

       Our functional currency is the U.S. dollar, and a portion of the revenues earned and expenses incurred by some of 
our subsidiaries are denominated in currencies other than the U.S. dollar ("foreign currencies"). These transactions are 
remeasured in U.S. dollars based on a combination of both current and historical exchange rates. Other, net, included 
$2.1 million of net foreign currency exchange gains for the quarter ended March 31, 2010 and $6.0 million of net 
foreign currency exchange losses for the quarter ended March 31, 2009.  

Provision for Income Taxes  
       Income tax rates imposed in the tax jurisdictions in which our subsidiaries conduct operations vary, as does the 
tax base to which the rates are applied. In some cases, tax rates may be applicable to gross revenues, statutory or 
negotiated deemed profits or other bases utilized under local tax laws, rather than to net income. Our drilling rigs 
frequently move from one taxing jurisdiction to another to perform contract drilling services. In some instances, the 
movement of drilling rigs among taxing jurisdictions will involve a transfer of drilling rig ownership among our 
subsidiaries. As a result of the frequent changes in taxing jurisdictions in which our drilling rigs are operated and/or 
owned, our consolidated effective income tax rate may vary substantially from one reporting period to another, 
depending on the relative components of our earnings generated in tax jurisdictions with higher tax rates or lower tax 
rates.  

       Subsequent to our redomestication to the U.K. in December 2009, we reorganized our worldwide operations, 
which included, among other things, the transfer of ownership of several of our drilling rigs among our subsidiaries.  

       Income tax expense was $33.2 million and $54.6 million for the quarters ended March 31, 2010 and 2009, 
respectively. The $21.4 million decline in income tax expense as compared to the prior year quarter was primarily due 
to reduced profitability and a decline in our consolidated effective income tax rate to 17.2% from 19.4% in the prior 
year quarter. The decline in our 2010 consolidated effective income tax rate as compared to the prior year quarter was 
primarily due to the aforementioned transfer of drilling rig ownership in connection with the reorganization of our 
worldwide operations, which resulted in an increase in the relative components of our earnings generated in 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 expansion of our ultra-deepwater semisubmersible rig fleet and high-
grading our premium jackup rig fleet. Accordingly, we sold ENSCO 50 and ENSCO 51 in March 2010 for an 
aggregate $94.7 million, of which $4.7 million was received in December 2009. We recognized an aggregate pre-tax 
gain of $33.9 million in connection with the disposals of ENSCO 50 and ENSCO 51, which was included in gain on 
disposal of discontinued operations, net, in our condensed consolidated statement of income for the quarter ended 
March 31, 2010. ENSCO 50 and ENSCO 51 operating results were reclassified as discontinued operations in our 
condensed consolidated statements of income for the quarters ended March 31, 2010 and 2009. See Note 8 to our 
condensed consolidated financial statements for additional information on the sale of ENSCO 50 and ENSCO 51.  

    ENSCO 69  

       From May 2007 to June 2009, ENSCO 69 was contracted to Petrosucre, a subsidiary of Petróleos de Venezuela 
S.A., the national oil company of Venezuela ("PDVSA"). In January 2009, we suspended drilling operations on 
ENSCO 69 after Petrosucre failed to satisfy its contractual obligations and meet commitments relative to the payment 
of past due invoices. Petrosucre then took over complete control of ENSCO 69 drilling operations utilizing Petrosucre 
employees and a portion of the Venezuelan rig crews we had utilized.  

       On June 4, 2009, after Petrosucre's failure to satisfy its contractual payment obligations, failure to reach a 
mutually acceptable agreement with us and denial of our request to demobilize ENSCO 69 from Venezuela, 
Petrosucre advised that it would not return the rig and would continue to operate it without our consent. Petrosucre 
further advised that it would release ENSCO 69 after a six-month period, subject to a mutually agreed accord 
addressing the resolution of all remaining obligations under the ENSCO 69 drilling contract. On June 6, 2009, we 
terminated our contract with Petrosucre and removed all remaining Ensco employees from the rig.  

       Due to Petrosucre's failure to satisfy its contractual obligations and meet payment commitments, and in 
consideration of the Venezuelan government's nationalization of assets owned by international oil and gas companies 
and oilfield service companies, we concluded it was remote that ENSCO 69 would be returned to us by Petrosucre and 
operated again by Ensco. Therefore, we recorded the disposal of ENSCO 69 during the second quarter of 2009. 
ENSCO 69 operating results were reclassified as discontinued operations in our condensed consolidated statements of 
income for the quarters ended March 31, 2010 and 2009.  

       In November 2009, we executed an agreement with Petrosucre to mitigate our losses and resolve issues relative to 
outstanding amounts owed by Petrosucre for drilling operations performed by Ensco through the date of termination 
of the drilling contract in June 2009 (the "agreement"). Although ENSCO 69 will continue to be fully controlled and 
operated by Petrosucre, the agreement requires Petrosucre to compensate us for its ongoing use of the rig. We 
recognized $6.9 million of pre-tax income from discontinued operations for the quarter ended March 31, 2010 
associated with collections under the agreement.  

       Although the agreement obligates Petrosucre to make additional payments for its use of the rig during the quarter 
ended March 31, 2010, the associated income was not recognized in our condensed consolidated statement of income, 
as collectability was not reasonably assured. There can be no assurances relative to the recovery of outstanding 
contract entitlements, insurance recovery and related pending litigation, the possible return of ENSCO 69 to us by 
Petrosucre or the imposition of customs duties in relation to the rig's ongoing presence in Venezuela. See Note 9 to 
our condensed consolidated financial statements for additional information on insurance recovery and legal remedies 
related to ENSCO 69.  
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       The following table summarizes income (loss) from discontinued operations for the quarters ended March 31, 
2010 and 2009 (in millions):  
   

   2010                2009  
  
Revenues   $11.7   $14.2   
Operating expenses   5.9   18.4   

Operating income (loss) before income taxes   5.8   (4.2 ) 
Income tax expense (benefit)   3.3   (.1 ) 
Gain on disposal of discontinued operations, net   29.2   --  

    Income (loss) from discontinued operations   $31.7   $(4.1 ) 

 
       Debt and interest expense are not allocated to our discontinued operations.  

Fair Value Measurements  
       Our auction rate securities were measured at fair value as of March 31, 2010 and December 31, 2009 using 
significant Level 3 inputs. As a result of continued auction failures, quoted prices for our auction rate securities did 
not exist as of March 31, 2010 and, accordingly, we concluded that Level 1 inputs were not available. We 
determined that use of a valuation model was the best available technique for measuring the fair value of our 
auction rate securities. We used an income approach valuation model to estimate the price that would be received in 
exchange for our auction rate securities in an orderly transaction between market participants ("exit price") as of 
March 31, 2010. The exit price was derived as the weighted-average present value of expected cash flows over 
various periods of illiquidity, using a risk-adjusted discount rate based on the credit risk and liquidity risk of our 
auction rate securities.  

       While our valuation model was based on both Level 2 (credit quality and interest rates) and Level 3 inputs, we 
determined that Level 3 inputs were significant to the overall fair value measurement, particularly the estimates of 
risk-adjusted discount rates and ranges of expected periods of illiquidity. We reviewed these inputs to our valuation 
model, evaluated the results and performed sensitivity analysis on key assumptions. Based on our review, we 
concluded that the fair value measurement of our auction rate securities as of March 31, 2010 was appropriate.  

       Based on the results of our fair value measurements, we recognized net unrealized gains of $300,000 during 
the quarter ended March 31, 2010, included in other income (expense), net, in our condensed consolidated 
statement of income. The carrying values of our auction rate securities, classified as long-term investments on our 
condensed consolidated balance sheets, were $55.4 million and $60.5 million as of March 31, 2010 and December 
31, 2009, respectively. We anticipate realizing the $61.4 million (par value) of our auction rate securities on the 
basis that we intend to hold them until they are redeemed, repurchased or sold in a market that facilitates orderly 
transactions.  
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       Auction rate securities measured at fair value using significant Level 3 inputs constituted 67% of our assets 
measured at fair value and less than 1% of our total assets as of March 31, 2010. See Note 7 to our condensed 
consolidated financial statements for additional information on our fair value measurements.  

LIQUIDITY AND CAPITAL RESOURCES  
       Although our business historically has been very cyclical, we have relied on our cash flow from continuing 
operations to meet liquidity needs and fund the majority of our cash requirements. We have maintained a strong 
financial position through the disciplined and conservative use of debt. A substantial portion of our cash flow is 
invested in the expansion and enhancement of our fleet of drilling rigs in general and construction of our ENSCO 
8500 Series® rigs in particular.  

       During the quarter ended March 31, 2010, our primary source of cash was $144.1 million generated from 
continuing operations and $90.0 million of proceeds from the sale of ENSCO 50 and ENSCO 51. Our primary use 
of cash for the same period was $167.7 million for the construction, enhancement and other improvement of our 
drilling rigs, including $151.5 million invested in the construction of our ENSCO 8500 Series® rigs.  

       During the quarter ended March 31, 2009, our primary source of cash was $327.7 million generated from 
continuing operations, and our primary use of cash was $183.9 million for the construction, enhancement and other 
improvement of our drilling rigs, including $118.8 million invested in the construction of our ENSCO 8500 
Series® rigs.  

Cash Flow and Capital Expenditures  
       Our cash flow from continuing operations and capital expenditures on continuing operations for the quarters 
ended March 31, 2010 and 2009 were as follows (in millions):  
   

   2010       2009    
  
Cash flow from continuing operations   $144.1   $327.7   

Capital expenditures on continuing operations   
    New rig construction   $151.5   $118.8   
    Rig enhancements   1.9   38.5   
    Minor upgrades and improvements   14.3   26.6   

    $167.7   $183.9   

 
       Cash flow from continuing operations declined by $183.6 million, or 56%, during the quarter ended March 31, 
2010 as compared to the prior year quarter. The decline resulted primarily from a $135.9 million decline in cash 
receipts from drilling services, a $21.8 million increase in tax payments and a $12.7 million increase in payments 
for contract drilling expenses.  
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       We continue to expand the size and quality of our drilling rig fleet. We have four ENSCO 8500 Series® ultra-
deepwater semisubmersible rigs under construction with scheduled delivery dates during the fourth quarter of 2010, 
the second half of 2011 and the first and second half of 2012. In addition, ENSCO 8502 was delivered in January 
2010 and is expected to commence drilling operations under a two-year contract during the third quarter of 2010. 
ENSCO 8503 is committed under a long-term drilling contract in the Gulf of Mexico, while the other three ENSCO 
8500 Series® rigs under construction currently are without contracts.  

       Based on our current projections, we expect capital expenditures during 2010 to include approximately $635.0 
million for construction of our ENSCO 8500® Series rigs, approximately $30.0 million for rig enhancement projects 
and approximately $100.0 million for minor upgrades and improvements. Depending on market conditions and 
opportunities, we may make additional capital expenditures to upgrade rigs and construct or acquire additional rigs.  

Financing and Capital Resources  
        Our long-term debt, total capital and long-term debt to total capital ratios as of March 31, 2010 and December 
31, 2009 are summarized below (in millions, except percentages):  
  

  March 31,               December 31, 
             2010                 2009       

  
Long-term debt   $   257.2    $   257.2       
Total capital*   5,948.3    5,756.4   
Long-term debt to total capital   4.3%    4.5%   
 
       *  Total capital includes long-term debt and Ensco shareholders' equity.  

       We have a $350.0 million unsecured revolving credit facility (the "Credit Facility") with a syndicate of banks. 
We had no amounts outstanding under the Credit Facility as of March 31, 2010 and December 31, 2009. We are 
currently in discussions with multiple banks regarding a new line of credit to replace the Credit Facility upon 
expiration in June 2010. In addition, we filed a Form S-3 Registration Statement with the SEC in January 2009, 
which provides us the ability to issue debt and/or equity securities. The registration statement was immediately 
effective and expires in January 2012. We currently maintain an investment grade credit rating of Baa1 from 
Moody's Investor's Service and BBB+ from Standard & Poor's Ratings Service.  

       As of March 31, 2010, we had an aggregate $125.5 million outstanding under two separate bond issues 
guaranteed by the United States of America, acting by and through the United States Department of Transportation, 
Maritime Administration ("MARAD"), that require semiannual principal and interest payments. We also make 
semiannual interest payments on $150.0 million of 7.20% debentures due in 2027.  

       The Board of Directors of ENSCO International Incorporated previously authorized the repurchase of up to 
$1,500.0 million of our American depositary shares ("ADSs" or "shares"), representing our Class A ordinary shares. 
In December 2009, the then-Board of Directors of Ensco International Limited, a predecessor of Ensco plc, 
continued the prior authorization and, subject to shareholder approval, authorized management to repurchase up to 
$562.4 million of ADSs from time to time pursuant to share repurchase agreements with two investment banks. The 
then-sole shareholder of Ensco International Limited approved such share repurchase agreements for a five-year 
term.  

       From inception of our share repurchase programs during 2006 through December 31, 2009, we repurchased an 
aggregate 16.5 million shares at a cost of $937.6 million (an average cost of $56.79 per share). No shares were 
repurchased under the share repurchase programs during the quarter ended March 31, 2010. Although $562.4 
million remained available for repurchase as of March 31, 2010, the Company will not repurchase any shares 
without further consultation with and approval by the Board of Directors of Ensco plc.  
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Liquidity  
     Our liquidity position as of March 31, 2010 and December 31, 2009 is summarized in the table below (in millions, except 
ratios):  

  March 31, December 31, 
      2010            2009       

      
Cash and cash equivalents   $1,229.4      $1,141.4        
Working capital   1,364.2      1,167.9        
Current ratio   5.1       3.4         
 
       We expect to fund our short-term liquidity needs, including contractual obligations and anticipated capital expenditures, 
as well as any dividends, share repurchases or working capital requirements, from our cash and cash equivalents and 
operating cash flow. We expect to fund our long-term liquidity needs, including contractual obligations, anticipated capital 
expenditures and dividends, from our cash and cash equivalents, investments, operating cash flows and, if necessary, funds 
borrowed under our $350.0 million unsecured revolving credit facility or other future financing arrangements.  

       Based on our $1,229.4 million of cash and cash equivalents as of March 31, 2010 and our current contractual backlog, 
we believe our remaining $1,004.6 million of contractual obligations associated with the construction of our ENSCO 8500 
Series® rigs will be funded from existing cash and cash equivalents and future operating cash flow. We may decide to access 
debt markets to raise additional capital or increase liquidity as necessary.  

Effects of Climate Change and Climate Change Regulation  
     Greenhouse gas emissions have increasingly become the subject of international, national, regional, state and local 
attention. Cap and trade initiatives to limit greenhouse gas emissions have been introduced in the European Union. Similarly, 
numerous bills related to climate change have been introduced in the U.S. Congress, which could adversely impact most 
industries. In addition, future regulation of greenhouse gas could occur pursuant to future treaty obligations, statutory or 
regulatory changes or new climate change legislation in the jurisdictions in which we operate. It is uncertain whether any of 
these initiatives will be implemented. However, based on published media reports, we believe that it is not reasonably likely 
that the current proposed initiatives in the U.S. will be implemented without substantial modification. If such initiatives are 
implemented, we do not believe that such initiatives would have a direct, material adverse effect on our operating costs.  

     Restrictions on greenhouse gas emissions could have an indirect effect in those industries that use significant amounts of 
petroleum products, which could potentially result in a reduction in demand for petroleum products and, consequently, our 
offshore contract drilling services. We are currently unable to predict the manner or extent of any such effect. Furthermore, 
one of the long-term physical effects of climate change may be an increase in the severity and frequency of adverse weather 
conditions, such as hurricanes, which may increase our insurance costs or risk retention, limit insurance availability or 
reduce the areas in which, or the number of days during which, our customers would contract for our drilling rigs in general 
and in the Gulf of Mexico in particular. We are currently unable to predict the manner or extent of any such effect.  

MARKET RISK  

     Derivatives  

       We use derivatives to reduce our exposure to various market risks, primarily foreign currency exchange rate risk. Our 
functional currency is the U.S. dollar. As is customary in the oil and gas industry, a majority of our revenues are 
denominated in U.S. dollars, however, a portion of the expenses incurred by some of our subsidiaries are denominated in 
currencies other than the U.S. dollar ("foreign currencies"). We maintain a foreign currency exchange rate risk management 
strategy that utilizes derivatives to reduce our exposure to unanticipated fluctuations in earnings and cash flows caused by 
changes in foreign currency exchange rates. We occasionally employ an interest rate risk management strategy that utilizes 
derivative instruments to minimize or eliminate unanticipated fluctuations in earnings and cash flows arising from changes 
in, and volatility of, interest rates.  
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       We utilize derivatives to hedge forecasted foreign currency denominated transactions, primarily to reduce our 
exposure to foreign currency exchange rate risk associated with the portion of our remaining ENSCO 8500 Series® 
construction obligations denominated in Singapore dollars and contract drilling expenses denominated in various 
other currencies. As of March 31, 2010, $232.2 million of the aggregate remaining contractual obligations 
associated with our ENSCO 8500 Series® construction projects was denominated in Singapore dollars, of which 
$179.7 million was hedged through derivatives.  

        We have net assets and liabilities denominated in numerous foreign currencies and use various methods to 
manage our exposure to changes in foreign currency exchange rates. We predominantly structure our drilling 
contracts in U.S. dollars, which significantly reduces the portion of our cash flows and assets denominated in 
foreign currencies. We also employ various strategies, including the use of derivatives, to match foreign currency 
denominated assets with equal or near equal amounts of foreign currency denominated liabilities, thereby 
minimizing exposure to earnings fluctuations caused by changes in foreign currency exchange rates.  

        We utilize derivatives and undertake foreign currency exchange rate hedging activities in accordance with our 
established policies for the management of market risk. We minimize our credit risk relating to the counterparties 
of our derivatives by transacting with multiple, high-quality financial institutions, thereby limiting exposure to 
individual counterparties, and by monitoring the financial condition of our counterparties. We do not enter into 
derivatives for trading or other speculative purposes. We believe that our use of derivatives and related hedging 
activities reduces our exposure to foreign currency exchange rate risk and interest rate risk and does not expose us 
to material credit risk or any other material market risk.  

        As of March 31, 2010, we had derivatives outstanding to exchange an aggregate $300.2 million for various 
foreign currencies, including $185.2 million for Singapore dollars. If we were to incur a hypothetical 10% adverse 
change in foreign currency exchange rates, net unrealized losses associated with our foreign currency denominated 
assets and liabilities and related derivatives as of March 31, 2010 would approximate $24.0 million, including 
$18.9 million related to our Singapore dollar exposures. All of our derivatives mature during the next two years. 
See Note 4 to our consolidated condensed financial statements for additional information on our derivative 
instruments.  

     Auction Rate Securities  

        We have generated a substantial cash balance, portions of which are invested in securities that meet our 
requirements for quality and return. Investment of our cash exposes us to market risk. We held $61.4 million (par 
value) of auction rate securities with a carrying value of $55.4 million as of March 31, 2010. We intend to hold 
these securities until they can be redeemed by issuers, repurchased by brokerage firms or sold in a market that 
facilitates orderly transactions. Due to significant uncertainties related to the auction rate securities market, we will 
be exposed to the risk of changes in the fair value of these securities in future periods.  

        To measure the fair value of our auction rate securities as of March 31, 2010, we used an income approach 
valuation model to estimate the price that would be received in exchange for our auction rate securities in an 
orderly transaction between market participants ("exit price"). The exit price was derived as the weighted-average 
present value of expected cash flows over various periods of illiquidity, using a risk-adjusted discount rate based on 
the credit risk and liquidity risk of our auction rate securities. If we were to incur a hypothetical 10% adverse 
change in the risk-adjusted discount rate and a 10% adverse change in the periods of illiquidity, the additional 
unrealized losses on our auction rate securities as of March 31, 2010 would approximate $1.8 million. See Note 7 
to our condensed consolidated financial statements for additional information on our auction rate securities.  
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CRITICAL ACCOUNTING POLICIES  

       The preparation of financial statements and related disclosures in conformity with GAAP requires our 
management to make estimates, judgments and assumptions that affect the amounts reported in our consolidated 
financial statements and accompanying notes. Our significant accounting policies are included in Note 1 to the 
Consolidated Financial Statements for the year ended December 31, 2009 included in our Annual Report on Form 10-
K filed with the SEC on February 25, 2010. These policies, along with our underlying judgments and assumptions 
made in their application, have a significant impact on our consolidated financial statements. We identify our critical 
accounting policies as those that are the most pervasive and important to the portrayal of our financial position and 
operating results, and that require the most difficult, subjective and/or complex judgments by management regarding 
estimates in matters that are inherently uncertain. Our critical accounting policies are those related to property and 
equipment, impairment of long-lived assets and goodwill and income taxes.  

     Property and Equipment  

       As of March 31, 2010, the carrying value of our property and equipment totaled $4,482.6 million, which 
represented 66% of total assets. This carrying value reflects the application of our property and equipment accounting 
policies, which incorporate management's estimates, judgments and assumptions relative to the capitalized costs, 
useful lives and salvage values of our rigs.  

       We develop and apply property and equipment accounting policies that are designed to appropriately and 
consistently capitalize those costs incurred to enhance, improve and extend the useful lives of our assets and expense 
those costs incurred to repair or maintain the existing condition or useful lives of our assets. The development and 
application of such policies requires estimates, judgments and assumptions by management relative to the nature of, 
and benefits from, expenditures on our assets. We establish property and equipment accounting policies that are 
designed to depreciate our assets over their estimated useful lives. The judgments and assumptions used by 
management in determining the useful lives of our property and equipment reflect both historical experience and 
expectations regarding future operations, utilization and performance of our assets. The use of different estimates, 
judgments and assumptions in the establishment of our property and equipment accounting policies, especially those 
involving the useful lives of our rigs, would likely result in materially different asset carrying values and operating 
results.  

       For additional information on the useful lives of our drilling rigs, including an analysis of the impact of various 
changes in useful life assumptions, see "Item 7. Management's Discussion and Analysis of Financial Condition and 
Results of Operations - Critical Accounting Policies and Estimates" in Part II of our Annual Report on Form 10-K for 
the year ended December 31, 2009.  

     Impairment of Long-Lived Assets and Goodwill  

       We evaluate the carrying value of our property and equipment, primarily our drilling rigs, when events or changes 
in circumstances indicate that the carrying value of such rigs may not be recoverable. Generally, extended periods of 
idle time and/or inability to contract rigs at economical rates are an indication that a rig may be impaired. However, 
the offshore drilling industry has historically been highly cyclical, and it is not unusual for rigs to be unutilized or 
underutilized for significant periods of time and subsequently resume full or near full utilization when business cycles 
change. Likewise, during periods of supply and demand imbalance, rigs are frequently contracted at or near cash 
break-even rates for extended periods of time until day rates increase when demand comes back into balance with 
supply. Impairment situations may arise with respect to specific individual rigs, groups of rigs, such as a specific type 
of drilling rig, or rigs in a certain geographic location. Our rigs are mobile and may generally be moved from markets 
with excess supply, if economically feasible. Our ultra-deepwater semisubmersible rigs and jackup rigs are suited for, 
and accessible to, broad and numerous markets throughout the world.  
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       For property and equipment used in our operations, recoverability generally is determined by comparing the 
carrying value of an asset to the expected undiscounted future cash flows of the asset. If the carrying value of an asset is 
not recoverable, the amount of impairment loss is measured as the difference between the carrying value of the asset and 
its estimated fair value. The determination of expected undiscounted cash flow amounts requires significant estimates, 
judgments and assumptions, including future utilization, day rates, expense levels and capital requirements for each of 
our drilling rigs, as well as cash flows generated upon disposition. Due to the inherent uncertainties associated with 
these estimates, we perform sensitivity analysis on key assumptions as part of our recoverability test.  

       If the global economy deteriorates and/or other events or changes in circumstances indicate that the carrying value 
of one or more of our drilling rigs may not be recoverable, we will conclude that a triggering event has occurred and 
perform a recoverability test. If, at the time of the recoverability test, management's judgments and assumptions 
regarding future industry conditions and operations have diminished, it is reasonably possible that we would conclude 
that one or more of our drilling rigs are impaired.  

       We test goodwill for impairment on an annual basis or when events or changes in circumstances indicate that a 
potential impairment exists. The goodwill impairment test requires us to identify reporting units and estimate each unit's 
fair value as of the testing date. Our four operating segments represent our reporting units. In most instances, our 
calculation of the fair value of our reporting units is based on estimates of future discounted cash flows to be generated 
by our drilling rigs, which reflect management's judgments and assumptions regarding the appropriate risk-adjusted 
discount rate, as well as future industry conditions and operations, including future utilization, day rates, expense levels, 
capital requirements and terminal values for each of our drilling rigs. Due to the inherent uncertainties associated with 
these estimates, we perform sensitivity analysis on key assumptions as part of our goodwill impairment test.  

       If the aggregate fair value of our reporting units exceeds our market capitalization, we evaluate the reasonableness 
of the implied control premium which includes a comparison to implied control premiums from recent market 
transactions within our industry or other relevant benchmark data. To the extent that the implied control premium based 
on the aggregate fair value of our reporting units is not reasonable, we adjust the discount rate used in our discounted 
cash flow model and reduce the estimated fair values of our reporting units.  

       If the estimated fair value of a reporting unit exceeds its carrying value, its goodwill is considered not impaired. If 
the estimated fair value of a reporting unit is less than its carrying value, we estimate the implied fair value of the 
reporting unit's goodwill. If the carrying amount of the reporting unit's goodwill exceeds the implied fair value of the 
goodwill, an impairment loss is recognized in an amount equal to such excess. In the event we dispose of drilling rig 
operations that constitute a business, goodwill would be allocated in the determination of gain or loss on disposal. Based 
on our annual goodwill impairment test performed as of December 31, 2009, there was no impairment of goodwill.  

       If the global economy deteriorates and/or our expectations relative to future offshore drilling industry conditions 
decline, we may conclude that the fair value of one or more of our reporting units has more-likely-than-not declined 
below its carrying amount and perform an interim period goodwill impairment test. If, at the time of the goodwill 
impairment test, management's judgments and assumptions regarding future industry conditions and operations have 
diminished or the market value of our shares has substantially declined, we may conclude that the goodwill of one or 
more of our reporting units has been impaired. It is reasonably possible that the judgments and assumptions inherent in 
our goodwill impairment test may change in response to future market conditions.  

       Asset impairment evaluations are, by nature, highly subjective. In most instances they involve expectations of 
future cash flows to be generated by our drilling rigs, which reflect management's judgments and assumptions regarding 
future industry conditions and operations, as well as management's estimates of future utilization, day rates, expense 
levels and capital requirements. The estimates, judgments and assumptions used by management in the application of 
our asset impairment policies reflect both historical experience and an assessment of current and expected future 
operational, industry, market, economic and political environments. The use of different estimates, judgments, 
assumptions and expectations regarding future industry conditions and operations would likely result in materially 
different asset carrying values and operating results.  
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     Income Taxes  

       We conduct operations and earn income in numerous countries and are subject to the laws of numerous tax 
jurisdictions. As of March 31, 2010, our condensed consolidated balance sheet included a $353.5 million net 
deferred income tax liability, a $38.7 million liability for income taxes currently payable and a $14.4 million 
liability for unrecognized tax benefits.  

       The carrying values of deferred income tax assets and liabilities reflect the application of our income tax 
accounting policies and are based on management's estimates, judgments and assumptions regarding future 
operating results and levels of taxable income. Carryforwards and tax credits are assessed for realization as a 
reduction of future taxable income by using a more-likely-than-not determination.  

       We do not provide deferred taxes on the undistributed earnings of our U.S. subsidiary and predecessor, 
ENSCO International Incorporated ("Ensco Delaware"), because our policy and intention is to reinvest such 
earnings indefinitely or until such time that they can be distributed in a tax-free manner. We do not provide 
deferred taxes on the undistributed earnings of Ensco Delaware's non-U.S. subsidiaries because our policy and 
intention is to reinvest such earnings indefinitely.  

       The carrying values of liabilities for income taxes currently payable and unrecognized tax benefits are 
based on management's interpretation of applicable tax laws and incorporate management's estimates, 
judgments and assumptions regarding the use of tax planning strategies in various taxing jurisdictions. The use 
of different estimates, judgments and assumptions in connection with accounting for income taxes, especially 
those involving the deployment of tax planning strategies, may result in materially different carrying values of 
income tax assets and liabilities and operating results.  

       We operate in many jurisdictions where tax laws relating to the offshore drilling industry are not well 
developed. In jurisdictions where available statutory law and regulations are incomplete or underdeveloped, 
we obtain professional guidance and consider existing industry practices before utilizing tax planning 
strategies and meeting our tax obligations.  

       Tax returns are routinely subject to audit in most jurisdictions and tax liabilities are occasionally finalized 
through a negotiation process. While we have not historically experienced significant adjustments to 
previously recognized tax assets and liabilities as a result of finalizing tax returns, there can be no assurance 
that significant adjustments will not arise in the future. In addition, there are several factors that could cause 
the future level of uncertainty relating to our tax liabilities to increase, including the following:  
   

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

  • During recent years, the number of tax jurisdictions in which we conducted operations increased, 
and we currently anticipate that this trend will continue.  
  

  • In order to utilize tax planning strategies and conduct operations efficiently, our subsidiaries 
frequently enter into transactions with affiliates that are generally subject to complex tax 
regulations and are frequently reviewed by tax authorities.  
  

  • We may conduct future operations in certain tax jurisdictions where tax laws are not well 
developed, and it may be difficult to secure adequate professional guidance.  
  

  • Tax laws, regulations, agreements and treaties change 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 Accounting Standards Update 2010-09, "Subsequent Events (Topic 
855)" ("Update 2010-09"). Update 2010-09 became effective upon issuance and resulted in the removal of our 
footnote disclosure of the date through which we evaluated subsequent events.  

Item 3.    Quantitative and Qualitative Disclosures About Market Risk  

       Information required under Item 3. has been incorporated into "Item 2. Management's Discussion and 
Analysis of Financial Condition and Results of Operations - Market Risk".  

Item 4.    Controls and Procedures  

       Based on their evaluation as of the end of the period covered by this Quarterly Report on Form 10-Q, our 
Chief Executive Officer and Chief Financial Officer have concluded that our disclosure controls and 
procedures, as defined in Rule 13a-15 under the Securities and Exchange Act of 1934 (the "Exchange Act"), 
are effective.  

       During the fiscal quarter ended March 31, 2010, there were no changes in our internal control over 
financial reporting that have materially affected, or are reasonably likely to materially affect, our internal 
control over financial reporting.  
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PART II - OTHER INFORMATION  

Item 1.    Legal Proceedings  

    FCPA Internal Investigation  

       Following disclosures by other offshore service companies announcing internal investigations involving the 
legality of amounts paid to and by customs brokers in connection with temporary importation of rigs and vessels into 
Nigeria, the Audit Committee of our Board of Directors and management commenced an internal investigation in July 
2007. The investigation initially focused on our payments to customs brokers relating to the temporary importation of 
ENSCO 100, our only rig that operated offshore Nigeria during the pertinent period.  

       As is customary for companies operating offshore Nigeria, we had engaged independent customs brokers to 
process customs clearance of routine shipments of equipment, materials and supplies and to process the ENSCO 100 
temporary importation permits, extensions and renewals. One or more of the customs brokers that our subsidiary in 
Nigeria used to obtain the ENSCO 100 temporary import permits, extensions and renewals also provided this service 
to other offshore service companies that have undertaken FCPA compliance internal investigations.  

       The principal purpose of our investigation was to determine whether any of the payments made to or by our 
customs brokers were inappropriate under the anti-bribery provisions of the FCPA or whether any violations of the 
recordkeeping or internal accounting control provisions of the FCPA occurred. Our Audit Committee engaged a 
Washington, D.C. law firm with significant experience in investigating and advising upon FCPA matters to assist in 
the internal investigation.  

       Following notification to the Audit Committee and to KPMG LLP, our independent registered public accounting 
firm, in consultation with the Audit Committee's external legal counsel, we voluntarily notified the United States 
Department of Justice and SEC that we had commenced an internal investigation. We expressed our intention to 
cooperate with both agencies, comply with their directives and fully disclose the results of the investigation. The 
internal investigation process has involved extensive reviews of documents and records, as well as production to the 
authorities, and interviews of relevant personnel. In addition to the temporary importation of ENSCO 100, the 
investigation has examined our customs clearance of routine shipments and immigration activities in Nigeria.  

       Our internal investigation has essentially been concluded. Discussions were held with the authorities to review the 
results of the investigation and discuss associated matters during 2009 and the first quarter of 2010. We expect to 
discuss a possible disposition with the authorities in the near-term.  

       Although we believe the U.S. authorities will take into account our voluntary disclosure, our cooperation with the 
agencies and the remediation and compliance enhancement activities that are underway, we are unable to predict the 
ultimate disposition of this matter, whether we will be charged with violation of the anti-bribery, recordkeeping or 
internal accounting control provisions of the FCPA or whether the scope of the investigation will be extended to other 
issues in Nigeria or to other countries. We also are unable to predict what potential corrective measures, fines, 
sanctions or other remedies, if any, the agencies may seek against us or any of our employees.  

       In November 2008, our Board of Directors approved enhanced FCPA compliance recommendations issued by the 
Audit Committee's external legal counsel, and the Company embarked upon an enhanced compliance initiative that 
included appointment of a Chief Compliance Officer and a Director - Corporate Compliance. We engaged consultants 
to assist us in implementing the compliance recommendations approved by our Board of Directors, which include an 
enhanced compliance policy, increased training and testing, prescribed contractual provisions for our service providers 
that interface with foreign government officials, due diligence for the selection of such service providers and an 
increased Company-wide awareness initiative that includes periodic issuance of FCPA Alerts.  
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       Since ENSCO 100 completed its contract commitment and departed Nigeria in August 2007, this matter is 
not expected to have a material effect on or disrupt our current operations. As noted above, we are unable to 
predict the outcome of this matter or estimate the extent to which we may be exposed to any resulting potential 
liability, sanctions or significant additional expense.  

    ENSCO 74 Loss  

       In September 2008, ENSCO 74 was lost as a result of Hurricane Ike in the Gulf of Mexico. Portions of its 
legs remained underwater adjacent to the customer's platform, and we conducted extensive aerial and sonar 
reconnaissance but did not locate the rig hull. The rig was a total loss, as defined under the terms of our 
insurance policies.  

       In March 2009, the sunken rig hull of ENSCO 74 was located approximately 95 miles from the original 
drilling location when it was struck by the oil tanker SKS Satilla. Following discovery of the sunken rig hull, we 
removed the accessible hydrocarbons onboard the rig and began planning for removal of the wreckage. As an 
interim measure, the wreckage has been appropriately marked, and the U.S. Coast Guard has issued a Notice to 
Mariners. We recently commenced removal of the hull wreckage and related debris.  

       On March 17, 2009, we received notice from legal counsel representing certain underwriters in a 
subrogation claim alleging that ENSCO 74 caused a pipeline to rupture during Hurricane Ike. On September 4, 
2009, High Island Offshore System, LLC, commenced civil litigation against us in the U.S. District Court for the 
Southern District of Texas seeking damages for the cost of repairs and business interruption in excess of $26.0 
million. Based on information currently available, primarily the adequacy of available defenses, we have not 
concluded that it is probable that a liability exists with respect to this matter.  

       On March 18, 2009, SKS OBO & Tankers AS and Kristen Gehard Jebsen Skipsrederi AS, the owner and 
manager of the SKS Satilla, commenced civil litigation against us in the U.S. District Court for the Southern 
District of Texas seeking monetary damages of $10.0 million for losses incurred when the tanker struck the 
sunken hull of ENSCO 74. Based on information currently available, primarily the adequacy of available 
defenses, we have not concluded that it is probable a liability exists with respect to this matter.  

       On June 9, 2009, we received notice from legal counsel representing another pipeline owner which allegedly 
sustained damages to a subsea pipeline caused by ENSCO 74 during Hurricane Ike. On September 18, 2009, Sea 
Robin Pipeline Company, LLC, commenced civil litigation against us in the Fifteenth Judicial Court for the 
Parish of Lafayette and in the Nineteenth Judicial Court for the Parish of Baton Rouge, State of Louisiana 
seeking unspecified damages in relation to the cost of repairing damage to the pipeline, loss of revenues, survey 
and other damages. Based on information currently available, we have concluded that it is remote that a liability 
exists with respect to this matter.  

       We filed a petition for exoneration or limitation of liability under U.S. admiralty and maritime law in the 
U.S. District Court for the Southern District of Texas on September 2, 2009. The petition seeks exoneration from 
or limitation of liability for any and all injury, loss or damage caused, occasioned or occurred in relation to the 
ENSCO 74 loss in September 2008. Claims have been presented in the exoneration/limitation proceedings by the 
owners of the SKS Satilla tanker and the High Island and Sea Robin pipelines. The owners of two other subsea 
pipelines have also presented claims in the exoneration/limitation of liability proceedings. The claims were filed 
on behalf of Stingray Pipeline Company, LLC, and Tennessee Gas Pipeline seeking monetary damages incurred 
by reason of damage to pipelines allegedly caused by ENSCO 74 during Hurricane Ike. The Stingray claim is in 
the amount of $14.0 million, and the Tennessee Gas Pipeline claim is for unspecified damages. Based on 
information currently available, we have concluded that it is remote that liabilities exist with respect to these 
matters.  
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       We have liability insurance policies that provide coverage for claims such as the tanker and pipeline 
claims as well as removal of wreckage and debris in excess of the property insurance policy sublimit, subject 
to a $10.0 million per occurrence self-insured retention for third-party claims and an annual aggregate limit of 
$500.0 million. We believe all liabilities associated with the ENSCO 74 loss during Hurricane Ike resulted 
from a single occurrence under the terms of the applicable insurance policies. However, legal counsel for 
certain liability underwriters have asserted that the liability claims arise from separate occurrences. In the event 
of multiple occurrences, the self-insured retention is $15.0 million for two occurrences and $1.0 million for 
each occurrence thereafter.  

       The exoneration/limitation proceedings currently include the SKS Satilla claim and the four pipeline 
claims described above, which effectively supersedes their prior civil litigation filings. The matter has been 
scheduled for trial in September 2011. Although we do not expect final disposition of the claims associated 
with the ENSCO 74 loss to have a material adverse effect upon our financial position, operating results or cash 
flows, there can be no assurances as to the ultimate outcome.  

    ENSCO 29 Wreck Removal  

       A portion of the ENSCO 29 platform drilling rig was lost over the side of a customer's platform as a result 
of Hurricane Katrina during 2005. Although beneficial ownership of ENSCO 29 was transferred to our 
insurance underwriters when the rig was determined to be a total loss, management believes we may be legally 
required to remove ENSCO 29 wreckage and debris from the seabed and currently estimates the removal cost 
to range from $5.0 million to $15.0 million. Our property insurance policies include coverage for ENSCO 29 
wreckage and debris removal costs up to $3.8 million. We also have liability insurance policies that provide 
specified coverage for wreckage and debris removal costs in excess of the $3.8 million coverage provided 
under our property insurance policies.  

       Our liability insurance underwriters have issued letters reserving rights and effectively denying coverage 
by questioning the applicability of coverage for the potential ENSCO 29 wreckage and debris removal costs. 
During 2007, we commenced litigation in the Texas District Court of Dallas County against certain 
underwriters at Lloyd's of London and other insurance companies, Bryan Johnson and BC Johnson Associates, 
LLC (collectively "the Underwriters") alleging breach of contract, wrongful denial, bad faith and other claims 
which seek a declaration that removal of wreckage and debris is covered under our liability insurance, 
monetary damages, attorneys' fees and other remedies. The matter is scheduled for trial in August 2010.  

       While we anticipate that any ENSCO 29 wreckage and debris removal costs incurred will be largely or 
fully covered by insurance, a $1.2 million provision, representing the portion of the $5.0 million low end of the 
range of estimated removal cost we believe is subject to liability insurance coverage, was recognized during 
2006.  
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    Asbestos Litigation  

       During 2004, we and certain current and former subsidiaries were named as defendants, along with 
numerous other third-party companies as co-defendants, in three multi-party lawsuits filed in the Circuit 
Courts of Jones County (Second Judicial District) and Jasper County (First Judicial District), Mississippi. The 
lawsuits sought an unspecified amount of monetary damages on behalf of individuals alleging personal injury 
or death, primarily under the Jones Act, purportedly resulting from exposure to asbestos on drilling rigs and 
associated facilities during the period 1965 through 1986.  

       In compliance with the Mississippi Rules of Civil Procedure, the individual claimants in the original 
multi-party lawsuits whose claims were not dismissed were ordered to file either new or amended single 
plaintiff complaints naming the specific defendant(s) against whom they intended to pursue claims. As a result, 
out of more than 600 initial multi-party claims, we have been named as a defendant by 65 individual plaintiffs. 
Of these claims, 62 claims or lawsuits are pending in Mississippi state courts and three are pending in the U.S. 
District Court as a result of their removal from state court.  

       To date, written discovery and plaintiff depositions have taken place in eight cases involving us. While 
several cases have been selected for trial during 2010 and 2011, none of the cases pending against us in 
Mississippi state court are included within those selected cases.  

       The three cases removed from state court have been assigned to the Multi-District Litigation 875, which is 
currently before the U.S. District Court for the Eastern District of Pennsylvania. Although the Houston law 
firm representing these three plaintiffs filed a Motion to Remand, seeking to bring the cases back to 
Mississippi state court, the U.S. District Court denied the plaintiffs' motion by order dated December 10, 2009.  

       We intend to vigorously defend against these claims and have filed responsive pleadings preserving all 
defenses and challenges to jurisdiction and venue. However, discovery is still ongoing and, therefore, available 
information regarding the nature of all pending claims is limited. At present, we cannot reasonably determine 
how many of the claimants may have valid claims under the Jones Act or estimate a range of potential liability 
exposure, if any.  

       In addition to the pending cases in Mississippi, we have three other asbestos or lung injury claims pending 
against us in litigation in various other jurisdictions. Although we do not expect the final disposition of the 
Mississippi and other asbestos or lung injury lawsuits to have a material adverse effect upon our financial 
position, operating results or cash flows, there can be no assurances as to the ultimate outcome of the lawsuits.  
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    ENSCO 69  

       We have filed an insurance claim under our package policy, which includes coverage for certain political 
risks, and are evaluating legal remedies against Petrosucre for contractual and other ENSCO 69 related 
damages. ENSCO 69 has an insured value of $65.0 million under our package policy, subject to a $10.0 
million deductible.  

       By letter dated September 30, 2009, legal counsel acting for the package policy underwriters denied 
coverage under the package policy and reserved rights. On March 15, 2010, underwriters commenced 
litigation in the U.K. High Court of Justice, Commercial Court, for purposes of enforcing mediation under the 
disputes clause of our package policy and precluding us from pursuing litigation in the United States. On that 
date, we commenced litigation styled ENSCO International Incorporated vs Certain Underwriters at Lloyds, et 
al, in the District Court, Dallas County, Texas to recover on our political risk package policy claim. Our 
lawsuit seeks recovery under the policy for the loss of ENSCO 69 and includes claims for wrongful denial of 
coverage, breach of contract, breach of the Texas insurance code, failure to timely respond to the claim and 
bad faith. Our lawsuit seeks actual damages in the amount of $55.0 million (insured value of $65.0 million less 
a $10.0 million deductible), punitive damages and attorneys' fees.  

       On March 30, 2010, we obtained a temporary restraining order from the Texas Court barring underwriters 
from pursuing the lawsuit in the U.K, and we will seek a temporary injunction to continue this restrainment 
until we have pursued our claim in Texas. These proceedings are in an early stage and there can be no 
assurances as to the ultimate outcome. See Note 8 to our condensed consolidated financial statements for 
additional information on ENSCO 69.  

    Other Matters  

       During 2009, we filed arbitration claims with the Financial Industry Regulatory Authority ("FINRA") 
alleging fraud, conflict of interest and breach of contract against Citigroup Global Markets, Inc. and Merrill 
Lynch, Pierce, Fenner & Smith, Inc. and breach of contract against Jefferies & Company, Inc. and 
Oppenheimer & Co., Inc. in connection with the sale of certain auction rate securities to us in the aggregate 
principal amount of $54.9 million. These proceedings are in an early stage and there can be no assurances as to 
the ultimate outcome.  

       In addition to the foregoing, we are named defendants or parties in certain other lawsuits, claims or 
proceedings incidental to our business and are involved from time to time as parties to governmental 
investigations or proceedings, including matters related to taxation, arising in the ordinary course of business. 
Although the outcome of such lawsuits or other proceedings cannot be predicted with certainty and the amount 
of any liability that could arise with respect to such lawsuits or other proceedings cannot be predicted 
accurately, we do not expect these matters to have a material adverse effect on our financial position, operating 
results or cash flows.  
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Item 1A.    Risk Factors  

       There are numerous factors that affect our business and results of operations, many of which are beyond 
our control. In addition to information set forth in this Quarterly Report, you should carefully read and 
consider "Item 1A. Risk Factors" in Part I and "Item 7. Management's Discussion and Analysis of Financial 
Condition and Results of Operations" in Part II of our Annual Report on Form 10-K for the year ended 
December 31, 2009, which contains descriptions of significant factors that might cause the actual results of 
operations in future periods to differ materially from those currently anticipated or expected. There have been 
no material changes from the risk factors previously disclosed in our Annual Report on Form 10-K for the year 
ended December 31, 2009.  

Item 2.    Unregistered Sales of Equity Securities and Use of Proceeds  

       The following table provides a summary of repurchases of our shares during the quarter ended March 31, 
2010:  
   

Issuer Purchases of Equity Securities  
  

      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 1 - January 31       282     $41.58      --      $562,000,000      
February 1 - February 28       1,337     41.89      --      562,000,000      
March 1 - March 31       6,759     44.04      --      562,000,000      

      Total       8,378     $43.61      --          

 
       During the quarter ended March 31, 2010, repurchases of our shares were from employees in connection with 
the settlement of income tax withholding obligations arising from the vesting of share awards.  

       The Board of Directors of ENSCO International Incorporated previously authorized the repurchase of up to 
$1,500.0 million of our shares. In December 2009, the then-Board of Directors of Ensco International Limited, a 
predecessor of Ensco plc, continued the prior authorization and, subject to shareholder approval, authorized 
management to repurchase up to $562.4 million of our ADSs from time to time pursuant to share repurchase 
agreements with two investment banks. The then-sole shareholder of Ensco International Limited approved such 
share repurchase agreements for a five-year term.  

       From inception of our share repurchase programs during 2006 through December 31, 2009, we repurchased an 
aggregate 16.5 million shares at a cost of $937.6 million (an average cost of $56.79 per share). No shares were 
repurchased under the share repurchase programs during the quarter ended March 31, 2010. Although $562.4 
million remained available for repurchase as of March 31, 2010, the Company will not repurchase any shares 
without further consultation with and approval by the Board of Directors of Ensco plc.  
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Item 6.    Exhibits  

Exhibit No.  

  
         3.1   Articles of Association of Ensco International plc (incorporated by reference to Exhibit 99.1 to 

the Registrant's Current Report on Form 8-K filed on December 16, 2009, File No. 1-8097).  
  

         3.2   Certificate of Incorporation on Change of Name (incorporated by reference to Exhibit 3.1 to the 
Registrant's Current Report on Form 8-K filed on April 1, 2010, File No. 1-8097).  
  

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

     *10.1   First Amendment to the Amended and Restated Credit Agreement among ENSCO International 
Incorporated, a Delaware corporation, ENSCO Offshore International Company, a Cayman 
Islands exempted company, Ensco International plc, an English public limited company, ENSCO 
Global Limited, a Cayman Islands exempted company, Citibank, N.A. as administrative agent, 
and the banks party thereto, dated December 23, 2009.  
  

       10.2   2009 Cash Bonus Awards for Named Executive Officers under the Ensco Cash Incentive Plan 
(incorporated by reference to Item 5.02 of the Registrant's Current Report on Form 8-K filed on 
March 17, 2010, File No. 1-8097).  
  

     *15.1   Letter regarding unaudited interim financial information.  
  

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

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

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

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

  
**101.INS   XBRL Instance Document  

  

**101.SCH   XBRL Taxonomy Extension Schema  
  

**101.CAL   XBRL Taxonomy Extension Calculation Linkbase  
  

**101.DEF   XBRL Taxonomy Extension Definition Linkbase  
  

**101.LAB   XBRL Taxonomy Extension Label Linkbase  
  

**101.PRE   XBRL Taxonomy Extension Presentation Linkbase 

  
*   Filed herewith.  
  
** Furnished herewith. 
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SIGNATURES  

       Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this 
report to be signed on its behalf by the undersigned thereunto duly authorized.  
  
    Ensco plc 
      
      
Date:      April 22, 2010   /s/ JAMES W. SWENT III               

James W. Swent III  
Senior Vice President -  
Chief Financial Officer 

      
      
    /s/ DAVID A. ARMOUR                 

David A. Armour  
Vice President - Finance 

      
      
    /s/ DOUGLAS J. MANKO               

Douglas J. Manko  
Controller and Assistant Secretary 
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FIRST AMENDMENT TO  

AMENDED AND RESTATED CREDIT AGREEMENT  
        THIS FIRST AMENDMENT TO AMENDED AND RESTATED CREDIT AGREEMENT (this "First 
Amendment") is entered into as of the 23rd of December, 2009, by and among ENSCO INTERNATIONAL 
INCORPORATED, a Delaware corporation ("EII"), ENSCO OFFSHORE INTERNATIONAL COMPANY, a 
Cayman Islands exempted company ("EOIC" and, together with EII, the "Borrowers"), ENSCO 
INTERNATIONAL PLC, an English public limited company (the "Parent"), ENSCO GLOBAL LIMITED, a 
Cayman Islands exempted company ("Global" and, together with the Borrowers and the Parent, the 
"Amendment Parties"), CITIBANK, N.A., as administrative agent (the "Administrative Agent"), and the 
BANKS party hereto (the "Banks").  

Preliminary Statement  

        WHEREAS, the Borrowers, the Administrative Agent and the Banks, are parties to that certain Amended 
and Restated Credit Agreement dated as of June 23, 2005 (as same may be further amended, restated, 
increased and extended, the "Credit Agreement"; capitalized terms used herein that are not defined herein and 
are defined in the Credit Agreement are used herein as defined in the Credit Agreement); and  

        WHEREAS, prior to or simultaneously with the effectiveness of this First Amendment, (a) 100% of the 
Equity Interests of Global shall be transferred by EII to the Parent, (b) a merger will be consummated whereby 
ENSCO Newcastle LLC ("MergeCo"), a wholly-owned subsidiary of Global, will merge with and into EII, 
with EII as the surviving corporation, a wholly-owned subsidiary of Global, and an indirect, wholly-owned 
subsidiary of the Parent, and (c) each outstanding Equity Interest of EII will be converted into the right to 
receive an American Depositary Share representing one Equity Interest of Parent (collectively, the 
"Reorganization"), in each case pursuant to and in accordance with (i) the Agreement and Plan of Merger and 
Reorganization dated November 9, 2009, between EII and MergeCo, (ii) the Contribution Agreement dated 
November 9, 2009, between EII and the Parent (formerly known as ENSCO International Limited) (iii) the 
Contribution Agreement dated November 9, 2009, between EII and Global, and (iv) the Contribution 
Agreement dated November 9, 2009, between Global and MergeCo (collectively, the "Reorganization 
Documents");  

        WHEREAS, on or about September 29, 2009, 100% of the outstanding Class A ordinary shares of the 
Parent were deposited with the Custodian, as defined in and pursuant to the Deposit Agreement dated 
September 29, 2009 (the "Deposit Agreement") by and among the Parent (formerly known as ENSCO 
International Limited), Citibank, N.A., as Depositary, and all Holders and Beneficial Owners of American 
Depositary Shares issued thereunder (such deposit being the "Deposit");  

        WHEREAS, the Borrowers have requested that the Banks and the Administrative Agent modify the 
Credit Agreement and change certain terms thereof, and the Administrative Agent and the Banks party hereto, 
which Banks constitute the Majority Banks, have agreed to do so; and  

 



   

 
        WHEREAS, the Amendment Parties, the Administrative Agent and the Banks party hereto wish to 
execute this First Amendment to evidence such agreement.  

        NOW, THEREFORE, in consideration of the mutual covenants herein contained and for other good and 
valuable consideration, the receipt and adequacy of which are hereby acknowledged, the Amendment Parties, 
the Administrative Agent and the Banks party hereto hereby agree as follows:  

        Section 1.       Amendment to Credit Agreement .     The Credit Agreement is hereby amended to read in 
its entirety as set forth in Exhibit A attached hereto. Parent and Global shall be deemed parties to the Credit 
Agreement as if they had executed it, and shall be subject to such provisions as by their terms relate to Parent 
and Global, respectively. All references to the Credit Agreement in the Loan Documents shall be deemed 
amended to reflect Parent and Global as parties.  

        Section 2.       Representations True; No Default .     Each Amendment Party represents and warrants that:  

                      (a)    this First Amendment has been duly authorized, executed and delivered on its behalf, and 
the Credit Agreement, as amended by this First Amendment, and the other Loan Documents to which it is a 
party, constitute the legal, valid and binding obligations of such Amendment Party, enforceable against such 
Amendment Party in accordance with their terms, except as such enforceability may be limited by any 
applicable bankruptcy, insolvency, reorganization, moratorium or similar law affecting creditors' rights 
generally and by general principles of equity;  

                      (b)    the representations and warranties of such Amendment Party contained in Article IV of the 
Credit Agreement are true and correct in all material respects on and as of the date hereof as though made on 
and as of the date hereof (other than (i) those representations and warranties that expressly relate to a specific 
earlier date, which representations and warranties were true and correct in all material respects as of such 
earlier date and (ii) those representations and warranties that are by their terms subject to a materiality 
qualifier, which representations and warranties are true and correct in all respects); and  

                      (c)    after giving effect to this First Amendment, no Default or Event of Default under the Credit 
Agreement has occurred and is continuing.  

        Section 3.       Effectiveness .     This First Amendment and the Amended and Restated Guaranty 
described below shall become effective as of 12:01 a.m. Eastern Standard Time on the date (the "First 
Amendment Closing Date") when, and only when, (a) the Reorganization shall have been consummated in 
accordance with the Reorganization Documents, (b) the Deposit shall have been consummated in accordance 
with the Deposit Agreement, and (c) the Administrative Agent notifies EII that the Administrative Agent (or 
its counsel) has received:  
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                      (i)      multiple original counterparts from each party hereto, as requested by the Administrative 
Agent, of this First Amendment duly and validly executed and delivered by duly authorized officers of each 
such party;  

                      (ii )     original counterparts of the fully-executed Amended and Restated Guaranty by EII, Parent 
and Global, duly and validly executed and delivered by duly authorized officers of each party thereto;  

                      (iii)    an opinion of Robert O. Isaac, in-house counsel for the Amendment Parties, in form and 
substance reasonably satisfactory to the Administrative Agent;  

                      (iv)     an opinion of Gardere Wynne Sewell LLP, counsel for the Amendment Parties, in form 
and substance reasonably satisfactory to the Administrative Agent;  

                      (v)      an opinion of Maples and Calder, Cayman Islands counsel for EOIC and Global, in form 
and substance reasonably satisfactory to the Administrative Agent;  

                      (vi)     an opinion of Baker McKenzie, United Kingdom counsel for Parent, in form and 
substance reasonably satisfactory to the Administrative Agent;  

                      (vii)    a certificate of the Secretary or Assistant Secretary of each Amendment Party certifying 
(A) the resolutions of the Board of Directors of such Amendment Party approving this First Amendment, the 
other Loan Documents, and the transactions contemplated thereby, in each case evidencing any necessary 
company action, (B) the name and true signature of an agent or agents of such company authorized to sign 
each Loan Document to which such Amendment Party is a party and the other documents to be delivered 
hereunder, and (C) attached true and correct copies of the Bylaws and Articles of Incorporation (or 
corresponding organizational documents) of such Amendment Party;  

                      (viii)   a certificate of the chief executive officer or the chief financial officer of Parent certifying 
that, immediately prior to the Reorganization and after giving effect to the Reorganization and this First 
Amendment (A) insurance in compliance with Section 5.01(d) of the Credit Agreement is in full force and 
effect; (B) no Material Adverse Change has occurred since December 31, 2008; (C) no Default or Event of 
Default exists; (D) all representations and warranties contained in Article IV of the Credit Agreement are true 
and correct in all material respects on and as of the date hereof as though made on and as of the date hereof 
(other than (1) those representations and warranties that expressly relate to a specific earlier date, which 
representations and warranties were true and correct in all material respects as of such earlier date and (2) 
those representations and warranties that are by their terms subject to a materiality qualifier, which 
representations and warranties are true and correct in all respects); (E) the Reorganization has been 
consummated prior to or simultaneously with the effectiveness of this First Amendment in accordance with the 
Reorganization Documents; (F) the Deposit has been consummated in accordance with the Deposit 
Agreement; (G) attached are true and correct copies of the Reorganization Documents and the Deposit 
Agreement as in effect on the date hereof; and (H) that no governmental approvals are necessary for each 
Amendment Party to enter into the Reorganization Documents and the Loan Documents to which it is a party, 
perform its obligations thereunder, and consummate the Reorganization;  
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                      (ix)     certificates of existence, good standing and qualification from appropriate state officials 
with respect to EII, such corresponding certificates or other documents from Cayman Islands officials or 
agencies as the Administrative Agent reasonably requests with respect to EOIC and Global, and such 
corresponding certificates or other documents from United Kingdom officials or agencies as the 
Administrative Agent reasonably requests with respect to Parent;  

                      (x)      evidence of payment by the Amendment Parties of a non-refundable amendment fee to the 
Administrative Agent for the account of each Bank in an amount equal to 0.05% of such Bank's Commitment; 
and  

                      (xi)     evidence of payment by the Amendment Parties of all fees and disbursements required to 
be paid by the Amendment Parties on the date hereof, including the fees and expenses of counsel to the 
Administrative Agent pursuant to invoices presented for payment on or prior to the First Amendment Closing 
Date.  

        Section 4.       Miscellaneous Provisions .  

                      (a)      From and after the execution and delivery of this First Amendment, the Credit Agreement 
shall be deemed to be amended and modified as herein provided, and except as so amended and modified the 
Credit Agreement shall continue in full force and effect.  

                      (b)      The Credit Agreement and this First Amendment shall be read and construed as one and 
the same instrument.  

                      (c)      Any reference in any of the Loan Documents to the Credit Agreement shall be a reference 
to the Credit Agreement as amended by this First Amendment.  

                      (d)      This First Amendment is a Loan Document for purposes of the provisions of the other 
Loan Documents. Without limiting the foregoing, any breach of the representations, warranties, and covenants 
under this First Amendment may be a Default or an Event of Default under the Loan Documents.  

                      (e)      This First Amendment shall be construed in accordance with and governed by the laws of 
the State of New York.  

                      (f)      This First Amendment may be signed in any number of counterparts and by different 
parties in separate counterparts and may be in original or facsimile form, each of which shall be deemed an 
original but all of which together shall constitute one and the same instrument.  

                      (g)      The headings herein shall be accorded no significance in interpreting this First 
Amendment.  

        Section 5.       Binding Effect .     This First Amendment shall be binding upon and inure to the benefit of 
the Amendment Parties, the Banks and the Administrative Agent and their respective successors and assigns, 
except that the Amendment Parties shall not have the right to assign their rights hereunder or any interest 
herein.  
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        IN WITNESS WHEREOF, the parties have caused this First Amendment to be executed by their 
respective duly authorized officers as of the date first set forth above, to be effective as of the First Amendment 
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 and Restated Credit Agreement  

 
-7-  



   

  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  
 
 
 
/s/  Scott Collins                                       
Scott Collins  
Vice President  
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  MIZUHO CORPORATE BANK, LTD.  
 
 
 
/s/  Leon Mo                                       
Leon Mo  
Authorized Signatory  
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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 Delaware corporation, ENSCO Offshore International Company, a 
Cayman Islands exempted company, Ensco International plc, an English public limited company, ENSCO 
Global Limited, a Cayman Islands exempted company, the Banks party hereto, Citibank, N.A., as 
Administrative Agent, JPMorgan Chase Bank, NA, as Syndication Agent, and DnB NOR Bank ASA, New 
York Branch, as Issuing Bank, agree as follows:  

ARTICLE I  
 

DEFINITIONS AND ACCOUNTING TERMS  

        SECTION 1.01. Certain Defined Terms. As used in this Agreement, the following terms shall have the 
following meanings (such meanings to be equally applicable to both the singular and the plural forms of the 
terms defined):  

        "Administrative Agent" means Citibank, N.A., in its capacity as Administrative Agent pursuant to Article 
VIII, and such term shall include any successor to such entity in such capacity pursuant to Section 7.08.  

        "Advance" means an advance by a Bank to a Borrower pursuant to Section 2.01 (as divided or combined 
from time to time as contemplated in the definition herein of Borrowing) and refers to a Base Rate Advance or 
a LIBOR Advance (each of which shall be a "Type" of Advance).  

        "Affected Bank" has the meaning specified in Section 2.11.  

        "Affiliate" means, as to any Person, any other Person that, directly or indirectly, through one or more 
intermediaries, controls, is controlled by, or is under common control with, such Person or any Subsidiary of 
such Person. The term "controls" (including the terms "controlled by" or "under common control with") 
includes the possession, directly or indirectly, of the power to direct or cause the direction of the management 
and policies of a Person, whether through ownership of capital stock, securities, partnership interests or other 
ownership interests, by contract or otherwise.  

        "Agreement" means this Amended and Restated Credit Agreement, as amended, supplemented or 
modified from time to time.  

        "Applicable Lending Office" means, with respect to each Bank, such Bank's Domestic Lending Office in 
the case of a Base Rate Advance and such Bank's Eurodollar Lending Office in the case of a LIBOR Advance.  

 
   



   

        "Applicable Letter of Credit Margin" means, for any day, the percentage per annum applicable to a 
LIBOR Advance on such day, set forth in Schedule II under the heading "Applicable Margin" for the relevant 
Rating Category applicable from time to time. The Applicable Letter of Credit Margin determined pursuant to 
this definition for any Letter of Credit shall change when and as the applicable Rating Category changes.  

        "Applicable Margin" means, for any Interest Period for any LIBOR Advance, the percentage per annum 
applicable to such LIBOR Advance, set forth in Schedule II under the heading "Applicable Margin" for the 
relevant Rating Category applicable from time to time. The Applicable Margin determined pursuant to this 
definition for any LIBOR Advance shall change when and as the applicable Rating Category changes.  

        "Assignment and Acceptance" means an assignment and acceptance entered into by a Bank and an 
Eligible Assignee, and accepted by the Administrative Agent and the Issuing Bank, in substantially the form of 
Exhibit C.  

        "Bankruptcy Code" means Title 11 of the United States Code, as now or hereafter in effect, or any 
successor thereto.  

        "Banks" means the lenders listed on the signature pages hereof and each Eligible Assignee that becomes a 
Bank party hereto pursuant to Section 2.16 or Section 8.06(a), (b) and (d).  

        "Base Rate" means, for any period, a fluctuating interest rate per annum as shall be in effect from time to 
time which rate per annum shall at all times be equal to the highest of:  

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

        (b)  the sum (adjusted to the nearest 1/4 of 1% or, if there is no nearest 1/4 of 1%, to the next higher 1/4 of 
1%) of (i) 1/2 of 1% per annum plus (ii) the rate obtained by dividing (A) the latest three-week moving 
average of secondary market morning offering rates in the United States for three-month certificates of deposit 
of major United States money market banks, such three-week moving average (adjusted to the basis of a year 
of 360 days) being determined weekly on each Monday (or, if such day is not a Business Day, on the next 
succeeding Business Day) for the three-week period ending on the previous Friday by the Administrative 
Agent on the basis of such rates reported by certificate of deposit dealers to and published by the Federal 
Reserve Bank of New York or, if such publication shall be suspended or terminated, on the basis of quotations 
for such rates received by the Administrative Agent from three New York certificate of deposit dealers of 
recognized standing selected by the Administrative Agent, by (B) a percentage equal to 100% minus the 
average of the daily percentages specified during such three-week period by the Federal Reserve Board for 
determining the maximum reserve requirement (including, but not limited to, any emergency, supplemental or 
other marginal reserve requirement) for the Administrative Agent with respect to liabilities consisting of or 
including (among other liabilities) three-month Dollar non-personal time deposits in the United States, plus 
(iii) the average during such three-week period of the annual assessment rates estimated by the Administrative 
Agent for determining the then current annual assessment payable by it to the FDIC (or any successor) for 
insuring Dollar deposits of the Administrative Agent in the United States; and  
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        (c)  the sum of 1/2 of one percent per annum plus the Federal Funds Rate in effect from time to time; and  

        (d)  1% plus the rate per annum equal to (a) the British Bankers Association LIBOR Rate ("BBA 
LIBOR"), as published by Reuters (or if such publication is unavailable, such other commercially available 
source providing quotations of BBA LIBOR as designated by the Administrative Agent from time to time) 
determined daily on each Business Day at approximately 11:00 a.m., London time, for Dollar deposits with a 
term of one month; or (b) if such rate is not available at such time for any reason, the interest rate per annum 
(rounded upward to the nearest whole multiple of 1/16 of 1% per annum if such rate is not such a multiple) 
equal to the rate per annum at which deposits in Dollars are offered by the principal office of the 
Administrative Agent in London, England to prime banks in the London interbank market determined daily on 
each Business Day at approximately 11:00 A.M. (London time), in an amount substantially equal to the 
amount in question for a term of one month.  

        "Base Rate Advance" means an Advance which bears interest as provided in Section 2.05(a).  

        "Borrowers" means EII and EOIC, collectively, and "Borrower" means either such entity.  

        "Borrowing" means a borrowing hereunder consisting of Advances of the same Type to the same 
Borrower made on the same day by the Banks and, in the case of LIBOR Advances, having the same Interest 
Period; provided that (a) all Base Rate Advances outstanding at any time shall thereafter be deemed to be one 
Borrowing, and (b) subject to the limitations in Section 2.02(a) as to the number of permitted Interest Periods 
and subject to the provisions of Sections 2.07, 2.08 and 2.11, on the last day of an Interest Period for a 
Borrowing comprised of LIBOR Advances, such Borrowing may be divided ratably to form multiple 
Borrowings comprised of LIBOR Advances (with the result that each Bank's Advance as a part of each such 
multiple Borrowing is proportionately the same as its Advance as a part of such divided Borrowing) or 
combined with all or a ratable portion of the Base Rate Advances or all or a ratable portion of one or more 
other Borrowings, the Interest Period for which also ends on such day, to form a new Borrowing comprised of 
LIBOR Advances, such division or combination to be made by notice from the applicable Borrower given to 
the Administrative Agent not later than noon on the third Business Day prior to the proposed division or 
combination specifying the date of such division or combination (which shall be a Business Day) and all other 
relevant information (such as the Borrowings (or portions thereof) to be divided or combined, the respective 
amounts of the Borrowings resulting from any such division, the relevant Interest Periods, the amount of the 
Base Rate Advances or other Borrowings (or portions thereof) to be so combined and such other information 
as the Administrative Agent may request), but in no event shall any Borrowing resulting from, or remaining 
after, any such division or combination be less than $10,000,000, and in all cases each Bank's Advances as a 
part of each such combined, resultant or remaining Borrowing shall be proportionately the same as its 
Advances as a part of the relevant Borrowings prior to such division or combination. Each Borrowing 
comprised of a Type of Advance shall be that "Type" of Borrowing.  
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        "Business Day" means (a) any day of the year except Saturday, Sunday and any day on which banks are 
required or authorized to close in New York City or Dallas, Texas and (b) if the applicable Business Day 
relates to any LIBOR Advances, any day which is a "Business Day" described in clause (a) and which is also a 
day for trading by and between banks in the London interbank Eurodollar market.  

        "Change of Control" means (a) any "person" (as such term is used in Sections 13(d) and 14(d) of the 
Exchange Act) is or becomes the "beneficial owner" (as defined in Rules 13 d-3 and 13 d-5 of the Exchange 
Act), directly or indirectly, of more than 50% of the total voting power of the Voting Stock of the Parent, (b) 
during any period of two (2) consecutive years, individuals who at the beginning of such period constituted the 
Board of Directors of the Parent (together with any new directors whose election by such Board of Directors or 
whose nomination for election by the stockholders of the Parent was approved by a vote of the majority of the 
Directors of the Parent then still in office who were either directors at the beginning of such period or whose 
election or nomination for election was previously so approved) cease for any reason to constitute a majority 
of the Board of Directors of the Parent then in office, (c) EOIC, EII or Global shall cease to be wholly owned, 
directly or indirectly, by the Parent.  

        "Code" means the Internal Revenue Code of 1986 as amended from time to time, or any successor 
Federal tax code, and any reference to any statutory provision of the Code shall be deemed to be a reference to 
any successor provision or provisions.  

        "Commitment" has the meaning specified in Section 2.01.  

        "Consolidated" refers to the consolidation of the accounts of the Parent and its Subsidiaries in accordance 
with GAAP.  

        "Consolidated Debt" means, as of any date of determination thereof, without duplication, the aggregate 
principal amount of all then outstanding (a) indebtedness and other obligations of the Parent and its 
Consolidated Subsidiaries for the repayment of money borrowed, including the unreimbursed amount of any 
drawings under letters of credit issued for the account of the Parent or any of its consolidated subsidiaries, (b) 
obligations of the Parent and its consolidated subsidiaries as lessee under capital leases, (c) letters of credit 
other than letters of credit issued in the ordinary course of business supporting non-Debt obligations (e.g., bid 
bonds and performance guaranties incurred under drilling contracts, vessel time charters, or other forms of 
service agreement in the ordinary course of business), (d) without duplication, guaranties by the Parent and any 
of its consolidated subsidiaries of payment or collection of any obligations described in clauses (a) through (c) 
above of any other Person, and (e) without duplication, all Other Obligations of the Parent and its Consolidated 
Subsidiaries, in each case determined on a consolidated basis in accordance with GAAP as of such date.  

        "Consolidated EBITDA" means, for any period, (a) Net Income for the Parent and its consolidated 
Subsidiaries for such period determined on a consolidated basis in accordance with GAAP plus (b) to the 
extent deducted in determining Net Income, Interest Expense, taxes, and depreciation and amortization and 
other non-cash charges for the Parent and its Subsidiaries determined on a consolidated basis in accordance 
with GAAP.  
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        "Consolidated Intangible Assets" means, on any date of its determination for Parent and its subsidiaries 
on a consolidated basis, assets that are considered to be intangible assets under GAAP.  

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

        "Consolidated Shareholders' Equity" means, as of any date of determination for Parent and its 
Subsidiaries, determined on a consolidated basis, shareholders' equity as of that date determined in accordance 
with GAAP.  

        "Consolidated Tangible Net Worth" means, as of any date of determination, for Parent and its 
consolidated Subsidiaries, determined on a consolidated basis, Consolidated Shareholder's Equity on that date 
minus the Consolidated Intangible Assets of Parent and its consolidated Subsidiaries on such date, determined 
in accordance with GAAP.  

        "Convert", "Conversion" and "Converted" each refers to a conversion of Advances or a Borrowing of one 
Type into Advances or a Borrowing of another Type, as the case may be, pursuant to Section 2.07, Section 
2.08, Section 2.10(b) or Section 2.11.  

        "Debt" means, in the case of any Person, (i) indebtedness of such Person for borrowed money, (ii) 
obligations of such Person evidenced by bonds, debentures, notes or similar instruments, (iii) obligations of 
such Person to pay the deferred purchase price of property or services (other than accounts payable arising in 
the ordinary course of business and payable on customary terms), (iv) obligations of such Person to deliver 
property or services for which prepayment has been made, to the extent reflected as a liability pursuant to 
GAAP, (v) monetary obligations of such Person as lessee under leases that are, in accordance with GAAP, 
recorded as capital leases, (vi) without duplication, all letters of credit issued for the account of such Person or 
as to which such Person has any reimbursement obligation, whether or not drawn, (vii) mark-to-market 
obligations of such Person under any interest rate, currency, commodity or other swap, cap or collar or under 
any other derivatives transaction, (viii) obligations of such Person created or arising under any conditional sale 
or other title retention agreement with respect to property acquired by such Person (even though the rights and 
remedies of the seller or lender under such agreement in the event of default are limited to repossession or sale 
of such property), (ix) obligations of such Person under direct or indirect guaranties in respect of, and 
obligations (contingent or otherwise) to purchase or otherwise acquire, or otherwise to assure a creditor against 
loss in respect of, indebtedness or obligations of others of the kinds referred to in clauses (i) through (ix) or 
clause (xi) of this definition, (x) indebtedness or obligations of others of the kinds referred to in clauses (i) 
through (ix) or clause (xi) of this definition secured by any Lien on or in respect of any property of such 
Person, (xi) all liabilities of such Person in respect of unfunded vested benefits under any Plan or 
Multiemployer Plan, except to the extent an ERISA Affiliate has paid such liabilities within the time 
prescribed by law, and (xii) without duplication, all Other Obligations of such Person; provided, for clarity, 
that "Debt" shall not include trade payables and accrued expenses arising in the ordinary course of business, 
deferred taxes, obligations assumed or liabilities incurred under drilling contracts, vessel time charters or other 
forms of service agreement in the ordinary course of business (e.g., bid bonds and performance guaranties), or 
preferred stock with no mandatory redemption feature.  
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        "Default" means an event which, with the giving of notice or lapse of time or both, would constitute an 
Event of Default.  

        "Demand Loan" has the meaning specified in Section 2.18(c).  

        "Distribution" means any direct or indirect dividend, distribution or other payment of any kind or 
character (whether in cash, securities or other property) (i) in respect of any Equity Interest of the Parent or any 
of its Subsidiaries or to the holders, as such, of any Equity Interest of the Parent or any of its Subsidiaries 
(including pursuant to a merger or consolidation) or (ii) in consideration for or otherwise in connection with 
any retirement, purchase, redemption or other acquisition of any Equity Interest of the Parent or any of its 
Subsidiaries.  

        "Dollars" and "$" means lawful money of the United States of America.  

        "Domestic Lending Office" means, with respect to any Bank, the office of such Bank specified as its 
"Domestic Lending Office" opposite its name on Schedule I hereto or in the Assignment and Acceptance 
pursuant to which it became a Bank or such other office of such Bank as such Bank may from time to time 
specify to EII and the Administrative Agent.  

        "EII" means ENSCO International Incorporated, a Delaware corporation, a direct or indirect wholly 
owned subsidiary of Parent.  

        "Eligible Assignee" means (a) any Bank, (b) any Affiliate of any Bank, and (c) with the consent of the 
Administrative Agent, the Issuing Bank and, if no Event of Default exists, the Parent (which consent will not 
be unreasonably withheld), any other commercial bank or financial institution not covered by clause (a) or 
clause (b) of this definition; provided that neither the Parent nor any Subsidiary of the Parent shall be an 
Eligible Assignee.  

        "Environment" has the meaning set forth in 42 U.S.C. § 9601(8) as defined on the date of this Agreement, 
and "Environmental" means pertaining or relating to the Environment.  

        "Environmental Law" means any law, statute, ordinance, rule, regulation, order, decision, decree, 
judgment, permit, license, authorization or other agreement or Governmental Requirement arising from, in 
connection with or relating to the pollution, protection or regulation of the Environment or the protection or 
regulation of health or safety, whether the foregoing are required or promulgated by any government or agency 
or other authority of or in the United States (whether local, state, or federal) or any foreign country or 
subdivision thereof, including those relating to the disposal, removal, remediation, production, storing, 
refining, handling, transferring, processing, recycling or transporting of or exposure to any material or 
substance, wherever located.  
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        "EOIC" means ENSCO Offshore International Company, a Cayman Islands exempted company and a 
direct or indirect wholly owned subsidiary of the Parent.  

        "EOIC Letter of Credit Liabilities" means the Letter of Credit Liabilities attributable to Letters of Credit 
issued for the account of EOIC.  

        "EOIC Sublimit" means $200,000,000.  

        "EPA" means the United States Environmental Protection Agency or any successor thereto.  

        "Equity Interest" means as to any Person, any capital stock, partnership interest, membership interest or 
other equity interest in such Person, or any warrant, option or other right to acquire any Equity Interest in such 
Person.  

        "ERISA" means the Employee Retirement Income Security Act of 1974, as amended from time to time, 
and any successor statute of similar import, together with the regulations thereunder, as in effect from time to 
time.  

        "ERISA Affiliate" means any trade or business (whether or not incorporated) which is a member of a 
group of which the Parent or EII is a member and which is under common control within the meaning of the 
regulations under Section 414 of the Code.  

        "ERISA Liabilities" means at any time the minimum liability with respect to Plans which would be 
required to be reflected at such time as a liability on the consolidated balance sheet of the Parent and its 
Subsidiaries under paragraphs 36 and 70 of Statement of Financial Accounting Standards No. 87, as such 
Statement may from time to time be amended, modified or supplemented, or under any successor statement 
issued in replacement thereof.  

        "Eurocurrency Liabilities" has the meaning assigned to that term in Regulation D of the Federal Reserve 
Board, as in effect from time to time.  

        "Eurodollar Lending Office" means, with respect to any Bank, the office of such Bank specified as its 
"Eurodollar Lending Office" opposite its name on Schedule I hereto or in the Assignment and Acceptance 
pursuant to which it became a Bank (or, if no such office is specified, its Domestic Lending Office) or such 
other office of such Bank as such Bank may from time to time specify to EII and the Administrative Agent.  

        "Events of Default" has the meaning specified in Section 6.01.  

        "Exchange Act" means the Securities Exchange Act of 1934, as amended.  

        "Existing Credit Agreement" means the Credit Agreement dated as of July 26, 2002 among EII, as 
borrower, the banks party thereto, DnB NOR Bank ASA, New York Branch (f/k/a Den norske Bank ASA, 
New York Branch), as administrative agent, Citibank, N.A., as syndication agent, and certain other agents and 
arrangers party thereto.  

        "Existing Letters of Credit" means the letters of credit listed on Schedule VII.  
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        "Expiration Date" means, for any Letter of Credit, the later of (i) the Stated Expiry Date of such Letter of 
Credit or such earlier date, if any, on which such Letter of Credit is permanently cancelled in writing by the 
applicable Borrower, the beneficiary thereof and each transferee, if any, thereof, (ii) if any Extension Event 
referred to in clause (i) of the definition herein of Extension Event shall occur in respect of such Letter of 
Credit, the date on which the Issuing Bank shall receive an opinion from its counsel to the effect that a final 
and nonappealable judgment or order has been rendered or issued either terminating the order, injunction or 
other process or decree restraining the Issuing Bank from paying under such Letter of Credit or permanently 
enjoining the Issuing Bank from paying under such Letter of Credit, and (iii) if any Extension Event referred to 
in clause (ii) of the definition herein of Extension Event shall occur in respect of such Letter of Credit, the date 
on which the Issuing Bank shall receive an opinion from its counsel to the effect that the Issuing Bank has no 
further liability under such Letter of Credit.  

        "Extension Event" means, in respect of any Letter of Credit, that at any time either (i) the Issuing Bank 
shall have been served with or otherwise be subjected to a court order, injunction or other process or decree 
restraining or seeking to restrain the Issuing Bank from paying any amount under such Letter of Credit and 
either (a) there has been a drawing under such Letter of Credit which the Issuing Bank would otherwise be 
obligated to pay or (b) the Stated Expiry Date of such Letter of Credit has occurred but the right of the 
beneficiary or transferee to draw under such Letter of Credit has been extended past such date in connection 
with the pendency of the related court action or proceeding; or (ii) the beneficiary or transferee shall have 
made a demand, on or prior to the Stated Expiry Date of such Letter of Credit, to the effect that the Stated 
Expiry Date be extended or that the value of such Letter of Credit be held for the account of the beneficiary or 
transferee, in either case under circumstances in which the Issuing Bank may incur liability or loss if the 
Issuing Bank does not comply with such demand, and either (a) the applicable Borrower shall have failed to 
authorize the Issuing Bank to so extend the Stated Expiry Date within three banking days after the Issuing 
Bank shall have notified such Borrower of such demand or (b) the Issuing Bank shall in its sole discretion 
decline to extend such Stated Expiry Date.  

        "FDIC" means the Federal Deposit Insurance Corporation, or any federal agency or authority of the 
United States from time to time succeeding to its function.  

        "Federal Funds Rate" means, for any day, a fluctuating interest rate per annum equal for such day to the 
weighted average of the rates on overnight Federal funds transactions with members of the Federal Reserve 
System arranged by Federal funds brokers, as published for such day (or, if such day is not a Business Day, for 
the next preceding Business Day) by the Federal Reserve Bank of New York, or, if such rate is not so 
published for any day which is a Business Day, the average of the quotations for such day on such transactions 
received by the Administrative Agent from three Federal funds brokers of recognized standing selected by it.  

        "Federal Reserve Board" means the Board of Governors of the Federal Reserve System, or any federal 
agency or authority of the United States from time to time succeeding to its function.  
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        "GAAP" means United States generally accepted accounting principles and policies consistent with those 
applied in the preparation of the financial statements referred to in Section 4.01(d)(ii).  

        "Global" means ENSCO Global Limited, a Cayman Islands exempted company and a direct or indirect 
wholly owned subsidiary of Parent.  

        "Governmental Requirements" means all judgments, orders, writs, injunctions, decrees, awards, laws, 
ordinances, statutes, regulations, rules, franchises, permits, certificates, licenses, authorizations and the like 
and any other requirements of any government or any commission, board, court, agency, instrumentality or 
political subdivision thereof.  

        "Guaranties" means (a) the Guaranty Agreement dated as of June 23, 2005 made by EII in the favor of the 
Administrative Agent for the benefit of the holders of Obligations, (b) the Amended and Restated Guaranty 
Agreement dated as of December 23, 2009 made by EII, Parent, and Global in favor of the Administrative 
Agent for the benefit of the holders of Obligations, and (c) any other guaranty agreements or joinders or 
supplements thereto executed in favor of the Administrative Agent for the benefit of the holders of 
Obligations, in each case as amended, supplemented, and otherwise modified from time to time.  

        "Guarantors" means, collectively, Parent, EII, and Global.  

        "Hazardous Materials" means (i) any substance or material identified as a hazardous substance pursuant 
to any Environmental Law, (ii) any substance or material regulated as a hazardous or solid waste pursuant to 
any Environmental Law, and (iii) any other material or substance regulated under any Environmental Law. 
"Hazardous Materials" shall include pollutants, contaminants, toxic substances, radioactive materials, refined 
products, natural gas liquids, crude oil, petroleum and petroleum products, polychlorinated biphenyls and 
asbestos.  

        "Illegality Event" has the meaning specified in Section 2.11.  

        "Increase Effective Date" has the meaning specified in Section 2.19.  

        "Indemnified Parties" has the meaning specified in Section 8.04(c).  

        "Insufficiency" means, with respect to any Plan, the amount, if any, by which the present value of the 
accrued benefits under such Plan exceeds the fair market value of the assets of such Plan allocable to such 
benefits.  

        "Interest Expense" means, for any Person for any period, such Person's total interest expense, whether 
paid or accrued (including that attributable to obligations which have been or should be, in accordance with 
GAAP, recorded as capital leases), as determined in accordance with GAAP.  

        "Interest Period" means, with respect to each LIBOR Advance, in each case comprising part of the same 
Borrowing, the period commencing on the date of such Advance or the date of the Conversion of any Advance 
into (or the division or combination of any Borrowing resulting in) such an Advance and ending on the last day 
of the period selected by the applicable Borrower pursuant to the provisions below and, thereafter, each 
subsequent period commencing on the last day of the immediately preceding Interest Period and ending on the 
last day of the period selected by the applicable Borrower pursuant to the provisions below. The duration of 
each such Interest Period shall be one, two, three or six months (or, as to any Interest Period, such other period 
as the applicable Borrower and the Banks may agree to for such Interest Period), in each case as the applicable 
Borrower may, upon notice received by the Administrative Agent not later than noon (Dallas, Texas time) on 
the third Business Day prior to the first day of such Interest Period (or, as to any Interest Period, at such other 
time as the applicable Borrower and the Banks may agree to for such Interest Period), select; provided that:  
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        (a)  Interest Periods commencing on the same date for Advances comprising part of the same Borrowing 
shall be of the same duration;  

        (b)  whenever the last day of any Interest Period would otherwise occur on a day other than a Business 
Day, the last day of such Interest Period shall be extended to occur on the next succeeding Business Day, 
provided that if such extension would cause the last day of such Interest Period to occur in the next following 
calendar month, the last day of such Interest Period shall occur on the immediately preceding Business Day;  

        (c)  any Interest Period which begins on the last Business Day of a calendar month (or on a day for which 
there is no numerically corresponding day in the calendar month at the end of such Interest Period) shall end 
on the last Business Day of the calendar month in which such Interest Period would have ended if there were a 
numerically corresponding day in such calendar month;  

        (d)  no Interest Period may end after the Termination Date; and  

        (e)  the applicable Borrower may not select any Interest Period if any Event of Default exists.  

        "Investment" means, as applied to any Person, any direct or indirect (i) purchase or other acquisition by 
such Person of any Equity Interest or Debt of any other Person, (ii) loan or advance made by such Person to 
any other Person, (iii) guaranty, assumption or other incurrence of liability by such Person of or for any Debt 
or other obligation of any other Person, (iv) creation of any Debt owed to such Person by any other Person, or 
(v) capital contribution or other investment by such Person in any other Person. The amount of any Investment 
shall be the original cost of such Investment plus the cost of all additions thereto, without any adjustments for 
increases or decreases in value, or write-ups, write-downs or write-offs with respect to such Investment or 
interest earned on such Investment.  

        "Issuing Bank" means DnB NOR Bank ASA, New York Branch.  

        "Joint Lead Arrangers" means, collectively, Citigroup Global Markets Inc. and J.P. Morgan Securities 
Inc.  
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        "Letter of Credit" means each letter of credit issued or deemed issued by any Issuing Bank pursuant to 
Section 2.18 and shall include any Existing Letters of Credit, in each case as extended or otherwise modified 
by the Issuing Bank from time to time.  

        "Letter of Credit Liabilities" means the maximum aggregate amount of all undrawn portions of Letters of 
Credit (after giving effect to any step up provision or other mechanism for increases, if any) plus the aggregate 
amount of all drawings under Letters of Credit which are unpaid.  

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

        "LIBO Rate" means for any Interest Period for each LIBOR Advance comprising part of the same 
Borrowing (a) the BBA LIBOR, as published by Reuters (or if such publication is unavailable, such other 
commercially available source providing quotations of BBA LIBOR as designated by the Administrative 
Agent from time to time) at approximately 11:00 a.m., London time, two Business Days prior to the 
commencement of such Interest Period, for Dollar deposits (for delivery on the first day of such Interest 
Period) with a term equivalent to such Interest Period; or (b) if such rate is not available at such time for any 
reason, the interest rate per annum (rounded upward to the nearest whole multiple of 1/16 of 1% per annum if 
such rate is not such a multiple) equal to the rate per annum at which deposits in Dollars are offered by the 
principal office of the Administrative Agent in London, England to prime banks in the London interbank 
market at approximately 11:00 A.M. (London time) two Business Days before the first day of such Interest 
Period, in an amount substantially equal to the amount of the LIBOR Advance comprising part of such 
Borrowing and for a period equal to such Interest Period.  

        "LIBOR Advance" means an Advance which bears interest as provided in Section 2.05(b).  

        "LIBOR Borrowing" means a Borrowing comprised of LIBOR Advances.  

        "Lien" means any mortgage, pledge, security interest, encumbrance, lien, claim or charge of any kind 
(including any production payment, advance payment or similar arrangement with respect to minerals in place, 
any agreement to grant any Lien, any agreement to refrain from granting any Lien granted by or required to be 
granted by any Loan Document, any conditional sale or other title retention agreement and the interest of a 
lessor under a capital lease), whether or not filed, recorded or otherwise perfected under applicable law.  

        "Loan Document" means this Agreement, each Note (if any), the Guaranties, each Notice of Borrowing 
and each other document or instrument executed and delivered in connection with this Agreement, as 
amended, supplemented, and modified from time to time.  

        "Loan Parties" means the Borrowers and the Guarantors.  

        "Losses" has the meaning specified in Section 8.04(c).  

        "Majority Banks" means at any time Banks holding at least 51% of the sum of the then aggregate 
principal amount of outstanding Advances plus the then existing amount of Letter of Credit Liabilities, or, if 
no such principal amount and no Letter of Credit Liabilities are then outstanding, Banks having at least 51% of 
the Commitments. For purposes of this definition, Letter of Credit Liabilities shall be considered held by the 
respective Banks in accordance with the respective amounts of their participations therein pursuant to Section 
2.18, with the Issuing Bank holding the balance thereof after taking into account such participations.  
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        "Material Adverse Change" means any change in the business, property, financial condition or operations 
of the Parent and its Subsidiaries has occurred which could reasonably be expected to have a Material Adverse 
Effect.  

        "Material Adverse Effect" means any material adverse effect on the business, property, financial 
condition, or operations of the Parent and its Subsidiaries taken as a whole or the ability of any Loan Party to 
perform its obligations under any of the Loan Documents; provided that any quantification of threshold 
amount in the representations, warranties, covenants, or Events of Default contained in this Agreement shall 
not be deemed to indicate the threshold at which a "Material Adverse Effect" would be caused.  

        "Material Subsidiary" means, on any date of its determination, any Subsidiary of the Parent that owns 
assets having a book value equal to or greater than ten percent (10%) of the book value of all assets of the 
Parent and its consolidated Subsidiaries on such date.  

        "Moody's" means Moody's Investors Service, Inc.  

        "Multiemployer Plan" means a "multiemployer plan" as defined in Section 4001(a)(3) of ERISA to which 
the Parent or any ERISA Affiliate is making or accruing an obligation to make contributions, or has within any 
of the preceding five plan years made or accrued an obligation to make contributions.  

        "Multiple Employer Plan" means an employee benefit plan, other than a Multiemployer Plan, subject to 
Title IV of ERISA to which the Parent or any ERISA Affiliate, and more than one employer other than the 
Parent or an ERISA Affiliate, is making or accruing an obligation to make contributions or, in the event that 
any such plan has been terminated, to which the Parent or any ERISA Affiliate made or accrued an obligation 
to make contributions during any of the five plan years preceding the date of termination of such plan.  

        "Net Income" means, for any Person for any period, such Person's net income (or loss) for such period, 
excluding (a) all extraordinary gains and losses, as determined in accordance with GAAP, and (b) all net gains 
and losses on the sale or other disposition, not in the ordinary course of business, of investments and other 
capital assets, provided that there shall also be excluded any related charges for taxes thereon, all as 
determined in accordance with GAAP.  

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

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

        "Obligations" means all obligations (liquidated, contingent or otherwise) from time to time owed by any 
Loan Party or any Subsidiary of a Loan Party pursuant to, as a result of or in connection with any of the Loan 
Documents, including all principal of and interest on the Advances, all obligations to reimburse the Issuing 
Bank for any payment under any Letter of Credit and all obligations to pay fees, costs, expenses, indemnities 
and other amounts under any Loan Document.  

        "Other Obligations" means, for any Person, as of any date of determination thereof, the aggregate amount, 
determined in accordance with GAAP as of such date, without duplication of any clause within this definition, 
all (i) obligations of such Person under any lease which is treated as an operating lease for financial accounting 
purposes and a financing lease for tax purposes, in an amount equal to the base amount on which rental 
payments are measured minus the unpaid balance contributed, pledged, or otherwise provided by such Person 
or its Affiliates to collateralize the lessee's obligations in connection with such lease and minus the principal 
amount of any of the lessor's debt that such Person or its Affiliates have purchased; (ii) the net cash payment 
obligations of such Person with respect to any forward sale contract for a commodity with respect to which 
such Person has received a prepayment by a counterparty thereto, provided that in no event shall "Other 
Obligations" include forward sales contracts that are entered into in the ordinary course of such Person's 
trading business, if any, and not intended to function as a borrowing of funds; and (iii) all guaranties of 
collection or payment of any obligation described in clauses (i) and (ii) of any other Person; provided, 
however, that in no event shall "Other Obligations" include (a) any completion or performance guaranties (or 
similar guaranties that a project or a Subsidiary of such Person perform as planned) or (b) pure operating leases 
entered in the ordinary course of business, including but not limited to pure operating leases of business 
equipment.  

        "Other Taxes" has the meaning specified in Section 2.13(c).  

        "Parent" means Ensco International plc, an English public limited company.  

        "Payment Office" means the office of the Administrative Agent located at 1615 Brett Road, OPS III, New 
Castle, DE 19720, or such other office as the Administrative Agent may designate by written notice to the 
other parties hereto.  

        "PBGC" means the Pension Benefit Guaranty Corporation, or any federal agency or authority of the 
United States from time to time succeeding to its function.  

        "Permitted Debt" means  

        (i)  Debt incurred pursuant to this Agreement and the other Loan Documents;  

        (ii  Debt existing on the effective date of this Agreement, and subsequent extensions, refinancings or 
renewals thereof, so long as such extensions, refinancings or renewals do not cause the aggregate principal 
amount of such Debt to increase from that in effect on the date of this Agreement;  
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        (iii)  Debt incurred under any interest rate agreements, foreign exchange agreements or derivative 
obligations entered into by any of the Parent's Material Subsidiaries in the ordinary course of business, 
provided such undertakings are not for speculative purposes;  

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

        (v)  Debt of the Parent and/or any of the Restricted Subsidiaries under any letters of credit supporting 
obligations which are not Debt, issued in the ordinary course of business and obtained outside the facility 
represented by this Agreement;  

        (vi)  Debt incurred by the Parent and/or any Restricted Subsidiary (and guarantees given by any 
Restricted Subsidiary supporting such Debt) to acquire, construct, renovate or upgrade any drilling rig or 
marine transportation vessel, including without limitation the Rigs;  

        (vii)  Debt of any Person existing at the time such Person (a) becomes a Subsidiary of the Parent or any of 
its Subsidiaries, or (b) is merged with or into the Parent or any of its Subsidiaries; provided that no Default or 
Event of Default exists at the time of or would occur as a result of the incurrence of such Debt and that such 
Debt is not recourse to the Parent or any Restricted Subsidiary prior to the date of such Person's acquisition by 
or merger into the Parent or any of its Subsidiaries; and  

        (viii)  Any other Debt of the Parent and/or the Restricted Subsidiaries that may be incurred, provided (a) 
Parent is in proforma compliance with the financial covenants that are set forth in Section 5.02(a) (as of the 
last day of the most recently ended four fiscal quarter period) and Section 5.02(b) (immediately after giving 
effect thereto), (b) no Default or Event of Default exists at the time of the incurrence of such Debt, nor would 
such result therefrom, and (c) the aggregate principal amount of such Debt of the Restricted Subsidiaries 
(excluding all such Debt permitted under clauses (i)-(vii) above) outstanding at any one time shall not exceed 
the greater of (1) $100,000,000 or (2) 10% of Consolidated Tangible Net Worth; provided that no more than 
$50,000,000 of the Debt permitted by this subclause (viii) may be Debt which constitutes capital leases in 
accordance with GAAP.  

        "Permitted Liens" means  

        (i)  Liens for taxes, assessments or governmental charges or levies on Property of the Parent or a 
Restricted Subsidiary, if the same shall not at any time be delinquent or are being contested in good faith and 
by appropriate proceedings and with respect to which reserves in conformity with GAAP have been provided 
on the books of the Parent or such Restricted Subsidiary;  

 
-14-  



   

        (ii)  Liens that are imposed by law in the ordinary course of business, such as carriers', warehousemen's, 
materialmen's and mechanics' liens, statutory landlord liens, maritime liens and other similar Liens, if the same 
shall not at any time be delinquent or are being contested in good faith and by appropriate proceedings and 
with respect to which reserves in conformity with GAAP have been provided on the books of the Parent or the 
appropriate Restricted Subsidiary;  

        (iii)  Liens arising in the ordinary course of business out of or in connection with pledges or deposits 
under workers' compensation laws, unemployment insurance, old age pensions, social security retirement 
benefits or other forms of governmental insurance;  

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

        (v)  Minor defects, irregularities and deficiencies in title to, and easements, rights-of-way, zoning 
restrictions and other similar restrictions, charges or encumbrances, defects and irregularities in the physical 
placement and location of pipelines within areas covered by easements, leases, licenses and other rights in real 
property in favor of the Parent or any Restricted Subsidiary, in each case which do not interfere with the 
ordinary conduct of business, and which do not materially detract from the value of the property which they 
affect;  

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

        (vii)  Liens arising from judgments, decrees, arbitration awards or attachments in existence not more than 
30 days after the entry thereof or with respect to which execution has been stayed or the payment of which is 
covered by insurance;  

        (viii)  Liens against real property with respect to which the Parent or any Restricted Subsidiary has been 
granted easements, rights-of-way or other real estate interests, which have been created or incurred prior to the 
acquisition by the Parent or such Restricted Subsidiary of such easements, rights-of-way or other real estate 
interests, or thereafter by the Persons from whom the Parent or such Restricted Subsidiary obtains such real 
estate interests and their successors and assigns (other than the Parent or any Subsidiary);  

        (ix)  Liens incurred in the ordinary course of business to secure performance of tenders, bids or contracts 
entered into in the ordinary course of business, including without limitation any rights of offset or liquidated 
damages, penalties, or other fees that may be contractually agreed to in conjunction with any tender, bid, or 
contract entered into by the Parent or any of its Restricted Subsidiaries in the ordinary course of business;  

        (x)  Liens existing on the effective date of this Agreement and listed on Schedule V and Liens incurred 
pursuant to subsequent extensions, refinancings, or renewals of the underlying obligations secured by such 
Liens, provided that no additional assets of the Parent or any of its Material Subsidiaries are pledged in support 
thereof and that the underlying obligations do not increase;  
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        (xi)  Liens to secure Debt recorded as capital leases in accordance with GAAP;  

        (xii)  Liens to secure supersedeas bonds in an aggregate outstanding amount not to exceed $15,000,000 at 
any time;  

        (xiii)  Liens to secure Debt incurred by the Parent or any Restricted Subsidiary (and guarantees given by 
the Parent or any Restricted Subsidiary supporting such Debt) (a) to acquire or construct any drilling rig or 
marine transportation vessel, including without limitation any Rigs not owned by the Parent and any of its 
Subsidiaries as of the date of this Agreement, provided that any such Lien shall exist only against such drilling 
rig or marine transportation vessel acquired or constructed, or (b) to renovate or upgrade any drilling rig or 
marine transportation vessel, including without limitation the Rigs, which is not owned by the Parent or any of 
its Subsidiaries on the date of this Agreement but which is hereafter acquired or constructed by the Parent or 
such Restricted Subsidiary incurring such Debt, provided that any such Lien shall exist only against such 
drilling rig or marine transportation vessel renovated or upgraded; and  

        (xiv)  Any Liens on the Property of the Parent and the Restricted Subsidiaries not permitted above in 
clauses (i) through (xiii) above which secure Debt in an aggregate outstanding principal amount that does not 
exceed, at any time, the greater of (a) $100,000,000 or (b) 10% of Consolidated Tangible Net Worth;  

        "Person" means an individual, partnership, corporation, limited liability company, business trust, joint 
stock company, trust, unincorporated association, joint venture, firm or other entity, or a government or any 
political subdivision or agency, department or instrumentality thereof.  

        "Plan" means an employee benefit plan (other than a Multiemployer Plan) which is (or, in the event that 
any such plan has been terminated within five years after a transaction described in Section 4069 of ERISA, 
was) maintained for employees of the Parent or any ERISA Affiliate and covered by Title IV of ERISA.  

        "Prescribed Forms" means such forms or statements, and in such number of copies, which may, from time 
to time, be prescribed by law and which, pursuant to applicable provisions of (a) an income tax treaty between 
the United States and the country of residence of the Bank providing the forms or statements, (b) the Code, or 
(c) any applicable rule or regulation under the Code, permit the Borrowers to make payments hereunder for the 
account of such Bank free of deduction or withholding of income or similar taxes (except for any deduction or 
withholding of income or similar taxes as a result of any change in or in the interpretation of any such treaty, 
the Code or any such rule or regulation).  

        "Property" or "asset" (in either case, whether or not capitalized) means any interest in any kind of 
property or asset, whether real, personal or mixed, or tangible or intangible.  
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        "Ratable Portion" means as to any Bank at any date (i) the amount obtained by dividing (a) such Bank's 
Commitment at such date by (b) the aggregate amount at such date of all Commitments of all of the Banks, or 
(ii) if no Commitments exist on such date, the amount obtained by dividing (a) such Bank's Commitment on 
the day immediately prior to the termination of the Commitments by (b) the aggregate amount of all 
Commitments of all of the Banks on such day.  

        "Rating Category" means the relevant Level applicable from time to time as set forth on Schedule II, 
which is based on the highest ratings of either the Parent's or EII's senior unsecured long-term debt by 
Standard & Poor's or Moody's. If there is a one-notch split between the two ratings, then the level 
corresponding to the higher rating shall apply. If there is a more than a one-notch split in the two ratings, then 
the rating that is one notch higher than the lowest rating shall apply.  

        "Register" has the meaning specified in Section 8.06(c).  

        "Reg U Limited Assets" means assets that are subject to any arrangement (as contemplated by Regulation 
U) with any Bank, the Administrative Agent or the Issuing Bank (i) that restricts the right or ability of the 
Parent or its Subsidiaries to sell, pledge or otherwise dispose of (within the meaning of Regulation U) such 
assets or (ii) that provides that the exercise of such right is or may be cause for accelerating the maturity of all 
or any portion of the Advances or any other amount payable hereunder or under such arrangement.  

        "Regulation U" means Regulation U of the Federal Reserve Board, as the same is from time to time in 
effect.  

        "Regulation X" means Regulation X of the Federal Reserve Board, as the same is from time to time in 
effect.  

        "Responsible Person" means the president, chief executive officer, or chief financial officer, as the case 
may be, of a Borrower and any other designated financial officer thereof, including without limitation any vice 
president - finance, treasurer, assistant treasurer, or controller.  

        "Restricted Subsidiary" means any Subsidiary of the Parent that is not an Unrestricted Subsidiary and 
shall include Global, EII, EOIC and all Material Subsidiaries.  

        "Rig" means any and all mobile, offshore jack-up or semi-submersible drilling units owned or leased by 
Parent or any of its Subsidiaries and shall include those listed on Schedule IV, as same is supplemented and 
amended from time to time, but excluding all platform rigs, all Lake Maracaibo type drilling barges, and the 
mobile offshore jack-up drilling unit referred to as "ENSCO 64".  

        "Standard & Poor's" means Standard & Poor's Ratings Group, a division of McGraw-Hill, Inc. on the date 
hereof.  
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        "Stated Expiry Date" means the original expiration date stated on the face of any Letter of Credit, or such 
other date, if any, to which the Issuing Bank extends the expiration of such Letter of Credit at the request of 
the applicable Borrower.  

        "Subsidiary" of any Person means any corporation, partnership, joint venture, or other entity of which 
more than 50% of the outstanding capital stock or other Equity Interests having ordinary voting power 
(irrespective of whether or not at the time capital stock or other Equity Interest of any other class or classes of 
such corporation, partnership, joint venture, or other entity shall or might have voting power upon the 
occurrence of any contingency) is at the time owned directly or indirectly by such Person. Unless otherwise 
provided or the context otherwise requires, the terms "Subsidiary" and "Subsidiaries" refer to a Subsidiary or 
Subsidiaries of the Parent.  

        "Syndication Agent" means JPMorgan Chase Bank, NA, a national banking association.  

        "Taxes" has the meaning specified in Section 2.13(a).  

        "Termination Date" means June 23, 2010 or the earlier date of termination in whole of the Commitments 
pursuant to this Agreement.  

        "Termination Event" means (a) a "reportable event", as such term is described in Section 4043 of ERISA 
(other than a "reportable event" not subject to the provision for 30-day notice to the PBGC), or an event 
described in Section 4062(e) of ERISA, or (b) the withdrawal of the Parent or any ERISA Affiliate from a 
Multiple Employer Plan during a plan year in which it was a "substantial employer", as such term is defined in 
Section 4001(a)(2) of ERISA, or the incurrence of liability by the Parent or any ERISA Affiliate under Section 
4064 of ERISA upon the termination of a Multiple Employer Plan, or (c) the distribution of a notice of intent 
to terminate a Plan pursuant to Section 4041(a)(2) of ERISA or the treatment of a Plan amendment as a 
termination under Section 4041 of ERISA, or (d) the institution of proceedings to terminate a Plan by the 
PBGC under Section 4042 of ERISA, or (e) any other event or condition which might constitute grounds under 
Section 4042 of ERISA for the termination of, or the appointment of a trustee to administer, any Plan.  

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

        "Unrestricted Subsidiary" means any Subsidiary of the Parent designated as such on Schedule III hereto, 
as supplemented or amended from time to time, which designation, amendment and supplement must be 
approved by the Majority Banks, such approval not to be unreasonably withheld.  

        "Voting Stock" means, with respect to any company or corporation, the outstanding shares or stock of all 
classes (or equivalent interests) which ordinarily, in the absence of contingencies, entitles holders thereof to 
vote for the election of directors (or Persons performing similar functions) of such corporation, even though 
the right to so vote has been suspended by the happening of such a contingency.  
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        "Withdrawal Liability" has the meaning given such term under Part I of Subtitle E of Title IV of ERISA.  

        SECTION 1.02. Computation of Time Periods. In this Agreement in the computation of periods of time 
from a specified date to a later specified date, the word "from" means "from and including" and the words "to" 
and "until" each means "to but excluding". Unless otherwise indicated, all references to a particular time are 
references to New York City time.  

        SECTION 1.03. Accounting Terms. All accounting terms not specifically defined herein shall be 
construed in accordance with, and certificates of compliance with financial covenants shall be based on, 
GAAP; provided the financial statements and reports required pursuant to Sections 5.01(a)(i) and (ii) shall be 
prepared in accordance with generally accepted accounting principles consistently applied except to the extent 
stated therein.  

        SECTION 1.04. Miscellaneous. The words "hereof", "herein" and "hereunder" and words of similar 
import when used in this Agreement shall refer to this Agreement as a whole and not to any particular 
provision of this Agreement, and Article, Section, Schedule and Exhibit references are to Articles and Sections 
of and Schedules and Exhibits to this Agreement, unless otherwise specified. The term "including" shall mean 
"including, without limitation,", the term "include" shall mean "include, without limitation," and the term 
"includes" shall mean "includes, without limitation,".  

ARTICLE II  
 

AMOUNT AND TERMS OF THE ADVANCES AND LETTERS OF CREDIT  

        SECTION 2.01. The Advances. Each Bank severally agrees, on the terms and conditions hereinafter set 
forth, to make one or more Advances to the Borrowers from time to time on any Business Day during the 
period from the date hereof until the Termination Date in an aggregate amount not to exceed at any time 
outstanding the amount equal to (a) the amount set opposite such Bank's name on Schedule VI hereto as its 
Commitment or, if such Bank has entered into any Assignment and Acceptance, or increased its Commitment 
pursuant to Section 2.19, set forth for such Bank as its Commitment in the Register maintained by the 
Administrative Agent pursuant to Section 8.06(c), as such amount may be adjusted pursuant to Section 2.15, 
Section 2.16 or Section 6.01 (such Bank's "Commitment") minus (b) such Bank's Ratable Portion of 
outstanding Letter of Credit Liabilities; provided that (i) no Advance shall be required to be made, except as 
part of a Borrowing that is in an aggregate amount not less than $10,000,000 (and in integral multiples of 
$1,000,000 in excess thereof), and each Borrowing shall consist of Advances of the same Type having (in the 
case of a Borrowing comprised of LIBOR Advances) the same Interest Period, made on the same day by the 
Banks ratably according to their respective Commitments, and (ii) the aggregate outstanding principal amount 
of all Advances made to EOIC shall not exceed the EOIC Sublimit minus the EOIC Letter of Credit Liabilities. 
Within the limits set forth in the preceding sentence, the Borrowers may borrow, prepay pursuant to Section 
2.09 and reborrow under this Section 2.01 until the Termination Date, but in no event will any Bank be 
obligated to make any Advance, if the amount of such Advance plus all other Advances owed to such Bank 
would exceed its Commitment.  
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        SECTION 2.02. Making the Advances. (a) Each Borrowing shall be made on notice, given not later than 
noon (New York City time) (x) in the case of a proposed Borrowing comprised of LIBOR Advances, at least 
three Business Days prior to the date of the proposed Borrowing (or, as to any proposed Borrowing comprised 
of LIBOR Advances, at such other time as the applicable Borrower and the Banks may agree to for such 
proposed Borrowing) and (y) in the case of a proposed Borrowing comprised of Base Rate Advances, on the 
day of the proposed Borrowing, by the applicable Borrower to the Administrative Agent, which shall give to 
each Bank prompt notice thereof by telex or telecopy or in accordance with Section 8.17. Each such notice of a 
Borrowing (a "Notice of Borrowing") shall be given in accordance with Section 8.02, in substantially the form 
of Exhibit B, identifying therein the requested Borrowing specifying therein the requested (i) date of such 
Borrowing, (ii) Type of Advances comprising such Borrowing, (iii) aggregate amount of such Borrowing, and 
(iv) in the case of a Borrowing comprised of LIBOR Advances, initial Interest Period for each such Advance, 
provided that the applicable Borrower may not specify LIBOR Advances for any Borrowing if, after giving 
effect to such Borrowing, LIBOR Advances having more than eight different Interest Periods shall be 
outstanding. In the case of a proposed Borrowing comprised of LIBOR Advances, the Administrative Agent 
shall promptly notify each Bank of the applicable interest rate under Section 2.05(b). Each Bank shall, before 
noon (2:00 P.M. in the case of a Borrowing comprised of Base Rate Advances) on the date of such Borrowing, 
make available for the account of its Applicable Lending Office to the Administrative Agent at its Payment 
Office, in same day funds, such Bank's ratable portion of such Borrowing. After the Administrative Agent's 
receipt of such funds and upon fulfillment of the applicable conditions set forth in Article III, the 
Administrative Agent will make such funds available to the applicable Borrower at the Administrative Agent's 
aforesaid address.  

        (b) Each Notice of Borrowing shall be irrevocable and binding on the Borrower that gives such Notice of 
Borrowing. In the case of any Borrowing which the related Notice of Borrowing specifies is to be comprised 
of LIBOR Advances, the applicable Borrower shall indemnify each Bank against any loss, cost or expense 
incurred by such Bank as a result of any failure to fulfill on or before the date specified in such Notice of 
Borrowing for such Borrowing the applicable conditions set forth in Article III, including any loss (excluding 
loss of anticipated profits), cost or expense incurred by reason of the liquidation or reemployment of deposits 
or other funds acquired by such Bank to fund the Advance to be made by such Bank as part of such Borrowing 
when such Advance, as a result of such failure, is not made on such date. Any Bank requesting indemnification 
under this Section 2.02(b) shall provide to the applicable Borrower a reasonable explanation of any such loss, 
cost, or expense for which such Bank requests indemnification.  

        (c) Unless the Administrative Agent shall have received notice from a Bank prior to the date of any 
Borrowing that such Bank will not make available to the Administrative Agent such Bank's ratable portion of 
such Borrowing, the Administrative Agent may assume that such Bank has made such portion available to the 
Administrative Agent on the date of such Borrowing in accordance with subsection (a) of this Section 2.02 and 
the Administrative Agent may, in reliance upon such assumption, make available to the applicable Borrower 
on such date a corresponding amount. If and to the extent that such Bank shall not have so made such ratable 
portion available to the Administrative Agent, such Bank and the applicable Borrower severally agree to repay 
to the Administrative Agent such corresponding amount together with interest thereon, for each day from the 
date such amount is made available to the applicable Borrower until the date such amount is repaid to the 
Administrative Agent, (i) in the case of a Borrower, one Business Day after the Administrative Agent requests 
such payment from such Borrower, which request shall not be sooner than one Business Day after such Bank's 
ratable portion was due, with interest at the interest rate applicable at the time to Advances comprising such 
Borrowing, and (ii) in the case of such Bank, forthwith upon demand, with interest at the Federal Funds Rate. 
If such Bank shall repay to the Administrative Agent such corresponding amount, such amount so repaid shall 
constitute such Bank's Advance as part of such Borrowing for purposes of this Agreement.  
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        (d) The failure of any Bank to make the Advance to be made by it as part of any Borrowing shall not 
relieve any other Bank of its obligation, if any, hereunder to make its Advance on the date of such Borrowing, 
but no Bank shall be responsible for the failure of any other Bank to make the Advance to be made by such 
other Bank on the date of any Borrowing.  

        (e) Each Bank, at its option, may request a Note of each Borrower payable to the order of such Bank, 
evidencing the indebtedness of such Borrower to such Bank resulting from Advances owing to such Bank, in 
substantially the form of Exhibit A hereto.  

        SECTION 2.03. Fees. (a) The Borrowers agree to pay to the Administrative Agent for the account of each 
Bank a facility fee on the average daily amount of such Bank's Commitment, regardless of usage, from the 
date hereof in the case of each Bank listed on the signature pages hereof and from the effective date specified 
in the Assignment and Acceptance pursuant to which it became a Bank in the case of each other Bank until the 
Termination Date at the rate per annum set forth in Schedule II hereto under the heading "Facility Fee" for the 
relevant Rating Category applicable from time to time. The facility fee is payable quarterly in arrears on the 
last day of each March, June, September and December, commencing June 30, 2005, and on the Termination 
Date.  

        (b) The Borrowers agree to pay to the Administrative Agent for the account of each Bank a utilization fee 
for each day on which 50% or more of the Commitment of such Bank is funded, from the date hereof in the 
case of each Bank listed on the signature pages hereof and from the effective date specified in the Assignment 
and Acceptance pursuant to which it became a Bank in the case of each other Bank until the Termination Date, 
at the rate per annum equal to 0.10% of the aggregate principal amount of outstanding Advances on such day. 
The utilization fee is payable quarterly in arrears on the last day of each March, June, September and 
December, commencing June 30, 2005, and on the Termination Date.  

        (c) The Borrowers shall pay to the Administrative Agent such fees as may be separately agreed to by the 
Borrowers and the Administrative Agent, as the case may be.  

        SECTION 2.04. Repayment. The Borrowers shall repay to the Banks the principal of all of the Advances 
on the Termination Date. Additionally, if at any time the aggregate principal amount of all Advances owed to 
any Bank, plus such Bank's Ratable Portion of the Letter of Credit Liabilities then outstanding, exceeds its 
Commitment, the Borrowers shall ratably repay to the Banks the Advances in an amount necessary so that no 
Bank is owed a principal amount of Advances that exceeds its Commitment minus such Bank's Ratable 
Portion of Letter of Credit Liabilities.  
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        SECTION 2.05. Interest. Each Borrower shall pay interest on the unpaid principal amount of each 
Advance owed by it to each Bank from the date of such Advance until such principal amount shall be paid in 
full, at the following rates per annum:  

        (a) Base Rate Advances. During such periods as such Advance is a Base Rate Advance, a rate per annum 
equal at all times to the sum of the Base Rate in effect from time to time, payable quarterly on the last day of 
each March, June, September and December during such periods, on each other date provided herein and on 
the date such Base Rate Advance shall be changed (in whole or in part) as a result of any division or 
combination of any Borrowing or shall be Converted (in whole or in part); provided that any amount of 
principal (other than principal of LIBOR Advances bearing interest pursuant to the proviso to Section 2.05(b)) 
which is not paid when due (whether at stated maturity, by acceleration or otherwise) shall bear interest, from 
the date on which such amount is due until such amount is paid in full, payable on demand, at a rate per annum 
equal at all times to the sum of 2% per annum plus the Applicable Base Rate Margin in effect from time to 
time.  

        (b) LIBOR Advances. During such periods as such Advance is a LIBOR Advance, a rate per annum equal 
at all times during each Interest Period for such Advance to the sum of the LIBO Rate for such Interest Period 
for such Advance plus the Applicable Margin for such Interest Period, payable on the last day of such Interest 
Period, on each other date provided herein and, if such Interest Period has a duration of more than three 
months, on the day which occurs during such Interest Period three months from the first day of such Interest 
Period; provided that any amount of principal of any LIBOR Advance which is not paid when due (whether at 
stated maturity, by acceleration or otherwise) shall bear interest, from the date on which such amount is due 
until such amount is paid in full, payable on demand, at a rate per annum equal at all times to the greater of (x) 
the sum of 2% per annum plus the Base Rate in effect from time to time, and (y) the sum of 2% per annum 
plus the rate per annum required to be paid on such Advance immediately prior to the date on which such 
amount became due.  

        SECTION 2.06. Additional Interest on LIBOR Advances. If any Bank is required under regulations of the 
Federal Reserve Board to maintain reserves with respect to liabilities or assets consisting of or including 
Eurocurrency Liabilities, and if as a result thereof there is an increase in the cost to such Bank of agreeing to 
make or making, funding or maintaining LIBOR Advances, then the applicable Borrower or Borrowers shall 
from time to time, upon demand by such Bank (with a copy of such demand to the Administrative Agent), 
unless such Bank withdraws its demand for such additional amounts pursuant to Section 2.16(b) or the 
applicable Borrower or Borrowers are not obligated to pay such amounts pursuant to Section 2.16(a), pay to 
the Administrative Agent for the account of such Bank additional amounts, as additional interest hereunder, 
sufficient to compensate such Bank for such increased cost. Such Bank shall provide to the applicable 
Borrower or Borrowers a reasonable explanation of such amounts to be paid.  

        SECTION 2.07. Interest Rate Determination and Protection. (a) The Administrative Agent shall give 
prompt notice to the Parent, EII, and the Banks of the applicable interest rate determined by the Administrative 
Agent for purposes of Section 2.05(b).  
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        (b) If the Administrative Agent is unable to obtain timely information for determining the LIBO Rate for 
any LIBOR Advance,  

        (i)  the Administrative Agent shall forthwith notify the Parent, EII, and the Banks that the interest rate 
cannot be determined for such LIBOR Advances,  

        (ii)  each such Advance will automatically, on the last day of the then existing Interest Period therefor, 
Convert into a Base Rate Advance (or if such Advance is then a Base Rate Advance, will continue as a Base 
Rate Advance), and  

        (iii)  the obligation of the Banks to make, or to Convert Advances or Borrowings into, or make divisions 
or combinations of Borrowings resulting in, LIBOR Advances or LIBOR Borrowings shall be suspended until 
the Administrative Agent shall notify the Parent, EII, and the Banks that the circumstances causing such 
suspension no longer exist.  

        (c) If the Majority Banks notify the Administrative Agent that either (A) the applicable interest rate for 
any Interest Period for any LIBOR Advance will not adequately reflect the cost to such Majority Banks of 
making, funding or maintaining their respective LIBOR Advances for such Interest Period, or (B) Dollar 
deposits in the amounts of their respective Advances for such Interest Period are not available to them in the 
London interbank market, the Administrative Agent shall forthwith so notify the Parent, EII, and the Banks, 
whereupon  

        (i)  each such Advance will automatically, on the last day of the then existing Interest Period therefor, 
Convert into a Base Rate Advance (or, if such Advance is then a Base Rate Advance, will continue as a Base 
Rate Advance), and  

        (ii)  the obligation of the Banks to make, or to Convert Advances or Borrowings into, or to make divisions 
or combinations of Borrowings resulting in, LIBOR Advances or LIBOR Borrowings shall be suspended until 
the Administrative Agent shall notify the Parent, EII, and the Banks that the circumstances causing such 
suspension no longer exist.  

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

        (e) At the end of the relevant Interest Period following the date on which the aggregate unpaid principal 
amount of Advances comprising any LIBOR Borrowing shall be reduced, by payment or prepayment or 
otherwise, to less than $1,000,000, such Advances shall automatically Convert into Base Rate Advances, and 
on and after such date the right of the applicable Borrower to Convert such Advances into LIBOR Advances 
shall terminate; provided that if and so long as each such Advance shall be of the same Type and have an 
Interest Period ending on the same date as Advances comprising another Borrowing or other Borrowings, and 
the aggregate unpaid principal amount of all such Advances of all such Borrowings shall equal or exceed 
$1,000,000, the applicable Borrower shall have the right to continue all such Advances as, or to Convert all 
such Advances into, Advances of such Type having an Interest Period ending on such date.  
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        (f) Upon the occurrence and during the continuance of an Event of Default, each LIBOR Advance shall 
automatically, on the last day of the then existing Interest Period therefor, Convert into a Base Rate Advance.  

        SECTION 2.08. Voluntary Conversion of Borrowings; Continuation of LIBOR Borrowings. (a) The 
applicable Borrower may on any Business Day, upon notice given to the Administrative Agent not later than 
noon (x) in the case of a proposed Conversion into a LIBOR Borrowing, on the third Business Day prior to the 
date of the proposed Conversion and (y) in the case of a proposed Conversion into a Base Rate Borrowing, on 
the date of the proposed Conversion and subject to the limitations in Section 2.02(a) as to the number of 
permitted Interest Periods and subject to the provisions of Sections 2.07, 2.08(c) and 2.11, Convert all or any 
portion of a Borrowing of one Type into a Borrowing of another Type; provided that any Conversion of any 
LIBOR Borrowing shall be made on, and only on, the last day of an Interest Period for such LIBOR 
Borrowing. Each such notice of a Conversion shall, within the restrictions specified above, specify (i) the date 
of such Conversion, (ii) the Borrowing (or identified portion thereof) to be Converted and the Type into which 
it is to be Converted, and (iii) if such Conversion is into a LIBOR Borrowing, the duration of the Interest 
Period for each LIBOR Advance comprising such LIBOR Borrowing.  

        (b) The applicable Borrower may continue all or any portion of any LIBOR Borrowing as a LIBOR 
Borrowing for an additional Interest Period that complies with the requirements set forth in the definition 
herein of "Interest Period," by giving notice of such Interest Period as set forth in such definition, subject to the 
limitations in Section 2.02(a) as to the number of permitted Interest Periods and subject to the provisions of 
Sections 2.07, 2.08(c) and 2.11.  

        (c) All Borrowings, divisions and combinations of Borrowings, Conversions and continuations under this 
Agreement shall be effected in a manner that (i) treats all Banks ratably (including, for example, effecting 
Conversions of any portion of a Borrowing in a manner that results in each Bank retaining its same ratable 
percentage of both the Converted portion and the remaining portion not Converted), and (ii) in the case of 
LIBOR Borrowings, results in each LIBOR Borrowing (including, in the case of any Conversion of a portion 
of a LIBOR Borrowing, both the Converted portion and the remaining portion not Converted) being in an 
amount not less than $1,000,000; provided that clause (ii) immediately above shall not limit the Borrowers' 
rights under the proviso of Section 2.07(e). Upon Conversion of any Borrowing, or portion thereof, into a 
particular Type, all Advances comprising such Borrowing or portion thereof, as the case may be, will be 
deemed Converted into Advances of such Type. Notwithstanding any other provision hereof, during the 
continuance of any Event of Default no Borrower may divide or combine Borrowings, continue all or any 
portion of any LIBOR Borrowing for an additional Interest Period or Convert all or any portion of a 
Borrowing into a LIBOR Borrowing.  
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        SECTION 2.09. Optional Prepayments. Each Borrower may (i) in respect of LIBOR Advances, upon at 
least two Business Days' notice, and (ii) in respect of Base Rate Advances, upon notice by noon on the day of 
the proposed prepayment, to the Administrative Agent stating the proposed date and aggregate principal 
amount of the prepayment and the Types of Advances to be prepaid, and the specific Borrowing or Borrowings 
to be prepaid in whole or in part, and if such notice is given the applicable Borrower shall, prepay the 
outstanding principal amounts of the Advances comprising part of the same Borrowing in whole or ratably in 
part, together with accrued interest to the date of such prepayment on the principal amount prepaid without 
premium or penalty; provided that each partial prepayment shall be in an aggregate principal amount not less 
than $10,000,000 (and in increments of $1,000,000 in excess thereof), and provided further that if such 
Borrower prepays any LIBOR Advance on any day other than the last day of an Interest Period therefor, such 
Borrower shall compensate the Banks pursuant to Section 8.04(b).  

        SECTION 2.10. Increased Costs; Capital Adequacy, Etc. (a) If, due to either (i) the introduction of or any 
change in or in the interpretation of any law or regulation by any governmental authority, central bank or 
comparable agency charged with the interpretation or administration thereof or (ii) the compliance with any 
guideline or request from any governmental authority, central bank or comparable agency (whether or not 
having the force of law), there shall be any increase in the cost to any Bank of agreeing to make or making, 
funding or maintaining LIBOR Advances (other than increased costs described in Section 2.06 or in Section 
2.10(c) below), then the applicable Borrower or Borrowers shall from time to time, upon demand by such 
Bank (with a copy of such demand to the Administrative Agent), pay to the Administrative Agent for the 
account of such Bank additional amounts sufficient to compensate such Bank for such increased cost unless 
such Bank shall have withdrawn its demand for additional compensation for such increased cost pursuant to 
Section 2.16(b) or such Borrower is not obligated to pay such amounts pursuant to Section 2.16(a). Such Bank 
shall provide to such Borrower a reasonable explanation of such amounts to be paid by such Borrower.  

        (b) If the applicable Borrower so notifies the Administrative Agent within five Business Days after any 
Bank notifies such Borrower of any increased cost pursuant to the provisions of Section 2.10(a), such 
Borrower shall Convert all Advances of the Type affected by such increased cost of all Banks then outstanding 
into Advances of another Type in accordance with Section 2.08 and, additionally, reimburse such Bank for 
such increased cost in accordance with Section 2.10(a).  

        (c) If any Bank shall have determined that, after the date hereof, the adoption of any applicable law, rule 
or regulation regarding capital adequacy, or any change therein, or any change in the interpretation or 
administration thereof by any governmental authority, central bank or comparable agency charged with the 
interpretation or administration thereof, or compliance by any Bank (or its lending office) with any request or 
directive regarding capital adequacy (whether or not having the force of law) of any such authority, central 
bank or comparable agency (except to the extent such request or directive arises as a result of the individual 
creditworthiness of such Bank), has the effect of increasing the amount of capital required or expected to be 
maintained as a result of its Commitment hereunder or the existence of any Letter of Credit, such Bank shall 
have the right to give prompt written notice and demand for payment thereof to the applicable Borrower with a 
copy to the Administrative Agent (which notice and demand shall show in reasonable detail the calculation of 
such additional amounts as shall be required to compensate such Bank for the increased cost to such Bank as a 
result of such increase in capital and shall certify that such costs are generally being charged by such Bank to 
other similarly situated borrowers under similar credit facilities), although the failure to give any such notice 
shall not, unless such notice fails to set forth the information required above, release or diminish any of the 
Borrowers' obligations to pay additional amounts pursuant to this Section 2.10(c), and subject to Section 2.16, 
such Borrower shall pay such additional amounts.  
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        (d) Each Bank shall use its best efforts (consistent with its internal policies and legal and regulatory 
restrictions) to select a jurisdiction for its Applicable Lending Office or change the jurisdiction of its 
Applicable Lending Office, as the case may be, so as to avoid the imposition of any increased costs under this 
Section 2.10 or to eliminate the amount of any such increased cost which may thereafter accrue; provided that 
no such selection or change of the jurisdiction for its Applicable Lending Office shall be made if, in the 
reasonable judgment of such Bank, such selection or change would be disadvantageous to such Bank.  

        (e) No Bank shall be entitled to recover increased costs pursuant to this Section 2.10, (a) incurred or 
accruing more than 90 days prior to the date on which such Bank sent to the applicable Borrower a written 
notice and demand for payment as specified in this Section 2.10, or (b) to the extent that such increased costs 
have resulted from the failure of such Bank to have complied with Section 2.10(d).  

        SECTION 2.11. Illegality. Notwithstanding any other provision of this Agreement, if the introduction of 
or any change in or in the interpretation of any law or regulation shall make it unlawful, or any governmental 
authority, central bank or comparable agency shall assert that it is unlawful (such unlawfulness or such 
assertion of unlawfulness being an "Illegality Event"), for any Bank or its Eurodollar Lending Office (such a 
Bank being an "Affected Bank") to perform its obligations hereunder to make LIBOR Advances or to continue 
to fund or maintain LIBOR Advances hereunder, then, on notice thereof and demand therefor by such Bank to 
the applicable Borrower through the Administrative Agent, (a) the obligation of the Banks to make, or to 
Convert Advances or Borrowings into, or to make divisions or combinations of Borrowings resulting in, 
LIBOR Advances or LIBOR Borrowings shall be suspended until the time set forth in the next succeeding 
sentence, and (b) the applicable Borrower shall forthwith Convert all LIBOR Advances of all Banks then 
outstanding into Advances of another Type in accordance with Section 2.08. The suspension of the obligation 
of the Banks to make LIBOR Advances or to continue to fund or maintain LIBOR Advances, as set forth in the 
preceding sentence, shall terminate upon the earliest to occur of the following: (i) the withdrawal by each 
Affected Bank of its notice and demand with respect to the Illegality Event referenced in this Section 2.11, (ii) 
the replacement by the Parent or EII of each Affected Bank pursuant to Section 2.16(a) hereof with an Eligible 
Assignee that is not an Affected Bank, and (iii) the termination by the Parent or EII of each Affected Bank 
pursuant to Section 2.16(b) hereof. If an Illegality Event has ceased to exist with respect to a Bank that has 
given notice and demand with respect to such Illegality Event pursuant to this Section 2.11, such Bank shall 
promptly withdraw such notice and demand by giving written notice of withdrawal to the Administrative 
Agent, the Parent, and EII. Upon termination of such suspension pursuant to clause (i), (ii) or (iii) above, as 
applicable, the Administrative Agent shall notify each Bank of such termination, and the Banks shall 
thereupon again be obligated to make LIBOR Advances and LIBOR Borrowings and to continue to fund, 
maintain, and Convert LIBOR Advances and LIBOR Borrowings in each case in accordance with and to the 
extent provided in this Agreement.  
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        SECTION 2.12. Payments and Computations. (a) Each Borrower shall make each payment under any 
Loan Document not later than noon on the day when due in Dollars to the Administrative Agent at its Payment 
Office (or to the Issuing Bank, in the case of payments to the Issuing Bank under Section 2.18) in same day 
funds. The Administrative Agent will promptly thereafter cause to be distributed like funds relating to the 
payment of principal, interest, fees or commissions on Letters of Credit as contemplated by Section 2.18(b) 
ratably (other than amounts payable pursuant to Section 2.06, 2.10, 2.13, 2.16 or 8.04) to the Banks 
(decreased, as to any Bank, for any taxes withheld in respect of such Bank as contemplated by Section 2.13(b)) 
for the account of their respective Applicable Lending Offices, and like funds relating to the payment of any 
other amount payable to any Bank to such Bank for the account of its Applicable Lending Office, in each case 
to be applied in accordance with the terms of this Agreement. Upon its acceptance of an Assignment and 
Acceptance and recording of the information contained therein in the Register pursuant to Section 8.06(c), 
from and after the effective date specified in such Assignment and Acceptance, the Administrative Agent shall 
make all payments hereunder and under the Notes (if any) in respect of the interest assigned thereby to the 
Bank assignee thereunder, and the parties to such Assignment and Acceptance shall make all appropriate 
adjustments in such payments for periods prior to such effective date directly between themselves. At the time 
of each payment of any principal of or interest on any Borrowing to the Administrative Agent, the applicable 
Borrower shall notify the Administrative Agent of the Borrowing to which such payment shall apply. In the 
absence of such notice, the Administrative Agent may specify the Borrowing to which such payment shall 
apply.  

        (b) All computations of interest based on the Base Rate (except during such times as the Base Rate is 
determined pursuant to clause (c) or clause (d) of the definition thereof) shall be made by the Administrative 
Agent on the basis of a year of 365 or 366 days, as the case may be, and all computations of interest based on 
the LIBO Rate, the Federal Funds Rate, of any fee payable under Section 2.03, Section 2.18(b), or, during such 
times as the Base Rate is determined pursuant to clause (c) or clause (d) of the definition thereof, the Base Rate 
shall be made by the Administrative Agent, and all computations of interest pursuant to Section 2.06 shall be 
made by a Bank, on the basis of a year of 360 days, in each case for the actual number of days (including the 
first day but excluding the last day) occurring in the period for which such interest or fees are payable. Each 
determination by the Administrative Agent (or, in the case of Section 2.06, by a Bank) of an interest rate 
hereunder shall be conclusive and binding for all purposes, absent manifest error.  

        (c) Whenever any payment hereunder or under the Notes (if any) shall be stated to be due on a day other 
than a Business Day, such payment shall be made on the next succeeding Business Day, and such extension of 
time shall in such case be included in the computation of payment of interest or fees, as the case may be; 
provided that if such extension would cause payment of interest on or principal of LIBOR Advances to be 
made in the next following calendar month, such payment shall be made on the next preceding Business Day.  

        (d) Unless the Administrative Agent shall have received notice from a Borrower prior to the date on 
which any payment is due to the Banks hereunder that such Borrower will not make such payment in full, the 
Administrative Agent may assume that such Borrower has made such payment in full to the Administrative 
Agent on such date and the Administrative Agent may, in reliance upon such assumption, cause to be 
distributed to each Bank on such due date an amount equal to the amount then due such Bank. If and to the 
extent such Borrower shall not have so made such payment in full to the Administrative Agent, each Bank 
shall repay to the Administrative Agent forthwith on demand such amount distributed to such Bank together 
with interest thereon, for each day from the date such amount is distributed to such Bank until the date such 
Bank repays such amount to the Administrative Agent, at the Federal Funds Rate.  
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        SECTION 2.13. Taxes. (a) Any and all payments by the Borrowers hereunder or under the Notes (if any) 
shall be made, in accordance with Section 2.12, free and clear of and without deduction for any and all present 
or future taxes, levies, imposts, deductions, charges, fees, duties or withholdings, and all liabilities with respect 
thereto, excluding, in the case of each Bank and the Administrative Agent, (1) taxes imposed on its income, 
and franchise taxes imposed on it, by the jurisdiction under the laws of which (or by a jurisdiction under the 
laws of a political subdivision of which) such Bank or Administrative Agent (as the case may be) is organized 
or any political subdivision thereof and, in the case of each Bank, taxes imposed on its income, and franchise 
taxes imposed on it, by the jurisdiction of such Bank's Applicable Lending Office or any political subdivision 
thereof and (2) any taxes imposed by the United States of America by means of withholding at the source if 
and to the extent that such taxes shall be in effect and shall be applicable, on the date hereof (or, with respect to 
any entity that becomes a Bank after the date hereof, on the date such entity becomes a Bank), to payments to 
be made to such Bank or the Administrative Agent (all such non-excluded taxes, levies, imposts, deductions, 
charges, fees, duties, withholdings and liabilities being hereinafter referred to as "Taxes"). If a Borrower shall 
be required by law to deduct any Taxes from or in respect of any sum payable hereunder or under any Note (if 
any) to any Bank or the Administrative Agent, (i) the sum payable shall be increased as may be necessary so 
that after making all required deductions (including deductions applicable to additional sums payable under 
this Section 2.13) such Bank or the Administrative Agent (as the case may be) receives an amount equal to the 
sum it would have received had no such deductions been made, (ii) such Borrower shall make such deductions, 
and (iii) such Borrower shall pay the full amount deducted to the relevant taxation authority or other authority 
in accordance with applicable law.  

        (b) Notwithstanding anything to the contrary contained in this Agreement, each of the Borrowers and the 
Administrative Agent shall be entitled, to the extent they are required to do so by law, to deduct or withhold 
income or other similar taxes imposed by the United States of America from interest, fees or other amounts 
payable hereunder for the account of any Bank (without the payment by a Borrower of increased amounts to 
such Bank pursuant to clause (a) above) other than a Bank (i) which is a domestic corporation (as such term is 
defined in Section 7701 of the Code) for federal income tax purposes or (ii) which has the duly executed 
Prescribed Forms on file with the Parent and the Administrative Agent for the applicable year to the extent 
deduction or withholding of such taxes is not required as a result of the filing of such duly executed Prescribed 
Forms, provided that if a Borrower shall so deduct or withhold any such taxes, it shall provide a statement to 
the Administrative Agent and such Bank, setting forth the amount of such taxes so deducted or withheld, the 
applicable rate and any other information or documentation which such Bank or the Administrative Agent may 
reasonably request for assisting such Bank or the Administrative Agent to obtain any allowable credits or 
deductions for the taxes so deducted or withheld in the jurisdiction or jurisdictions in which such Bank is 
subject to tax.  
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        (c) In addition, each Borrower agrees to pay any present or future stamp or documentary taxes or any 
other excise or property taxes, charges or similar levies which arise from any payment made hereunder or 
under the Notes (if any) or from the execution, delivery or registration of, or otherwise with respect to, this 
Agreement or the Notes (hereinafter referred to as "Other Taxes").  

        (d) Each Borrower, to the fullest extent permitted by law, will indemnify each Bank and the 
Administrative Agent for the full amount of Taxes or Other Taxes (including any Taxes or Other Taxes 
imposed by any jurisdiction on amounts payable under this Section 2.13) paid by such Bank or the 
Administrative Agent (as the case may be) and any liability (including penalties, interest and expenses) arising 
therefrom or with respect thereto, whether or not such Taxes or Other Taxes were correctly or legally asserted, 
except (i) if such Taxes, Other Taxes, or other liability arise as a result of the gross negligence or willful 
misconduct of such Bank or Administrative Agent or (ii) if such Taxes, Other Taxes, or other liability arise as 
a result of such Bank's failure to file any Prescribed Forms which are available to it and for which it qualifies. 
This indemnification shall be made within 30 days from the date such Bank or the Administrative Agent (as 
the case may be) makes written demand therefor. No Bank nor the Administrative Agent shall be indemnified 
for Taxes incurred or accrued more than 90 days prior to the date that such Bank or the Administrative Agent 
notifies the applicable Borrower thereof.  

        (e) Within 30 days after the date of any payment of Taxes by or at the direction of a Borrower, such 
Borrower will furnish to the Administrative Agent, at its address referred to in Section 8.02, (i) the original or 
a certified copy of a receipt evidencing payment thereof, if the relevant taxing authority provides a receipt, or 
(ii) if the relevant taxing authority does not provide a receipt, other reasonable evidence of the payment 
thereof. Should any Bank or the Administrative Agent ever receive any refund, credit or deduction from any 
taxing authority to which such Bank or the Administrative Agent would not be entitled but for the payment by 
a Borrower of Taxes as required by this Section 2.13 (it being understood that the decision as to whether or not 
to claim, and if claimed, as to the amount of any such refund, credit or deduction shall be made by such Bank 
or the Administrative Agent in its sole discretion), such Bank or the Administrative Agent, as the case may be, 
thereupon shall repay to such Borrower an amount with respect to such refund, credit or deduction equal to any 
net reduction in taxes actually obtained by such Bank or the Administrative Agent, as the case may be, and 
determined by such Bank or the Administrative Agent, as the case may be, to be attributable to such refund, 
credit or deduction.  

        (f) Each Bank shall use its best efforts (consistent with its internal policies and legal and regulatory 
restrictions) to select a jurisdiction for its Applicable Lending Office or change the jurisdiction of its 
Applicable Lending Office, as the case may be, so as to avoid the imposition of any Taxes or Other Taxes or to 
eliminate the amount of any such additional amounts which may thereafter accrue; provided that no such 
selection or change of the jurisdiction for its Applicable Lending Office shall be made if, in the reasonable 
judgment of such Bank, such selection or change would be disadvantageous to such Bank.  
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        (g) Without prejudice to the survival of any other agreement of the Borrowers hereunder, the agreements 
and obligations of the Borrowers contained in this Section 2.13 shall survive the payment in full of principal 
and interest hereunder and under the Notes.  

        SECTION 2.14. Sharing of Payments, Etc. (a) If any Bank shall obtain any payment (whether voluntary, 
involuntary, through the exercise of any right of set-off, or otherwise) on account of the Advances made by it 
(other than pursuant to Section 2.06, 2.10, 2.13, 2.16 or 8.04) in excess of its ratable share of payments on 
account of the Advances obtained by all the Banks, such Bank shall forthwith purchase from the other Banks 
such participations in the Advances made by them as shall be necessary to cause such purchasing Bank to 
share the excess payment ratably with each of them, provided that if all or any portion of such excess payment 
is thereafter recovered from such purchasing Bank, such purchase from each Bank shall be rescinded and such 
Bank shall repay to the purchasing Bank the purchase price to the extent of its ratable share (according to the 
proportion of (i) the amount of the participation purchased from such Bank as a result of such excess payment 
to (ii) the total amount of such excess payment) of such recovery together with an amount equal to such Bank's 
ratable share (according to the proportion of (i) the amount of such Bank's required repayment to (ii) the total 
amount so recovered from the purchasing Bank) of any interest or other amount paid or payable by the 
purchasing Bank in respect of the total amount so recovered.  

        (b) Each Borrower agrees that any Bank so purchasing a participation from another Bank pursuant to this 
Section 2.14 may, to the fullest extent permitted by law, exercise all its rights of payment (including the right 
of set-off) with respect to such participation as fully as if such Bank were the direct creditor of such Borrower 
in the amount of such participation.  

        SECTION 2.15. Ratable Reduction or Termination of the Commitments; Effect of Termination. (a) Each 
of the Parent and EII shall have the right, upon at least three Business Days' notice to the Administrative 
Agent, to terminate in whole or reduce ratably in part the unused portions of the respective Commitments of 
the Banks, provided that each partial reduction shall be in the aggregate amount of at least $10,000,000 or any 
whole multiple of $1,000,000 in excess thereof. Commitments terminated or reduced pursuant to the preceding 
sentence may not be reinstated.  

        (b) Upon and at all times after any Commitment of any Bank is terminated in whole pursuant to any 
provision of this Agreement, such Commitment shall be zero and such Bank shall have no further obligation to 
make any Advances.  

        SECTION 2.16. Replacement of Bank; Additional Right to Terminate Commitments. In the event that 
any Bank demands payment pursuant to Section 2.06, 2.10 or 2.13, or any Bank becomes an Affected Bank as 
set forth in Section 2.11, each of the Parent and EII shall have the right, within 45 days after the date of the 
giving by such Bank of any notice or demand required or otherwise permitted to be given pursuant to Section 
2.06, 2.10, 2.11 or 2.13 and if no Event of Default or Default then exists, to either replace such Bank in 
accordance with the procedure set forth in Section 2.16(a) or terminate all of such Bank's Commitments in 
accordance with the procedure set forth in Section 2.16(b); provided that no such replacement or termination 
shall be effected without (i) the prior written consent of the Issuing Bank (such consent not to be unreasonably 
withheld, but any withholding of consent by the Issuing Bank based on any good faith concern of the Issuing 
Bank regarding the creditworthiness of the replacement Bank shall be deemed a reasonable withholding of 
consent), (ii) in the case of a termination pursuant to Section 2.16(b), a simultaneous reduction of the Letters of 
Credit in amounts such that there is no increase in the potential exposure of the Issuing Bank that is not 
participated to other Banks hereunder, and (iii) in the case of the replacement or termination of the Bank that is 
the Issuing Bank, termination of all Letters of Credit issued by such Issuing Bank.  
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        (a) If the Parent or EII determines to replace a Bank pursuant to this Section 2.16, then the Parent or EII 
will have the right to replace such Bank with an Eligible Assignee in accordance with Section 8.06(a), (b) and 
(d) (including execution of an appropriate Assignment and Acceptance), provided that such Eligible Assignee 
(i) shall unconditionally offer in writing (with a copy to the Administrative Agent) to purchase all of such 
Bank's rights hereunder and interest in the Advances owing to such Bank and the Note (if any) held by such 
Bank without recourse at the principal amount of such Note plus interest and accrued fees to the date of such 
purchase on a date therein specified, and (ii) shall execute and deliver to the Administrative Agent an 
Assignment and Acceptance, as assignee, pursuant to which such Eligible Assignee becomes a party hereto 
with a Commitment equal to that of the Bank being replaced (plus, if such Eligible Assignee is already a Bank, 
the amount of its Commitment, respectively, prior to such replacement); provided, further, that no Bank or 
other Person shall have any obligation to increase any of its Commitments or otherwise to replace, in whole or 
in part, any Bank. Upon satisfaction of the requirements set forth in the first sentence of this Section 2.16(a), 
acceptance of such offer to purchase by the Bank to be replaced, payment to such Bank of the purchase price 
in immediately available funds, and the payment by the Borrowers of all requested costs accruing to the date of 
purchase which the Borrowers are obligated to pay under Section 8.04 and all other amounts owed by the 
Borrowers to such Bank (other than the principal of and interest on the Advances of such Bank and accrued 
fees to the date of such purchase that are purchased by such Eligible Assignee), such Eligible Assignee shall 
constitute a "Bank" hereunder with Commitments as so specified and the Bank being so replaced shall no 
longer constitute a "Bank" hereunder and all of its Commitments shall be deemed terminated, except that the 
rights under Sections 2.06, 2.10, 2.13 and 8.04 of the Bank being so replaced shall continue with respect to 
events and occurrences occurring before or concurrently with its ceasing to be a "Bank" hereunder. If, 
however, (x) a Bank accepts such an offer and such Eligible Assignee fails to purchase such rights and interest 
on such specified date in accordance with the terms of such offer, the Borrowers shall continue to be obligated 
to pay the increased costs and additional amounts due to such Bank pursuant to Sections 2.06, 2.10 and 2.13 (if 
a demand or notice for payment of increased costs or additional amounts pursuant to any of such Sections is 
the basis of the proposed replacement), or (y) the Bank proposed to be replaced fails to accept such purchase 
offer, the Borrowers (if a demand or notice for payment of increased costs or additional amounts pursuant to 
any of such Sections is the basis of the proposed replacement) shall not be obligated to pay to such Bank such 
increased costs or additional amounts incurred or accrued from and after the date of such purchase offer, and 
neither the failure to purchase as set forth in clause (x) of this sentence nor the failure to accept a purchase 
offer as set forth in clause (y) of this sentence, shall affect any rights the Borrowers may have to terminate 
such Bank's Commitments in accordance with Section 2.16(b).  

        (b) In the event that the Parent or EII determines to terminate a Bank's Commitments pursuant to this 
Section 2.16, the Parent or EII shall have the right to terminate such Bank's Commitments and shall give notice 
to such Bank of the Parent's or EII's election to terminate (a copy of such notice to be sent to the 
Administrative Agent), and such termination shall become effective on the date specified in such notice (which 
shall be 15 days after the date of such notice, provided that if the 15th day after the date of such notice is not a 
Business Day, the date specified in such notice shall be the first Business Day next succeeding such 15th day) 
unless such Bank withdraws its demand or notice for increased costs or additional amounts (if such a demand 
or notice is the basis for the proposed termination). On the date of the termination of the Commitments of any 
Bank pursuant to this Section 2.16(b), the Borrowers shall pay all amounts owed by the Borrowers to such 
Bank under this Agreement and under the Note payable to such Bank (including principal of and interest on 
the Advances owed to such Bank, accrued fees and amounts specified in such Bank's notice and demand (if 
any) delivered pursuant to Sections 2.06, 2.10 or 2.13, as the case may be, with respect to the period prior to 
such termination) and such Bank shall thereupon cease to be a "Bank" hereunder for all purposes and its 
Commitments shall be deemed terminated, except that such Bank's rights under Sections 2.06, 2.10, 2.13 and 
8.04 shall continue with respect to events and occurrences occurring before or concurrently with its ceasing to 
be a "Bank" hereunder.  
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        SECTION 2.17. Certificates of Banks. Without limitation to the requirements of Section 2.10(c), any 
Bank demanding or giving notice of amounts due to such Bank under this Article II shall, as part of each 
demand or notice for payment required under this Article II, deliver to the applicable Borrower (with a copy to 
the Administrative Agent) a certificate setting forth in reasonable detail the amount and basis of the increased 
costs or additional amounts payable to such Bank hereunder and such certificate shall be conclusive and 
binding on such Borrower in the absence of manifest error.  

        SECTION 2.18. Letters of Credit. (a) The Issuing Bank agrees, on the terms and conditions herein set 
forth, to issue Letters of Credit for the account of each Borrower from time to time on any Business Day 
during the period from the date hereof until one calendar week before the Termination Date; provided that (i) 
at no time shall the Letter of Credit Liabilities exceed $100,000,000, (ii) at no time shall the EOIC Letter of 
Credit Liabilities exceed the EOIC Sublimit minus the aggregate outstanding principal amount of Advances to 
EOIC, (iii) no Letter of Credit shall have a Stated Expiry Date later than the earlier of (A) one year from the 
date of its issuance unless otherwise extended by the Issuing Bank or, subject to the consent of the Issuing 
Bank, such Letters of Credit contain language providing for their automatic renewal or (B) the Termination 
Date, and (iv) at no time shall a Letter of Credit be issued if, after giving effect thereto, any Bank's Ratable 
Portion of the Letter of Credit Liabilities plus the aggregate amount of Advances owed to such Bank exceed 
such Bank's Commitment. In the case of a Letter of Credit containing language providing for its automatic 
renewal, each Borrower acknowledges and agrees that, if any such automatic renewal would cause the Stated 
Expiry Date of such Letter of Credit to be later than the Termination Date, the Issuing Bank may give notice to 
the beneficiary of such Letter of Credit that such automatic renewal shall not take place. Each Letter of Credit 
shall be issued on notice given by a Borrower to the Issuing Bank and the Administrative Agent (which shall 
give to each Bank prompt notice thereof) not later than noon on the third Business Day prior to the date of the 
issuance of the proposed Letter of Credit. Each such notice of a Letter of Credit (a "Notice of Letter of Credit") 
shall be given in accordance with Section 8.02, in substantially the form of Exhibit D, specifying therein the 
requested (A) date of issuance of such Letter of Credit (which shall be a Business Day), (B) the Borrower for 
whose account such Letter of Credit is to be issued, (C) the amount of such Letter of Credit (which must be in 
Dollars), (D) expiration date of such Letter of Credit, and (E) purpose and terms of such Letter of Credit 
(which shall not be to secure Debt). Additionally, if requested by the Issuing Bank, the applicable Borrower 
shall execute and deliver to the Issuing Bank, an application for letter of credit on the Issuing Bank's standard 
form or on another form agreed upon by such Borrower and the Issuing Bank.  

 
-32-  



   

        (b) With respect to each Letter of Credit, the Borrowers agree to pay (i) to the Issuing Bank an issuance 
fee of 1/8th of 1% per annum and (ii) to the Administrative Agent a commission (which commission shall be 
shared ratably by all Banks (including the Issuing Bank) based on their respective Ratable Portions) of the per 
annum rate equal to the Applicable Letter of Credit Margin in effect from time to time, in each case computed 
on the basis of a year of 360 days for the actual number of days elapsed, on the maximum face amount of such 
Letter of Credit, from the date of issuance of such Letter of Credit until the Expiration Date for such Letter of 
Credit, payable monthly in arrears on the last Business Day of each month and on such Expiration Date. 
Additionally, the Borrowers agree to pay all standard costs, fees, expenses, administrative, issuance, 
amendment, payment and negotiation charges of the Issuing Bank in connection with each Letter of Credit 
(including mailing charges and out-of-pocket expenditures).  

        (c) The Borrowers will immediately and unconditionally pay to the Issuing Bank upon demand the 
amount of each payment made under any Letter of Credit. If the Borrowers shall fail to pay to the Issuing Bank 
the amount of any such payment immediately upon demand in accordance with the terms of this Agreement, 
such payment shall immediately constitute, without necessity of further act or evidence, a loan (a "Demand 
Loan") made by the Issuing Bank to the applicable Borrower on the date of such payment in a principal 
amount equal to such payment and repayable upon demand, together with interest on the principal amount of 
such Demand Loan remaining unpaid from time to time, payable on demand and computed from the date such 
Demand Loan is made as specified above to the date of repayment in full thereof, at a rate per annum equal to 
the sum of the Base Rate in effect from time to time plus 2% per annum.  

        (d) The obligations of the Borrowers under this Agreement and any other agreement or instrument 
relating to any Letter of Credit shall be unconditional and irrevocable, and shall be paid strictly in accordance 
with the terms of this Agreement and such other agreement or instrument under all circumstances, including 
the following circumstances:  

        (i)  any lack of validity or enforceability of this Agreement, any Letter of Credit or any other agreement or 
instrument relating thereto (collectively, the "L/C Related Documents");  

        (ii)  any change in the time, manner or place of payment of, or in any other term of, all or any of the 
obligations of either Borrower in respect of any Letter of Credit or any other amendment or waiver of or any 
consent to departure from all or any of the L/C Related Documents;  

        (iii)  the existence of any claim, set-off, defense or other right that either Borrower may have at any time 
against any beneficiary or transferee of any Letter of Credit (or any Person for whom any such beneficiary or 
any such transferee may be acting), the Issuing Bank or any other Person, whether in connection with this 
Agreement, the transactions contemplated hereby or by the L/C Related Documents or any other transaction;  

 
-33-  



   

        (iv)  any statement or any other document presented under any Letter of Credit proving to be forged, 
fraudulent, invalid or insufficient in any respect or any statement therein being untrue or inaccurate in any 
respect;  

        (v)  payment by the Issuing Bank under any Letter of Credit against presentation of a draft or document 
that does not comply with the terms of such Letter of Credit; or  

        (vi)  any exchange, release or non-perfection of any collateral for, or any release or amendment or waiver 
of or consent to departure from any guarantee of, all or any of the obligations of the Borrower in respect of any 
Letter of Credit;  

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

        (e) Each Borrower assumes all risks of the acts or omissions of any beneficiary or transferee of any Letter 
of Credit with respect to the use of such Letter of Credit. Neither the Issuing Bank nor any branch, affiliate or 
correspondent bank of the Issuing Bank nor any of their respective employees, agents, officers or directors 
shall be liable or responsible for: (i) the use that may be made of any Letter of Credit or any acts or omissions 
of any beneficiary or transferee of any Letter of Credit in connection therewith; (ii) the validity, sufficiency or 
genuineness of documents, or of any endorsement thereon, even if such documents should prove to be invalid, 
insufficient, fraudulent or forged; (iii) payment by the Issuing Bank against presentation of documents that do 
not strictly comply with the terms of the relevant Letter of Credit, including failure of any documents to bear 
any reference or adequate reference to the relevant Letter of Credit; or (iv) any other circumstances whatsoever 
in making or failing to make payment under any Letter of Credit; provided that, notwithstanding clauses (i) 
through (iv) of this sentence, the applicable Borrower shall have a claim against the Issuing Bank, and the 
Issuing Bank shall be liable to such Borrower, to the extent of any direct, but not consequential or other, 
damages suffered by such Borrower that such Borrower proves were caused by (A) the Issuing Bank's willful 
misconduct or gross negligence in determining whether documents presented under a Letter of Credit comply 
with the terms of such Letter of Credit, (B) the Issuing Bank's willful failure to make lawful payment under a 
Letter of Credit after the presentation to it of a draft and documents strictly complying with the terms and 
conditions of such Letter of Credit, or (C) the Issuing Bank's failure to comply with the ICC Uniform Customs 
and Practice for Documentary Credits (UCP 500), International Chamber of Commerce Publication No. 500, 
1993 Revision. In furtherance and not in limitation of the foregoing, the Issuing Bank may accept documents 
that appear on their face to be in order, without responsibility for further investigation, regardless of any notice 
or information to the contrary.  

        (f) Upon the date of the issuance of a Letter of Credit, the Issuing Bank shall be deemed to have sold to 
each other Bank and each other Bank shall have been deemed to have purchased from the Issuing Bank a 
ratable participation in the related Letter of Credit Liabilities and all related Demand Loans equal to such 
Bank's Ratable Portion at such date and such sale and purchase shall otherwise be in accordance with the terms 
of this Agreement. The Issuing Bank shall promptly notify each such participant Bank by telex, telecopy, or 
email of each Letter of Credit issued or increased, the amount of such Bank's participation in such Letter of 
Credit and each payment thereunder. Upon the making of any payment under any Letter of Credit, each Bank 
(other than the Issuing Bank) shall pay for the purchase of its participation therein by immediate payment to 
the Issuing Bank of same day funds in the amount of its participation in such payment.  
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        SECTION 2.19. Increase in Commitments.  

        (a) Request for Increase. Provided there exists no Event of Default or Material Adverse Effect, upon 
notice to the Administrative Agent (which shall promptly, but in any event within 3 Business Days after 
receipt of such notice, notify the Banks), the Parent or EII may request an increase in the aggregate 
Commitments by an amount not exceeding $150,000,000; provided that any such request for an increase shall 
be in a minimum amount of $50,000,000. At the time of sending such notice, the Parent or EII (in consultation 
with the Administrative Agent) shall specify the time period within which each Bank is requested to respond 
(which shall in no event be less than ten Business Days from the date of delivery of such notice to the Banks).  

        (b) Bank Elections to Increase. Each Bank shall notify the Administrative Agent within such time period 
whether or not it agrees to increase its Commitment and, if so, whether by an amount equal to, greater than, or 
less than its Ratable Portion of such requested increase. Any Bank not responding within such time period 
shall be deemed to have declined to increase its Commitment.  

        (c) Notification by Administrative Agent; Additional Banks. The Administrative Agent shall notify the 
Parent, EII, and each Bank of the Banks' responses to each request made hereunder. To achieve the full amount 
of a requested increase and subject to the approval of the Administrative Agent and the Issuing Bank (which 
approvals shall not be unreasonably withheld or delayed), the Parent and EII may also invite additional 
Eligible Assignees to become Banks pursuant to a joinder agreement in form and substance satisfactory to the 
Administrative Agent and its counsel.  

        (d) Effective Date and Allocations. If the aggregate Commitments are increased in accordance with this 
Section, the Administrative Agent, the Parent, and EII shall determine the effective date (the "Increase 
Effective Date") and the final allocation of such increase. The Administrative Agent shall promptly notify the 
Parent, EII, and the Banks of the final allocation of such increase and the Increase Effective Date.  

        (e) Conditions to Effectiveness of Increase. As a condition precedent to such increase, EII shall deliver to 
the Administrative Agent a certificate of each Borrower dated as of the Increase Effective Date (in sufficient 
copies for each Bank) signed by a Responsible Person of such Borrower (i) certifying and attaching the 
resolutions adopted by such Borrower approving or consenting to such increase, and (ii) certifying that, before 
and after giving effect to such increase, (A) the representations and warranties contained in Article IV and the 
other Loan Documents are true and correct on and as of the Increase Effective Date, except to the extent that 
such representations and warranties specifically refer to an earlier date, in which case they were true and 
correct as of such earlier date, and except that for purposes of this Section, the representations and warranties 
contained in clauses (i) and (ii) of Section 4.01(d) shall be deemed to refer to the most recent financial 
statements furnished pursuant to clauses (ii) and (i), respectively, of Section 5.01(a), and (B) no Event of 
Default or Material Adverse Effect exists or would be caused by such increase. The Borrowers shall prepay 
any Advances outstanding on the Increase Effective Date (and pay any additional amounts required pursuant to 
Section 8.04(b)) to the extent necessary to keep the outstanding Advances ratable with any revised Ratable 
Portions arising from any nonratable increase in the Commitments under this Section.  
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        (f) Update of Representations and Warranties. Upon and after any increase of aggregate Commitments 
pursuant to this Section 2.19:  

        (i)  the representation and warranties contained in Sections 4.01(d)(i) and (ii) shall be deemed to refer to 
the financial statements furnished most recently prior to the Increase Effective Date, pursuant to Section 5.01
(a)(ii) and (i), respectively; and  

        (ii)  the representation and warranty contained in Section 4.01(d)(iii) shall be deemed to refer to the time 
period from December 31, 2004 through the Increase Effective Date, rather than the time period from 
December 31, 2004 through the date of this Agreement.  

        (g) Conflicting Provisions. This Section shall supersede any provisions in Sections 2.14 or 8.01 to the 
contrary.  

        SECTION 2.20. Relationship Between Borrowers. EII and EOIC shall have joint and several liability for 
the Obligations of EOIC hereunder. EII shall have several liability for the Obligations of EII hereunder. EOIC 
hereby irrevocably appoints EII as its agent for giving and receiving notices in connection with this Agreement 
and each of the other Loan Documents. Any notice which might otherwise be valid or effective only if given 
by both Borrowers, or by any Borrower acting singly, shall be valid and effective if given only by EII, whether 
or not EOIC joins therein. Any notice, demand, consent, acknowledgement, direction, certification or other 
communication delivered to EII in accordance with the terms of this Agreement shall be deemed to have been 
delivered to each Borrower.  

ARTICLE III  
 

CONDITIONS  
 

        SECTION 3.01. Initial Conditions Precedent. The obligation of the Issuing Bank to issue any Letter of 
Credit and the obligation of each Bank to make Advances pursuant to the terms and conditions of this 
Agreement are subject to the condition precedent that the Administrative Agent shall have received on or 
before the day of the initial Advance (or, if earlier, the day of issuance of the initial Letter of Credit) the 
following, each dated on or before such day, in form and substance satisfactory to the Administrative Agent:  

        (a) (i) This Agreement executed by each Borrower, each Bank, the Issuing Bank, and the Administrative 
Agent, (ii) the Notes (if any) payable to the order of the Banks, respectively, executed by the respective 
Borrowers, and (iii) the Guaranty executed by EII.  

 
-36-  



   

        (b) An opinion of Robert O. Isaac, in-house counsel for the Borrowers, in form and substance reasonably 
satisfactory to the Administrative Agent.  

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

        (d) An opinion of Maples and Calder, Cayman Islands counsel for EOIC and Global, in form and 
substance reasonably satisfactory to the Administrative Agent.  

        (e) Certified copies of all governmental approvals, if any, necessary for each Borrower to enter into the 
Loan Documents to which it is party and perform its obligations thereunder.  

        (f) A certificate of the Secretary or an Assistant Secretary of each Borrower certifying (i) the resolutions 
of the Board of Directors of such Borrower approving this Agreement, the other Loan Documents, and the 
transactions contemplated hereby, in each case evidencing any necessary company action, (ii) the name and 
true signature of an agent or agents of each Borrower authorized to sign each Loan Document to which such 
Borrower is a party and the other documents to be delivered hereunder, and (iii) attached true and correct 
copies of the Bylaws and Articles of Incorporation (or corresponding organizational documents) of such 
Borrower.  

        (g) A certificate of the chief executive officer or the chief financial officer of EII certifying that (i) 
insurance complying with Section 5.01(d) is in full force and effect, (ii) no Material Adverse Change has 
occurred since December 31, 2004, (iii) no Default or Event of Default exists, (iv) all representations and 
warranties made by the Borrowers in Section 4.01 are correct in all material respects on and as of the date of 
the initial Advances (other than those representations and warranties that expressly relate solely to a specific 
earlier date, which shall be correct in all material respects as of such earlier date), and (v) the attached annual 
audited financials for the fiscal year ended December 31, 2004 and the attached quarterly unaudited financials 
for the fiscal quarter ended March 31, 2005 are true and correct copies of such financials, fairly present the 
financial condition of EII as of such dates, and were, to the best of such officer's knowledge, prepared in 
conformity with GAAP.  

        (h) Certificates of existence, good standing and qualification from appropriate state officials with respect 
to EII, and such corresponding certificates or other documents from Cayman Islands officials or agencies as 
the Administrative Agent reasonably requests with respect to EOIC.  

        (i) Evidence of payment by the Borrowers of all fees and disbursements required to be paid by the 
Borrowers on the date hereof, including the fees and expenses of counsel to the Administrative Agent, the 
Syndication Agent, and the Joint Lead Arrangers.  

        SECTION 3.02. Additional Conditions Precedent to Each Advance. The obligation of each Bank to make 
any Advance shall be subject to the additional conditions precedent that on the date of such Advance the 
following statements shall be true (and each of the giving of the applicable Notice of Borrowing and the 
acceptance by the applicable Borrower of the proceeds of such Advance shall constitute a representation and 
warranty by the Parent and EII, and, to the extent any such representation or warranty relates to EOIC, Global 
or any of their Subsidiaries, EOIC or Global, as appropriate, that on the date of such Advance such statements 
are true):  
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        (a) The representations and warranties contained in Section 4.01 are correct on and as of the date of such 
Advance (other than those representations and warranties that expressly relate solely to a specific earlier date, 
which shall remain correct in all material respects as of such earlier date), before and after giving effect to such 
Advance and the Borrowing of which such Advance is a part and to the application of the proceeds therefrom, 
as though made on and as of such date;  

        (b) No event has occurred and is continuing, or would result from such Advance or the Borrowing of 
which such Advance is a part or from the application of the proceeds therefrom, which constitutes a Default, 
an Event of Default or both; and  

        (c) There shall exist no request, directive, injunction, stay, order, litigation, or proceeding purporting to 
affect or call into question the legality, validity, or enforceability of this Agreement or the Notes or the 
consummation of the transactions contemplated thereby.  

        SECTION 3.03. Conditions Precedent to Each Letter of Credit. The obligation of the Issuing Bank to (i) 
issue each Letter of Credit, (ii) extend the expiry date thereof, or (iii) increase the amount thereof, shall be 
subject to the additional conditions precedent that on the date of issuance of such Letter of Credit the following 
statements shall be true (and each of the giving of the applicable Notice of Letter of Credit and the acceptance 
by the applicable Borrower of the issuance of such Letter of Credit shall constitute a representation and 
warranty by the Parent and EII, and, to the extent any such representation or warranty relates to EOIC, Global 
or any of their Subsidiaries, EOIC or Global, as appropriate, that on the date of issuance of such Letter of 
Credit such statements are true):  

        (a)  The representations and warranties contained in Section 4.01 are correct in all material respects on 
and as of the date of issuance of such Letter of Credit (other than those representations and warranties that 
expressly relate solely to a specific earlier date, which shall remain correct as of such earlier date), before and 
after giving effect to such issuance, as though made on and as of such date;  

        (b)  No event has occurred and is continuing, or would result from such Letter of Credit, which 
constitutes a Default, an Event of Default or both; and  

        (c)  There shall exist no request, directive, injunction, stay, order, litigation, or proceeding purporting to 
affect or call into question the legality, validity, or enforceability of this Agreement or the Notes or the 
consummation of the transactions contemplated thereby.  

        SECTION 3.04. Determinations Under Sections 3.01, 3.02 and 3.03. For purposes of determining 
compliance with the conditions specified in Sections 3.01, 3.02 and 3.03 with respect to any Advance or Letter 
of Credit, each Bank shall be deemed to have consented to, approved and accepted and to be satisfied with 
each document or other matter required under Section 3.01, 3.02 or 3.03 to be consented to or approved by or 
acceptable or satisfactory to the Banks or the Administrative Agent, unless both (i) an officer of the 
Administrative Agent responsible for the transactions contemplated by this Agreement (and, in the case of a 
Letter of Credit, an officer of the Issuing Bank issuing such Letter of Credit responsible for the transactions 
contemplated by this Agreement) shall have received written notice from such Bank prior to such Advance or 
issuance of such Letter of Credit specifying its objection thereto and (ii) in the case of an Advance, such Bank 
shall not have made available to the Administrative Agent any portion of such Advance.  
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ARTICLE IV  
 

REPRESENTATIONS AND WARRANTIES  
 

        SECTION 4.01. Representations and Warranties of the Borrowers. Each of the Parent and EII makes each 
of the following representations and warranties, and, to the extent any such representation or warranty relates 
to EOIC, Global or any of their Subsidiaries, EOIC or Global, as appropriate, also makes such representation 
or warranty:  

        (a) Parent is a public limited company validly formed and validly existing under the laws of England and 
Wales. Global is an exempted company validly incorporated and validly existing under the laws of the 
Cayman Islands. EII is a corporation validly incorporated and validly existing under the laws of the State of 
Delaware. EOIC is an exempted company validly formed and validly existing under the laws of the Cayman 
Islands. Each Material Subsidiary is duly organized or validly formed, validly existing and (if applicable) in 
good standing in each case under the laws of its jurisdiction of incorporation or formation. Each Borrower and 
each Material Subsidiary of a Borrower has all requisite powers and all material governmental licenses, 
authorizations, consents and approvals required in each case to carry on its business as now conducted. Each of 
Parent and each Material Subsidiary (other than those referred to in the immediately preceding sentence) has 
all requisite powers and all material governmental licenses, authorizations, consents and approvals required in 
each case to carry on its business as now conducted, except to the extent the failure to have such governmental 
licenses, authorizations, consents and approvals, as the case may be, could not reasonably be expected to have 
a Material Adverse Effect.  

        (b) The execution, delivery and performance by each Loan Party of this Agreement, the Notes and each 
other Loan Document to which it is or will be a party are within such Loan Party's powers, have been duly 
authorized by all necessary action of such Loan Party, require, in respect of such Loan Party, no action by or in 
respect of, or filing with, any governmental body, agency or official and do not contravene, or constitute a 
default under, (i) any provision of law or regulation (including Regulation X issued by the Federal Reserve 
Board) applicable to such Loan Party, (ii) Regulation U issued by the Federal Reserve Board, (iii) its Bylaws, 
Memorandum and Articles of Association, Articles of Incorporation, or other organizational or governing 
documents, or (iv) any judgment, injunction, order, decree or agreement binding upon such Loan Party, or 
result in the creation or imposition of any Lien (other than a Lien created in connection with this Agreement) 
on any asset of such Loan Party or any of its Restricted Subsidiaries.  

        (c) This Agreement and each Note are, and each other Loan Document to which a Loan Party is or will be 
a party, when executed and delivered in accordance with this Agreement will be, legal, valid and binding 
obligations of such Loan Party enforceable against such Loan Party in accordance with their respective terms, 
except as the enforceability thereof may be limited by the effect of any applicable bankruptcy, insolvency, 
reorganization, moratorium or similar laws affecting creditors' rights generally and by general principles of 
equity.  
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        (d)  In each case, subject to Section 2.19(f):  

        (i)  The balance sheet of EII as of December 31, 2004, duly certified by the chief executive officer or the 
chief financial officer of EII, copies of which have been furnished to each Bank, fairly presents in all material 
respects the financial condition of EII as of such date and such balance sheet was prepared in accordance with 
GAAP, except as specifically noted therein.  

        (ii)  The unaudited balance sheet of EII as of March 31, 2005 and the related unaudited statements of 
income, cash flows and changes in stockholders' equity accounts for the period from the creation of EII 
through March 31, 2005, certified by a financial or accounting officer of EII, copies of which have been 
delivered to each Bank, fairly present in all material respects, in conformity with GAAP except as otherwise 
expressly noted therein, the financial position of EII as of such date and its results of operations and changes in 
financial position for such period, subject to changes resulting from audit and normal year-end adjustments.  

        (iii)  Since December 31, 2004 through the date of this Agreement, there has been no Material Adverse 
Change.  

        (e) There is no action, suit, proceeding, or investigation pending against any Loan Party or any Subsidiary 
of a Loan Party, or to the knowledge of any Loan Party threatened against such Loan Party or any of its 
Subsidiaries, before any court or arbitrator or any governmental body, agency or official in which there is a 
reasonable possibility of an adverse decision which could have a Material Adverse Effect.  

        (f) No Termination Event has occurred or is reasonably expected to occur with respect to any Plan for 
which an Insufficiency exists that could reasonably be expected to cause a Material Adverse Effect. Neither 
any Loan Party nor any ERISA Affiliate has received any notification (or has knowledge of any reason to 
expect) that any Multiemployer Plan is in reorganization or has been terminated, within the meaning of Title 
IV of ERISA, for which a Withdrawal Liability exists that could reasonably be expected to cause a Material 
Adverse Effect.  

        (g) The Loan Parties and their Material Subsidiaries have filed all Federal, state and other material tax 
returns (or their equivalent), which to the knowledge of such Loan Party, are required to be filed by them and 
have paid or provided for the payment, before the same become delinquent, of all taxes due pursuant to such 
returns (or their equivalent) or pursuant to any assessment received by any Loan Party or any Material 
Subsidiary, other than those taxes contested in good faith by appropriate proceedings. The charges, accruals 
and reserves on the books of the Loan Parties and their Material Subsidiaries in respect of taxes are, in the 
opinion of the Parent and EII, adequate to the extent required by GAAP.  
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        (h) Neither the Parent nor any of its Subsidiaries is an "investment company" within the meaning of the 
Investment Company Act of 1940, as amended.  

        (i) Neither the Parent nor any of its Subsidiaries is subject to regulation as a "holding company" or a 
"subsidiary company" of a "holding company", in each case as such terms are defined in the Public Utility 
Holding Company Act of 1935, as amended.  

        (j) Following application of the proceeds of each Advance, no more than 25% of the value of the Reg U 
Limited Assets of either Borrower will consist of margin stock (as defined in Regulation U), and no more than 
25% of the value of the Reg U Limited Assets of the Parent and its Subsidiaries on a consolidated basis will 
consist of margin stock (as defined in Regulation U).  

        (k) Neither the Parent nor any of its Subsidiaries is in default under or with respect to, nor has any event 
or circumstance occurred which, but for the passage of time or the giving of notice or both, would constitute a 
default by the Parent or any of its Subsidiaries under or with respect to, any contract, agreement, lease or other 
instrument to which the Parent or such Subsidiary is a party and which could reasonably be expected to cause a 
Material Adverse Effect, and no Default or Event of Default exists.  

        (l) The Parent and each of the Material Subsidiaries have been and are in compliance in all respects with 
all applicable Environmental Laws, except to the extent that failure to comply with such Environmental Laws 
could not reasonably be expected to have a Material Adverse Effect. There is (1) no outstanding allegation by 
government officials or other third parties that the Parent or any of its Subsidiaries or any of their respective 
Properties is now, or at any time prior to the date hereof was, in violation of any applicable Environmental 
Law, (2) no administrative or judicial proceeding pending against the Parent or any of its Subsidiaries or 
against any of their respective Properties pursuant to any Environmental Law, (3) no claim outstanding against 
the Parent or any of its Subsidiaries or against any of their respective Properties, businesses or operations 
which was asserted pursuant to any Environmental Law, that, in the case of all matters described in clauses (1), 
(2), or (3) above in the aggregate, could reasonably be expected to have a Material Adverse Effect. There are 
no facts or conditions or circumstances known to the Parent that the Parent reasonably believes could form the 
basis for any action, lawsuit, claim or proceeding involving the Parent or any of its Subsidiaries or their 
respective past or present Properties, businesses or operations relating to the Environment or Environmental 
matters, including any action, lawsuit, claim or proceeding arising from past or present practices or operations 
asserted under any Environmental Law, that in the aggregate could reasonably be expected to have a Material 
Adverse Effect.  

        (m) The Parent and its Material Subsidiaries (i) have good, valid and indefeasible title to their respective 
property and to all property reflected by the balance sheet referred to in Section 4.01(d)(i) as being owned by 
the Parent, in each case free and clear of all Liens except Permitted Liens and (ii) maintain insurance in 
compliance with Section 5.01(d).  

        (n) Neither the Parent nor any of its Subsidiaries is a party to any agreement or instrument or subject to 
any restriction or any court order, writ, injunction or decree which, individually or in the aggregate, could 
reasonably be expected to have a Material Adverse Effect.  
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        (o) No statement, information, exhibit, representation, warranty or report contained in any Loan 
Document or furnished to any of the Administrative Agent, the Syndication Agent, the Issuing Bank or any 
Bank in connection with or pursuant to any Loan Document or the preparation or negotiation of any Loan 
Document contains any material misstatement of fact or omitted to state a material fact or any fact necessary to 
make the statements contained therein not materially misleading when taken as a whole in light of the time and 
the circumstances under which such statements were made.  

        (p) None of the Loan Parties nor any Material Subsidiary (i) is in violation of any Governmental 
Requirement or (ii) has failed to obtain any license, permit, franchise or other governmental authorization 
necessary to the ownership of any of its respective properties or the conduct of its respective businesses, except 
such violations and failures which could not reasonably be expected to have in the aggregate (in the event that 
such violation or failure were asserted by any Person through appropriate action) a Material Adverse Effect.  

        (q) The Loan Parties and each of the Material Subsidiaries are qualified to own and operate the Rigs 
under the laws of the United States, the Bahamas, Liberia, and Panama, as may be applicable or necessary.  

        (r) Each Rig is classified in the highest class available for rigs or vessels of its age and type with the 
American Bureau of Shipping, Inc. or another internationally recognized classification society reasonably 
acceptable to the Administrative Agent, free of any material outstanding requirements or recommendations.  

ARTICLE V  
 

COVENANTS  
 

        SECTION 5.01. Affirmative Covenants. Each of the Parent and EII covenants and agrees, and, to the 
extent applicable to, EOIC, Global or any of their Subsidiaries, EOIC or Global, as appropriate, also covenants 
and agrees, that so long as any Note shall remain unpaid, any Letter of Credit or Obligation shall remain 
outstanding or any Bank shall have any Commitment hereunder, such Loan Party will, unless the Majority 
Banks shall otherwise consent in writing:  

        (a) Reporting Requirements. Furnish to each Bank:  

        (i)  as soon as available and in any event within 60 days after the end of each of the first three quarters of 
each fiscal year of the Parent, the Consolidated balance sheet of the Parent and its Subsidiaries as at the end of 
such quarter and the Consolidated statements of earnings and cash flows of the Parent and its Subsidiaries for 
the period commencing at the end of the previous fiscal year and ending with the end of such quarter, setting 
forth, in comparative form, the corresponding figures for the corresponding period of the preceding fiscal year, 
all in reasonable detail and duly certified by the chief financial officer or chief executive officer (or their 
equivalent) of the Parent as having been prepared in accordance with GAAP, subject, however, to year-end 
audit adjustments, together with a compliance certificate of such officer, in substantially the form of Exhibit E 
hereto, showing in detail the calculations of the financial covenants set forth in Sections 5.02(a) and 5.02(b) for 
the four-quarter period ending at the end of such quarter and as at the end of such quarter, respectively;  

 
-42-  



   

        (ii)  as soon as available and in any event not later than 90 days after the end of each fiscal year of the 
Parent, copies of the audited Consolidated balance sheet of the Parent and its Subsidiaries as at the end of such 
fiscal year and audited Consolidated statements of earnings and cash flows of the Parent and its Subsidiaries 
for such fiscal year, all certified by independent certified public accountants of recognized national standing 
and by the chief financial officer or chief executive officer (or their equivalent) of the Parent, together with a 
compliance certificate of the chief financial officer or chief executive officer (or their equivalent) of the Parent, 
in substantially the form of Exhibit E hereto, showing in detail the calculations of the financial covenants set 
forth in Sections 5.02(a) and 5.02(b) for the four-quarter period ending at the end of such year and as at the end 
of such year, respectively;  

        (iii)  promptly after the sending or filing thereof, copies of all reports which the Parent sends to its 
shareholders as such, and copies of all reports and registration statements which the Parent or any of its 
Restricted Subsidiaries files with the Securities and Exchange Commission, or any governmental authority 
succeeding to the functions of said Commission, or with any national securities exchange; provided, however, 
that if any such report or registration statement has been electronically filed and is readily available to the 
public on the Parent's or EII's website or on the website of the Securities and Exchange Commission, the 
Parent shall not be required to furnish a paper copy of such report or registration statement to each Bank so 
long as it gives each Bank notice of the availability and website location of such report or registration 
statement;  

        (iv)  promptly upon the receipt thereof by the Parent or any Restricted Subsidiary of the Parent, a copy of 
any written form of notice, complaint, request for information under any Environmental Law, summons or 
citation received from the EPA, or any other domestic or foreign governmental agency or instrumentality, 
federal, state or local, in any way concerning any action or omission on the part of the Parent or any of its 
present or former Subsidiaries in connection with Hazardous Materials or the Environment if the amount 
involved could reasonably be expected to result in a liability of the Parent or any Restricted Subsidiary in 
excess of $30,000,000 in the aggregate, or concerning the filing of a Lien upon, against or in connection with 
the Parent, its present or former Subsidiaries, or any of their leased or owned Property, wherever located;  

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

            (A)  any material violation of, noncompliance with, or remedial obligations under, any Environmental 
Law,  

            (B)  any material release or threatened material release of Hazardous Materials affecting any property 
owned, leased or operated by the Parent or its Subsidiaries that the Parent or any of its Subsidiaries is 
compelled by the requirements of any Environmental Law to report to any governmental agency, department, 
board or other instrumentality,  
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            (C)  the institution of any litigation which could reasonably be expected to cause a Material Adverse 
Effect,  

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

            (E)  any condition or event which, in the opinion of the Parent or EII, could reasonably be expected to 
have a Material Adverse Effect,  

         which notice shall specify the nature and period of existence thereof and specify the notice given or 
action taken by such Person and the nature of any such claimed default, event or condition.  

        (vi)  as soon as possible and in any event within five Business Days after an officer of the Parent having 
obtained knowledge thereof, notice of the occurrence of any Event of Default or any Default, in each case 
continuing on the date of such notice, and a statement of the chief executive officer, chief financial officer, or 
treasurer (or their equivalent) of the Parent setting forth details of such Event of Default or Default and the 
action which the Parent has taken and proposes to take with respect thereto;  

        (vii)  as soon as possible and in any event (A) within 30 Business Days after the Parent or any ERISA 
Affiliate knows or has reason to know that any Termination Event described in clause (A) of the definition of 
Termination Event with respect to any Plan for which an Insufficiency in excess of $15,000,000 exists, has 
occurred and (B) within 10 Business Days after the Parent or any ERISA Affiliate knows or has reason to 
know that any other Termination Event with respect to any Plan for which an Insufficiency in excess of 
$15,000,000 exists, has occurred or is reasonably expected to occur, a statement of the chief executive officer, 
chief financial officer, chief accounting officer, or treasurer of the Parent describing such Termination Event 
and the action, if any, which the Parent or such ERISA Affiliate proposes to take with respect thereto;  

        (viii)  promptly and in any event within five Business Days after receipt thereof by the Parent or any 
ERISA Affiliate, copies of each notice received by the Parent or any ERISA Affiliate from the PBGC stating 
its intention to terminate any Plan for which an Insufficiency in excess of $15,000,000 exists or to have a 
trustee appointed to administer any Plan for which an Insufficiency in excess of $15,000,000 exists;  

        (ix)  promptly and in any event within five Business Days after receipt thereof by the Parent or any 
ERISA Affiliate from the sponsor of a Multiemployer Plan, a copy of each notice received by the Parent or any 
ERISA Affiliate indicating liability in excess of $15,000,000 incurred or expected to be incurred by the Parent 
or any ERISA Affiliate in connection with (A) the imposition of a Withdrawal Liability by a Multiemployer 
Plan, (B) the determination that a Multiemployer Plan is, or is expected to be, in reorganization within the 
meaning of Title IV of ERISA, or (C) the termination of a Multiemployer Plan within the meaning of Title IV 
of ERISA;  
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        (x)  promptly after the occurrence of any event which would cause an ERISA Affiliate to create or suffer 
any ERISA Liabilities which could reasonably be expected to have a Material Adverse Effect, notice thereof; 
and  

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

        (b) Compliance with Laws, Payment of Taxes, Etc. Comply and cause all Restricted Subsidiaries to 
comply with all applicable laws, rules, regulations and orders to the extent noncompliance therewith would 
have a Material Adverse Effect, such compliance to include the paying before the same become delinquent of 
all taxes, assessments and governmental charges imposed upon it or upon its property except to the extent 
contested in good faith or to the extent adequate reserves are maintained by the Parent or its Restricted 
Subsidiaries in respect thereof in accordance with GAAP.  

        (c) Use of Proceeds. Use the proceeds of the Advances only for purposes not in violation of Section 5.02
(k).  

        (d) Maintenance of Insurance. Maintain and cause the Restricted Subsidiaries to maintain insurance with 
responsible and reputable insurance companies or associations in such amounts and covering such risks as is 
usually carried by companies engaged in similar businesses and owning similar properties as the Parent or such 
Restricted Subsidiary, provided that self-insurance by the Parent or any Restricted Subsidiary shall not be 
deemed a violation of this Section 5.01(d) so long as such self-insurance is reasonable and prudent considering 
the Parent's and its Subsidiaries' business, properties, and loss history. The Parent may maintain its Restricted 
Subsidiaries' insurance on behalf of them.  

        (e) Preservation of Corporate Existence, Etc. Except as permitted in Section 5.02(e), preserve and 
maintain its and cause the Restricted Subsidiaries to preserve and maintain their legal existence, rights (charter, 
if applicable, and statutory) and franchises and qualify and remain qualified as a foreign corporation or other 
entity in each jurisdiction in which qualification is legally required; provided that this Section 5.01(e) shall not 
require (i) the Parent or any Restricted Subsidiary to preserve any right or franchise if the Parent or such 
Restricted Subsidiary shall determine that the preservation thereof is no longer desirable in the conduct of the 
business of the Parent or such Restricted Subsidiary, and that the loss thereof is not disadvantageous in any 
material respect to the Banks, or (ii) any Restricted Subsidiary that is not a Loan Party, and whose total assets 
do not exceed $50,000, to preserve its legal existence.  

        (f) Visitation Rights. At any reasonable time and from time to time, after 5 Business Days' notice or, in 
the case of a visit to a Rig, 10 Business Days' notice, permit the Administrative Agent or any of the Banks or 
any agents or representatives thereof, (i) to examine the records and books of account of the Parent and any of 
the Restricted Subsidiaries, at the principal office of the Parent or EII during normal business hours, (ii) to visit 
and inspect the properties of the Parent and any of the Restricted Subsidiaries, (iii) to make copies of such 
records and books, and (iv) to discuss the affairs, finances, and accounts of the Parent and any of the Restricted 
Subsidiaries with, and be advised as to the same by, any of their respective accountants, advisers, officers or 
directors; provided that (A) any such visit to a Rig shall be subject to the prior approval of any customer of the 
Parent or such Restricted Subsidiary that has contractual rights to such Rig, but Parent and its Restricted 
Subsidiaries will use best efforts to obtain such approval, and (B) any party visiting a Rig shall execute a 
Mutual Hold Harmless Agreement in a form acceptable to the Parent, the Administrative Agent, and, if 
applicable, any such customer prior to such visit. Such examinations, visits, inspections, copies, and 
discussions shall be made or held at the expense of (A) the Banks if no Default or Event of Default has 
occurred and is continuing and (B) the Borrowers if a Default or Event of Default has occurred and is 
continuing.  
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        (g) Maintenance of Properties. Maintain or cause to be maintained in good repair, working order and 
condition, but subject to reasonable wear and tear in the ordinary course of business, all properties necessary to 
the business of the Parent, EII and the Material Subsidiaries and from time to time make or cause to be made 
all appropriate repairs, renewals, and replacements thereof to the extent and in the manner useful and 
customary for companies in similar businesses, in each case except to the extent that failure to do so would not 
materially impair the operation of the Parent's, EII's and their Material Subsidiaries' business.  

        (h) Operation of Business. Operate, and cause each Material Subsidiary to operate, its business and 
properties prudently in all material respects, and (without limiting the generality of the foregoing) maintain at 
all times cash reserves that are prudent in light of the business and financial position of the Parent, EII and the 
Material Subsidiaries.  

        (i) Books and Records. Maintain, and cause each of the Material Subsidiaries to maintain, adequate books 
and records in accordance with sound business practices and GAAP.  

        SECTION 5.02. Negative Covenants. So long as any Note shall remain unpaid, any Letter of Credit or 
Obligation shall remain outstanding or any Bank shall have any Commitment hereunder, no Loan Party shall, 
at any time, without the written consent of the Majority Banks:  

        (a) Consolidated EBITDA to Consolidated Interest Expense. Permit for any period of four consecutive 
quarters, the ratio of (i) Consolidated EBITDA to (ii) Consolidated Interest Expense to be less than 3.00 to 
1.00.  

        (b) Consolidated Debt Ratio. Permit at any time the ratio of (i) Consolidated Debt to (ii) the sum of 
Consolidated Debt plus Consolidated Shareholders' Equity, to be greater than 50%.  

        (c) Liens. Create, assume, incur or suffer to exist, or allow any Restricted Subsidiary to create, assume, 
incur or suffer to exist, any Lien on or in respect of any Property of the Parent or any Restricted Subsidiary, or 
assign or otherwise convey, or allow any Restricted Subsidiary to assign or otherwise convey, any right to 
receive income, other than (i) Permitted Liens and (ii) assignments or conveyances of a right to receive income 
between the Parent and any of its Restricted Subsidiaries or between Restricted Subsidiaries.  

        (d) Debt. Permit any Restricted Subsidiary to create, incur, assume, guarantee, otherwise become liable 
for or suffer to exist, any Debt other than Permitted Debt.  
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        (e) Mergers, Sales of Assets, Etc.  

            (i)  Merge or consolidate with or into any Person, or permit any Restricted Subsidiary to merge or 
consolidate with or into any Person, unless (A) in the case of the Parent, the Parent is the surviving entity in 
such merger or consolidation, (B) in the case of Global, either Global or the Parent is the surviving entity in 
such merger or consolidation, (C) in the case of EII, EII is the surviving entity in such merger or consolidation, 
(D) in the case of EOIC, either EOIC, EII or the Parent is the surviving entity in such merger or consolidation, 
and (E) in the case of a Restricted Subsidiary other than a Loan Party, either the Parent or another Restricted 
Subsidiary is the surviving entity in such merger or consolidation; or  

            (ii)  convey, transfer, lease or otherwise dispose of (whether in one transaction or in a series of 
transactions), or permit any Restricted Subsidiary to convey, transfer, lease or otherwise dispose of (whether in 
one transaction or in a series of transactions), all or substantially all of its assets other than conveyances, 
transfers, leases, or other dispositions between the Parent and any Restricted Subsidiary or between Restricted 
Subsidiaries;  

provided that the merger or consolidation of any of ENSCO Marine Company, ENSCO Platform Company, 
ENSCO Drilling (Caribbean), Inc., ENSCO Drilling Venezuela, Inc., and ENSCO de Venezuela, C.A. 
(collectively, the "Excepted Entities") into an entity which is not the Parent or a Restricted Subsidiary, or the 
sale by the Parent or any Restricted Subsidiary of any of the Excepted Entities, shall be permitted hereunder, 
so long as no Rigs which are owned by the Parent or any of its Subsidiaries on the date of this Agreement are 
owned directly or indirectly by such Excepted Entity at the time of such merger, consolidation, or sale, and so 
long as no Debt incurred in connection with the acquisition, construction, renovation, or upgrade of any Rig 
that is owned by such Excepted Entity on the date of such merger, consolidation, or sale is recourse to or 
guaranteed by the Parent or any of its Subsidiaries.  

        (f) Multiemployer Plans or Multiple Employer Plans. Except as already existing as of the date of this 
Agreement, create or otherwise cause or permit to exist or become effective, or permit any Restricted 
Subsidiary to create or otherwise cause or permit to exist or become effective, any Multiemployer Plan or 
Multiple Employer Plan to which the Parent or any Restricted Subsidiary makes or accrues an obligation to 
make any contribution.  

        (g) Compliance with ERISA. (i) Terminate any Plan, or permit any Restricted Subsidiary to terminate any 
Plan, so as to result in any liability of the Parent and the Restricted Subsidiaries to the PBGC in excess of 
$15,000,000, or (ii) permit to exist any occurrence of a Termination Event with respect to any Plan of the 
Parent or any Restricted Subsidiary for which there is an Insufficiency in excess of $15,000,000.  

        (h) ERISA Liabilities. Create or suffer to exist, or permit any Restricted Subsidiary to create or suffer to 
exist, any ERISA Liabilities if immediately after giving effect to such ERISA Liabilities, the aggregate amount 
of ERISA Liabilities of the Parent and its Restricted Subsidiaries would exceed $15,000,000.  
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        (i) Affiliate Transactions. Make or permit any Restricted Subsidiary to make, directly or indirectly, any 
Investment in any Affiliate, any transfer, sale, lease or other disposition of any Property to any Affiliate, any 
purchase or acquisition of any Property from an Affiliate or any other arrangement or transaction directly or 
indirectly with or for the benefit of an Affiliate (including guaranties and assumptions of obligations of an 
Affiliate); provided that the Parent and any Restricted Subsidiary may enter into (i) any arrangement or other 
transaction with an Affiliate which are on terms and conditions as favorable to the Parent or such Restricted 
Subsidiary as those which would be obtained in a comparable arm's length transaction with a Person not an 
Affiliate, (ii) arrangements entered in the ordinary course of business with officers of the Parent, (iii) 
customary fees paid to members of the Board of Directors of Parent, and (iv) any and all transactions to be 
undertaken between the Parent and any of its Restricted Subsidiaries or between Restricted Subsidiaries.  

        (j) Business. Engage, or permit any of its Restricted Subsidiaries to engage, in any business if, as a result, 
the general nature of the business, taken on a consolidated basis, which would then be engaged in by the Parent 
and its Subsidiaries would be substantially changed from the general nature of the business engaged in by EII 
and its Subsidiaries on the date of this Agreement.  

        (k) Use of Proceeds. Use the proceeds of any Advance for any purpose other than for general corporate 
purposes of the Loan Parties; or use any such proceeds (i) in a manner which violates or results in a violation 
of any law or regulation or this Agreement, (ii) to purchase or carry any margin stock (as defined in Regulation 
U) or to extend credit to others for that purpose or (iii) to make any Investment in any Person if such 
Investment is opposed by the board of directors, general partner or other governing body of such Person.  

        (l) Payment of Dividends, Etc. Permit any of its Restricted Subsidiaries to enter into any agreement 
limiting the ability of any Restricted Subsidiary to pay dividends or make loans and advances to any other 
Restricted Subsidiary or to the Parent; provided, however, notwithstanding the foregoing prohibition contained 
in this clause (l), a Restricted Subsidiary shall not be prohibited from entering into an agreement which 
restricts or limits the ability of such Restricted Subsidiary to pay dividends or distribute or otherwise assign 
revenues to any Person, for purposes of securing Debt incurred by the Parent or such Restricted Subsidiary to 
acquire, construct, renovate, or upgrade any drilling rig or marine transportation vessel (including without 
limitation the Rigs) which is not owned by the Parent or any of its Subsidiaries on the date of this Agreement, 
so long as any such restriction or limitation applies only to the earnings, revenues, or cash flow of such drilling 
rig or marine transportation vessel (including without limitation the Rigs) acquired, constructed, renovated, or 
upgraded.  

ARTICLE VI  
 

EVENTS OF DEFAULT  

        SECTION 6.01. Events of Default. If any of the following events ("Events of Default") shall occur and be 
continuing:  
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        (a) Any Borrower shall fail to pay (i) any principal hereunder or on any Note when due, (ii) any amount 
payable pursuant to Section 2.18(c) when due or (iii) any interest, fee or other amount due hereunder or under 
any other Loan Document to which it is a party for more than three days after such interest, fee or other 
amount becomes due and payable; or  

        (b) Any Loan Party (other than a Borrower) shall fail to pay any amount payable by it under any Loan 
Document to which it is a party for more than three days after such amount becomes due and payable; or  

        (c) Any representation or warranty made by any Loan Party (or any of its respective officers, agents or 
representatives) (including representations and warranties deemed made pursuant to Section 3.02 or Section 
3.03) under or in connection with any Loan Document to which it is a party shall prove to have been incorrect 
in any material respect when made or deemed made; or  

        (d) Any Loan Party (i) shall fail to perform or observe any term, covenant or agreement applicable to such 
Person contained in Section 5.01(a), (b), (c), (e), (f), (g), or (i) or in any other Loan Document, and such failure 
shall remain unremedied for 30 days after the earlier of (x) the date an officer of any Loan Party has actual 
knowledge of such failure and (y) the date written notice thereof shall have been given to any Loan Party by 
the Administrative Agent at the request of any Bank; or (ii) shall fail to perform or observe any term, covenant 
or agreement applicable to such Person contained herein or in any other Loan Document that is not covered by 
Section 6.01(a) or clause (i) of this Section 6.01(d); or  

        (e) The Parent or any of its Subsidiaries shall (i) fail to pay any principal of or premium or interest on any 
Debt which is outstanding in the principal amount of at least $15,000,000 in the aggregate, of the Parent or 
such Subsidiary (as the case may be), when the same becomes due and payable (whether by scheduled 
maturity, required prepayment, acceleration, demand or otherwise), and such failure shall continue after the 
applicable grace period, if any, specified in the agreement or instrument relating to such Debt; or (ii) default in 
the observance or performance of any covenant or obligation contained in any agreement or instrument 
relating to any Debt which is outstanding in the principal amount of at least $15,000,000 or permit or suffer 
any other event to occur or condition to exist under any agreement or instrument relating to any such Debt, and 
such default or other event or condition shall continue after the applicable grace period, if any, specified in 
such agreement or instrument, if the effect thereof is to accelerate, or to permit the acceleration of, the maturity 
of such Debt or require such Debt to be prepaid prior to the stated maturity thereof; or  

        (f) Any Loan Party or any of the Material Subsidiaries shall generally not pay its debts as such debts 
become due, or shall admit in writing its inability to pay its debts generally, or shall make a general assignment 
for the benefit of creditors; or any proceeding shall be instituted by or against any Loan Party or any of the 
Material Subsidiaries seeking to adjudicate it as bankrupt or insolvent, or seeking liquidation, winding up, 
reorganization, arrangement, adjustment, protection, relief or composition of it or its debts under any law 
relating to bankruptcy, insolvency or reorganization or relief of debtors, or seeking the entry of an order for 
relief or the appointment of a receiver, trustee or other similar official for it or for any substantial part of its 
property and, in the case of any such proceeding instituted against it (but not instituted by it), shall remain 
undismissed or unstayed for a period of 60 days; or any Loan Party or any of the Material Subsidiaries shall 
take any action to authorize any of the actions set forth above in this subsection (e); or  
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        (g) Any judgment, decree or order for the payment of money in excess of $15,000,000 shall be rendered 
against any Loan Party or any of the Material Subsidiaries and remains unsatisfied and either (i) enforcement 
proceedings shall have been commenced by any creditor upon such judgment, decree or order or (ii) there shall 
be any period of 30 consecutive days during which a stay of enforcement of such judgment, decree or order, by 
reason of a pending appeal or otherwise, shall not be in effect; or  

        (h) Any Termination Event as defined in clause (b), (d) or (e) of the definition thereof with respect to a 
Plan shall have occurred and, 30 days after notice thereof shall have been given to the Parent by the 
Administrative Agent, (i) such Termination Event shall still exist and (ii) the sum (determined as of the date of 
occurrence of such Termination Event) of the liabilities to the PBGC resulting from all such Termination 
Events is equal to or greater than $15,000,000; or  

        (i) Any Loan Party shall have been notified by the sponsor of a Multiemployer Plan that it has incurred 
Withdrawal Liability to such Multiemployer Plan in an amount which, when aggregated with all other amounts 
required to be paid to Multiemployer Plans in connection with Withdrawal Liabilities (determined as of the 
date of such notification), exceeds $15,000,000 or requires payments exceeding $5,000,000 in any year; or  

        (j) Any Loan Party shall have been notified by the sponsor of a Multiemployer Plan that such 
Multiemployer Plan is in reorganization or is being terminated, within the meaning of Title IV of ERISA, if as 
a result of such reorganization or termination the aggregate annual contributions of the Loan Parties to all 
Multiemployer Plans which are then in reorganization or being terminated have been or will be increased over 
the amounts contributed to such Multiemployer Plans for the respective plan years which include the date 
hereof by an amount exceeding $15,000,000 in the aggregate; or  

        (k) A Change of Control occurs; or  

        (l) Any event occurs creating any ERISA Liabilities which could reasonably be expected to have a 
Material Adverse Effect and such event is not cured within 30 days from the occurrence of such event;  

then, and in any such event, the Administrative Agent (i) shall at the request, or may with the consent, of the 
Majority Banks, by notice to the Borrowers, declare the obligation of the Issuing Bank to issue Letters of 
Credit to be terminated and the obligation of each Bank to make Advances to be terminated, whereupon each 
such obligation and all of the Commitments shall forthwith terminate, (ii) shall at the request, or may with the 
consent, of the Majority Banks, by notice to the Borrowers, declare the Obligations to be forthwith due and 
payable, whereupon the Obligations shall become and be forthwith due and payable, without presentment, 
demand, protest, notice of intent to accelerate or further notice of any kind, all of which are hereby expressly 
waived by each Borrower, and (iii) by notice to the Borrowers, and in addition to the Issuing Bank's continuing 
right to demand payment of all Demand Loans, demand payment of the maximum amount remaining available 
to be drawn under then outstanding Letters of Credit (assuming compliance with all conditions for drawing 
thereunder), and immediately upon the making of such demand by the Administrative Agent, the Borrowers 
shall pay to the Administrative Agent such amount so demanded; provided that in the event of an actual or 
deemed entry of an order for relief with respect to a Borrower under the Bankruptcy Code, (a) the obligation of 
the Issuing Bank to issue Letters of Credit, the obligation of each Bank to make its Advances and all of the 
Commitments shall automatically be terminated and (b) the Obligations and the maximum amount remaining 
available to be drawn under then outstanding Letters of Credit (assuming compliance with all conditions for 
drawing thereunder) shall automatically become and be due and payable, without presentment, demand, protest 
or any notice of any kind, all of which are hereby expressly waived by each Borrower.  
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ARTICLE VII  
 

THE ADMINISTRATIVE AGENT AND THE ISSUING BANK  
 

        SECTION 7.01. Authorization and Action. Each Bank hereby appoints and authorizes the Administrative 
Agent to take such action as agent on its behalf and to exercise such powers under the Loan Documents as are 
delegated to the Administrative Agent, by the terms hereof and thereof, together with such powers and 
discretion as are reasonably incidental thereto. As to any matters not expressly provided for by the Loan 
Documents (including enforcement or collection of the Notes), the Administrative Agent shall not be required 
to exercise any discretion or take any action, but shall be required to act or to refrain from acting (and shall be 
fully protected in so acting or refraining from acting) upon the instructions of the Majority Banks, and such 
instructions shall be binding upon all Banks and all holders of Notes; provided that the Administrative Agent 
shall not be required to take any action which exposes the Administrative Agent to personal liability or which 
is contrary to any Loan Document or applicable law and shall not be required to initiate or conduct any 
litigation or other proceedings. The Administrative Agent agrees to give to each Bank prompt notice of each 
notice given to it by the Loan Parties pursuant to the terms of this Agreement.  

        SECTION 7.02. Administrative Agent's Reliance, Etc. Neither the Administrative Agent nor any of its 
directors, officers, agents or employees shall be liable for any action taken or omitted to be taken by it or them 
under or in connection with any Loan Document, except for its or their own gross negligence or willful 
misconduct. The duties of the Administrative Agent shall be mechanical and administrative in nature; the 
Administrative Agent shall not have, by reason of this Agreement or any other Loan Document a fiduciary 
relationship in respect of any Bank or the holder of any Note; and nothing in this Agreement or any other Loan 
Document, expressed or implied, is intended or shall be so construed as to impose upon the Administrative 
Agent any obligations in respect of this Agreement or any other Loan Document except as expressly set forth 
herein. Without limitation of the generality of the foregoing, the Administrative Agent: (i) may treat the payee 
of any Note as the holder thereof until the Administrative Agent receives and accepts an Assignment and 
Acceptance entered into by the Bank that is the payee of such Note, as assignor, and an Eligible Assignee, as 
assignee, as provided in Section 8.06; (ii) may consult with legal counsel (including counsel for the Loan 
Parties), independent public accountants and other experts selected by it and shall not be liable for any action 
taken or omitted to be taken in good faith by it in accordance with the advice of such counsel, accountants or 
experts; (iii) makes no warranty or representation to any Bank and shall not be responsible to any Bank for any 
statements, warranties or representations (whether written or oral) made in or in connection with any Loan 
Document or any other instrument or document furnished pursuant hereto or in connection herewith; (iv) shall 
not have any duty to ascertain or to inquire as to the performance or observance of any of the terms, covenants 
or conditions of any Loan Document or any other instrument or document furnished pursuant hereto or in 
connection herewith on the part of the Loan Parties or any other Person or to inspect the property (including 
the books and records) of the Loan Parties or any other Person; (v) shall not be responsible for the due 
execution, legality, validity, enforceability, genuineness, sufficiency or value of any Loan Document or any 
other instrument or document furnished pursuant hereto or in connection herewith; and (vi) shall incur no 
liability under or in respect of any Loan Document, except for its own gross negligence or willful misconduct, 
by acting upon any notice, consent, certificate or other instrument or writing (which may be by telecopier, 
cable or telex) believed by it to be genuine and signed, given or sent by the proper party or parties.  
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        SECTION 7.03. Administrative Agent and Its Affiliates. With respect to its Commitment, the Advances 
made by it and the Notes issued to it, each Bank which is also the Administrative Agent shall have the same 
rights and powers under the Loan Documents as any other Bank and may exercise the same as though it were 
not the Administrative Agent; and the term "Bank" or "Banks" shall, unless otherwise expressly indicated, 
include any Bank serving as the Administrative Agent in its individual capacity. Any Bank serving as the 
Administrative Agent and its affiliates may accept deposits from, lend money to, act as trustee under 
indentures of, accept investment banking engagements from and generally engage in any kind of business 
with, the Parent, any of its Subsidiaries and any Person who may do business with or own securities of the 
Parent or any of its Subsidiaries, all as if such Bank were not the Administrative Agent and without any duty to 
account therefor to the Banks.  

        SECTION 7.04. Bank Credit Decision. Each Bank acknowledges that it has, independently and without 
reliance upon the Administrative Agent or any other Bank and based on the financial statements referred to in 
Section 4.01(d) and such other documents and information as it has deemed appropriate, made its own credit 
analysis and decision to enter into this Agreement. Each Bank also acknowledges that it will, independently 
and without reliance upon the Administrative Agent or any other Bank and based on such documents and 
information as it shall deem appropriate at the time, continue to make its own credit decisions in taking or not 
taking action under this Agreement and the other Loan Documents. The Administrative Agent shall not have 
any duty or responsibility, either initially or on a continuing basis, to provide any Bank or the holder of any 
Note with any credit or other information with respect thereto, whether coming into its possession before the 
making of the Advances or at any time or times thereafter.  

        SECTION 7.05. Certain Rights of the Administrative Agent. If the Administrative Agent shall request 
instructions from the Majority Banks with respect to any act or action (including failure to act) in connection 
with this Agreement or any other Loan Document, the Administrative Agent shall be entitled to refrain from 
such act or taking such action unless and until the Administrative Agent shall have received instructions from 
the Majority Banks; and it shall not incur liability to any Person by reason of so refraining. Without limiting 
the foregoing, no Bank nor the holder of any Note shall have any right of action whatsoever against the 
Administrative Agent as a result of its acting or refraining from acting hereunder or under any other Loan 
Document in accordance with the instructions of the Majority Banks or all of the Banks, as the case may be. 
Furthermore, except for action expressly required of the Administrative Agent hereunder, the Administrative 
Agent shall in all cases be fully justified in failing or refusing to act hereunder unless it shall be specifically 
indemnified to its satisfaction by the Banks against any and all liability and expense which may be incurred by 
it by reason of taking or continuing to take any such action.  
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        SECTION 7.06. Holders. Any request, authority or consent of any Person who, at the time of making 
such request or giving such authority or consent, is the holder of any Note shall be conclusive and binding on 
any subsequent holder, transferee, assignee or endorsee, as the case may be, of such Note or of any Note or 
Notes issued in exchange therefor.  

        SECTION 7.07. Indemnification. The Banks agree to indemnify the Administrative Agent (to the extent 
not reimbursed by the Borrowers), ratably according to the respective principal amounts of the Notes then held 
by each of them (or if no principal of the Notes is at the time outstanding or if any principal of the Notes is 
held by any Person which is not a Bank, ratably according to the respective amounts of their Commitments 
then existing, or, if no such principal amounts are then outstanding (or if any principal of the Notes is held by 
any Person which is not a Bank) and no Commitments are then existing, ratably according to the respective 
amounts of the Commitments existing immediately prior to the termination thereof), from and against any and 
all claims, damages, losses, liabilities and expenses (including reasonable fees and disbursements of counsel) 
of any kind or nature whatsoever which may be imposed on, incurred by, or asserted against the 
Administrative Agent in any way relating to or arising out of any of the Loan Documents or any action taken 
or omitted by the Administrative Agent under the Loan Documents (expressly including any such claim, 
damage, loss, liability or expense attributable to the ordinary, sole or contributory negligence of such 
indemnified party, but excluding any such claim, damage, loss, liability or expense attributable to the gross 
negligence or willful misconduct of the Administrative Agent). it is the intent of the parties hereto that the 
Administrative Agent shall, to the extent provided in this Section 7.07, be indemnified for its own ordinary, 
sole or contributory negligence. Without limitation of the foregoing, each Bank agrees to reimburse the 
Administrative Agent promptly upon demand for such Bank's ratable share of any reasonable out-of-pocket 
expenses (including reasonable counsel fees) incurred by the Administrative Agent in connection with the 
preparation, execution, delivery, administration, modification, amendment or enforcement (whether through 
negotiations, legal proceedings or otherwise) of, or legal advice in respect of rights or responsibilities under, 
the Loan Documents, or any of them, to the extent that the Administrative Agent is not reimbursed for such 
expenses by the Borrowers.  

        SECTION 7.08. Resignation by the Administrative Agent. (a) The Administrative Agent may resign from 
the performance of all its functions and duties hereunder and under the other Loan Documents at any time by 
giving 15 Business Days' prior written notice to the Parent, EII, and the Banks. Such resignation shall take 
effect upon the appointment of a successor Administrative Agent pursuant to clauses (b) and (c) below or as 
otherwise provided below.  
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        (b) Upon any such notice of resignation, the Majority Banks shall have the right to appoint a successor 
Administrative Agent which shall be a commercial bank or trust company reasonably acceptable to the Parent.  

        (c) If a successor to a resigning Administrative Agent shall not have been so appointed within such 15 
Business Day period, the resigning Administrative Agent, with the consent of the Parent (which consent will 
not be unreasonably withheld), shall have the right to then appoint a successor Administrative Agent who shall 
serve as Administrative Agent until such time, if any, as the Majority Banks appoint a successor 
Administrative Agent as provided above.  

        (d) If no successor Administrative Agent has been appointed pursuant to clause (b) or (c) above and shall 
have accepted such appointment by the 20th Business Day after the date such notice of resignation was given 
by the resigning Administrative Agent, the resigning Administrative Agent's resignation shall become effective 
and the Banks shall thereafter perform all the duties of the resigning Administrative Agent hereunder and 
under any other Loan Document until such time, if any, as the Majority Banks appoint a successor 
Administrative Agent as provided above.  

        (e) After any Administrative Agent's resignation hereunder as Administrative Agent, the provisions of 
this Article VII shall inure to its benefit as to any actions taken or omitted to be taken by it while it was 
Administrative Agent under this Agreement.  

        SECTION 7.09. Issuing Bank's Reliance, Etc. Neither the Issuing Bank nor any of its directors, officers, 
agents or employees shall be liable for any action taken or omitted to be taken by it or them under or in 
connection with any Loan Document, except for its or their own gross negligence or willful misconduct. The 
Issuing Bank shall not have, by reason of this Agreement or any other Loan Document a fiduciary relationship 
in respect of any Bank or the holder of any Note; and nothing in this Agreement or any other Loan Document, 
expressed or implied, is intended or shall be so construed as to impose upon the Issuing Bank any obligations 
in respect of this Agreement or any other Loan Document except as expressly set forth herein. Without 
limitation of the generality of the foregoing, the Issuing Bank: (i) may treat the payee of any Note as the holder 
thereof until the Issuing Bank receives and executes an Assignment and Acceptance entered into by the Bank 
that is payee of such Note, as assignor, and an Eligible Assignee, as assignee, as provided in Section 8.06, (ii) 
may consult with legal counsel (including counsel for the Borrowers), independent public accountants and 
other experts selected by it and shall not be liable for any action taken or omitted to be taken in good faith by it 
in accordance with the advice of such counsel, accountants or experts; (iii) makes no warranty or 
representation to any Bank and shall not be responsible to any Bank for any statements, warranties or 
representations (whether written or oral) made in or in connection with any Loan Document or any other 
instrument or document furnished pursuant hereto or in connection herewith; (iv) shall not have any duty to 
ascertain or to inquire as to the performance or observance of any of the terms, covenants or conditions of any 
Loan Document or any other instrument or document furnished pursuant hereto or in connection herewith on 
the part of the Borrowers or any other Person or to inspect the property (including the books and records) of 
the Borrowers or any other Person; (v) shall not be responsible for the due execution, legality, validity, 
enforceability, genuineness, sufficiency or value of any Loan Document or any other instrument or document 
furnished pursuant hereto or in connection herewith; and (vi) shall incur no liability under or in respect of any 
Loan Document, except for its own gross negligence or willful misconduct, by acting upon any notice, 
consent, certificate or other instrument or writing (which may be by telecopier, cable or telex) believed by it to 
be genuine and signed, given or sent by the proper party or parties.  
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        SECTION 7.10. Issuing Bank and Its Affiliates. With respect to its Commitment, the Advances made by 
it and the Notes issued to it, each Bank which is also the Issuing Bank shall have the same rights and powers 
under the Loan Documents as any other Bank and may exercise the same as though it were not the Issuing 
Bank; and the term "Bank" or "Banks" shall, unless otherwise expressly indicated, include any Bank serving as 
the Issuing Bank in its individual capacity. Any Bank serving as the Issuing Bank and its affiliates may accept 
deposits from, lend money to, act as trustee under indentures of, accept investment banking engagements from 
and generally engage in any kind of business with, the Parent, any of its Subsidiaries and any Person who may 
do business with or own securities of the Parent or any of its Subsidiaries, all as if such Bank were not the 
Issuing Bank and without any duty to account therefor to the Banks.  

        SECTION 7.11. Bank Credit Decision. Each Bank acknowledges that it has, independently and without 
reliance upon the Issuing Bank or any other Bank and based on the financial statements referred to in Section 
4.01(d) and such other documents and information as it has deemed appropriate, made its own credit analysis 
and decision to enter into this Agreement. Each Bank also acknowledges that it will, independently and 
without reliance upon the Issuing Bank or any other Bank and based on such documents and information as it 
shall deem appropriate at the time, continue to make its own credit decisions in taking or not taking action 
under this Agreement and the other Loan Documents. The Issuing Bank shall not have any duty or 
responsibility, either initially or on a continuing basis, to provide any Bank or the holder of any Note with any 
credit or other information with respect thereto, whether coming into its possession before the making of the 
Advances or at any time or times thereafter.  

        SECTION 7.12. Resignation by the Issuing Bank. (a) The Issuing Bank may resign from the performance 
of all its functions and duties hereunder and under the other Loan Documents at any time by giving 15 
Business Days' prior written notice to the Administrative Agent, the Parent, EII, and the Banks. Such 
resignation shall take effect upon the appointment of a successor Issuing Bank pursuant to clauses (b) and (c) 
below or as otherwise provided below.  

        b) Upon any such notice of resignation, the Majority Banks shall have the right to appoint a successor 
Issuing Bank which shall be a commercial bank or trust company reasonably acceptable to the Parent.  

        (c) If a successor to a resigning Issuing Bank shall not have been so appointed within such 15 Business 
Day period, the resigning Issuing Bank, with the consent of the Parent (which consent will not be unreasonably 
withheld), shall have the right to then appoint a successor Issuing Bank who shall serve as Issuing Bank until 
such time, if any, as the Majority Banks appoint a successor Issuing Bank as provided above.  

        (d) If no successor Issuing Bank has been appointed pursuant to clause (b) or (c) above and shall have 
accepted such appointment by the 20th Business Day after the date such notice of resignation was given by the 
resigning Issuing Bank, the resigning Issuing Bank's resignation shall become effective and no further Letters 
of Credit shall be issued hereunder until such time, if any, as the Majority Banks appoint a successor Issuing 
Bank as provided above.  
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        (e) After any Issuing Bank's resignation hereunder as Issuing Bank, the provisions of this Article VII shall 
inure to its benefit as to any actions taken or omitted to be taken by it while it was Issuing Bank under this 
Agreement.  

        SECTION 7.13. Syndication Agent, Joint Lead Arrangers, Joint Book Managers, Etc. The Syndication 
Agent, Joint Lead Arrangers, Joint Book Managers, and Co-Documentation Agents have no duties or 
obligations under this Agreement. None of the Syndication Agent, Joint Lead Arrangers, Joint Book 
Managers, or Co-Documentation Agents shall have, by reason of this Agreement or the Notes, a fiduciary 
relationship in respect of any Bank or the holder of any Note, and nothing in this Agreement or the Notes, 
express or implied, is intended or shall be construed to impose on any such agent or arranger any obligation in 
respect of this Agreement or the Notes.  

ARTICLE VIII  
 

MISCELLANEOUS  
 

        SECTION 8.01. Amendments, Etc. No amendment or waiver of any provision of any Loan Document, 
nor consent to any departure by any Loan Party therefrom, shall in any event be effective unless the same shall 
be in writing and signed by the Majority Banks, and then such waiver or consent shall be effective only in the 
specific instance and for the specific purpose for which given; provided that no amendment, waiver or consent 
shall, unless in writing and signed by all the Banks affected thereby, do any of the following: (a) waive any of 
the conditions specified in Article III, (b) increase or extend any Commitment of any Bank or subject any 
Bank to any additional obligation, (c) forgive or reduce the pricing of, principal of, or interest on, the Notes or 
any fees or other amounts payable hereunder, (d) postpone any date fixed for any payment of principal of, or 
interest on, the Notes or any fees or other amounts payable hereunder, (e) take any action which requires the 
signing of all the Banks pursuant to the terms of any Loan Document, (f) change the percentage of the 
Commitments or of the aggregate unpaid principal amount of the Notes which shall be required for the Banks 
or any of them to take any action under any Loan Document, (g) amend this Section 8.01, and (h) release the 
Guaranties; and provided further that (w) no amendment, waiver or consent shall, unless in writing and signed 
by the Issuing Bank in addition to the Banks required above to take such action, affect the rights or duties of 
the Issuing Bank under any Loan Document, and (x) no amendment, waiver or consent shall, unless in writing 
and signed by the Administrative Agent in addition to the Banks required above to take such action, affect the 
rights or duties of the Administrative Agent under any Loan Document.  

        SECTION 8.02. Notices, Etc. All notices and other communications provided for hereunder shall be in 
writing (including telecopier communication) and mailed, telecopied, or delivered, if to EII, at the address 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 2.20, if to EOIC, at the address or telecopier number set forth 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 number set 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 number set forth below:  
 
ENSCO Global Limited  
c/o its Registered Office - Maples Corporate Services Limited  
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 indicated on Schedule I; if to the Administrative Agent, at its address 
or telecopier number set forth below:  
 
Citibank, N.A.  
1615 Brett Road  
OPS III  
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 email copy 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 telecopier number 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 Agent, or the Issuing Bank, at such other address as shall be 
designated by such party in a written notice to the other parties and, as to each other party, at such other 
address as shall be designated by such party in a written notice to the Parent, EII, the Administrative Agent, 
and the Issuing Bank. All such notices and communications shall be effective, if mailed, three Business Days 
after deposit in the mails; if sent by overnight courier, one Business Day after delivery to the courier company; 
and if sent by telecopier, when received by the receiving telecopier equipment, respectively; provided that (i) 
notices and communications to the Administrative Agent or the Issuing Bank shall not be effective until 
received by the Administrative Agent or the Issuing Bank, as the case may be, and (ii) telexed or telecopied 
notices received by any party after its normal business hours (or on a day other than a Business Day) shall be 
effective on the next Business Day. The notices contemplated by the definitions herein of "Borrowing" and 
"Interest Period" and by Section 2.08 may be combined in one notice, if all required information is provided in 
the combined notice and the combined notice meets the requirements as to timeliness set forth in each 
definition and Section to which the combined notice pertains.  

        SECTION 8.03. No Waiver; Remedies. No failure on the part of any Bank, the Issuing Bank or the 
Administrative Agent to exercise, and no delay in exercising, any right under any Loan Document shall 
operate as a waiver thereof; nor shall any single or partial exercise of any such right preclude any other or 
further exercise thereof or the exercise of any other right. The remedies provided in the Loan Documents are 
cumulative and not exclusive of any remedies provided by law.  

        SECTION 8.04. Costs, Expenses and Indemnity. (a) The Borrowers agree to pay on demand, (i) all 
reasonable costs and expenses of the Administrative Agent, the Syndication Agent, and the Joint Lead 
Arrangers in connection with the preparation, execution, delivery, administration, modification and 
amendment of the Loan Documents and the other documents to be delivered under the Loan Documents, 
including the reasonable fees and out-of-pocket expenses of counsel for the Administrative Agent with respect 
to preparation, execution and delivery of the Loan Documents and the satisfaction of the matters referred to in 
Section 3.01, and the reasonable costs and expenses of the Issuing Bank in connection with any Letter of 
Credit, and (ii) all reasonable legal and other costs and expenses, if any, of the Administrative Agent, the 
Issuing Bank and each Bank in connection with the enforcement (whether through negotiations, legal 
proceedings or otherwise) of the Loan Documents and the other documents to be delivered under the Loan 
Documents or incurred in connection with any workout, restructuring or bankruptcy.  
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        (b) If any payment or purchase of principal of, or Conversion of, any LIBOR Advance or LIBOR 
Borrowing is made other than on the last day of an Interest Period relating to such Advance, as a result of a 
payment, purchase or Conversion pursuant to Section 2.07(f), 2.08, 2.09, 2.10, 2.11, 2.13, 2.16, or 2.19 or 
acceleration of the maturity of the Notes pursuant to Section 6.01 or for any other reason, the Borrowers shall, 
upon demand by any Bank (with a copy of such demand to the Administrative Agent), pay to the 
Administrative Agent for the account of such Bank any amounts required to compensate such Bank for any 
additional losses, costs or expenses (other than taxes, which are dealt with in Section 2.13) which it may 
reasonably incur as a result of such payment, purchase or Conversion, including any loss (excluding loss of 
anticipated profits), cost or expense incurred by reason of the liquidation or reemployment of deposits or other 
funds acquired by such Bank to fund or maintain such Advance.  

        (c) The Borrowers agree, to the fullest extent permitted by law, to indemnify and hold harmless the 
Administrative Agent, the Issuing Bank, the Joint Lead Arrangers, the Joint Book Managers, the Syndication 
Agent, the Co-Documentation Agents, each Bank and each other agent, arranger and manager and each of their 
respective Affiliates, directors, officers, employees and agents (collectively, "Indemnified Parties") from and 
against any and all claims, damages, losses, liabilities and expenses (including reasonable fees and 
disbursements of counsel and claims, damages, losses, liabilities and expenses relating to environmental 
matters, but excluding taxes, which are dealt with in Section 2.13) (collectively, "Losses") for which any of 
them may become liable or which may be incurred by or asserted against an Indemnified Party, in each case 
arising out of, related to or in connection with (i) any transaction in which any proceeds of all or any part of 
the Advances are applied, (ii) breach by a Loan Party of any Loan Document, (iii) violation by the Parent or 
any of its Subsidiaries of any Environmental Law or any other law, rule, regulation or order, (iv) any Lien 
granted pursuant to any Loan Document, (v) ownership by any Indemnified Party of any property following 
foreclosure (or similar action) under any of the Loan Documents, to the extent such Losses arise out of or 
result from (x) any Hazardous Materials located in, on or under the property of the Parent or any Subsidiary on 
the date of such foreclosure (or similar action) or (y) operation of any such property on or before the date of 
such foreclosure (or similar action), including Losses which are imposed upon Persons under any 
Environmental Law solely by virtue of ownership, (vi) any Indemnified Party's being deemed an operator of 
any property of the Parent or any of its Subsidiaries by a court or other Person, to the extent such Losses arise 
out of or result from any Hazardous Materials located in, on or under any such property, or (vii) any 
investigation, litigation, or proceeding, whether or not any Indemnified Party is a party thereto, related to or in 
connection with any of the foregoing or any Loan Document (expressly including any such losses 
attributable to the ordinary, sole or contributory negligence or strict liability of such indemnified party, 
but excluding any such losses attributable to the gross negligence or willful misconduct of such 
indemnified party). It is the intent of the parties hereto that each indemnified party shall, to the extent 
provided in this Section 8.04(c), be indemnified for their own ordinary, sole or contributory negligence 
and their own strict liabilities.  
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        (d) None of the Indemnified Parties shall be liable to any Borrower for amounts constituting punitive, 
treble or exemplary damages arising out of or in connection with any breach by any Indemnified Party of any 
of its obligations hereunder. No Borrower shall be liable to the Administrative Agent or the Banks for amounts 
constituting punitive, treble or exemplary damages arising out of or in connection with any breach by a 
Borrower of any of its obligations hereunder.  

        SECTION 8.05. Right of Set-Off. Upon (a) the occurrence and during the continuance of any Event of 
Default and (b) the making of the request or the granting of the consent specified by Section 6.01 to authorize 
the Administrative Agent to declare the Notes due and payable pursuant to the provisions of Section 6.01, each 
Bank is hereby authorized at any time and from time to time, to the fullest extent permitted by law, to set off 
and apply any and all deposits (general or special, time or demand, provisional or final) at any time held and 
other indebtedness at any time owing by such Bank to or for the credit or the account of a Borrower against 
any and all of the obligations of such Borrower now or hereafter existing under this Agreement and the Note 
held by such Bank, irrespective of whether or not such Bank shall have made any demand under this 
Agreement or such Note and although such obligations may be unmatured. Each Bank agrees promptly to 
notify such Borrower after any such set-off and application made by such Bank, provided that the failure to 
give such notice shall not affect the validity of such set-off and application. The rights of each Bank under this 
Section are in addition to other rights and remedies (including other rights of set-off) which such Bank may 
have.  

        SECTION 8.06. Assignments and Participations. (a) Each Bank may, in accordance with applicable law, 
assign to one or more banks or other entities all or a portion of its rights and obligations under this Agreement 
(including all or a portion of its Commitment, the Advances owing to it and the Notes held by it); provided, 
however, that (i) each such assignment shall be of a constant, and not a varying, percentage of all rights and 
obligations under this Agreement (including the Letter of Credit Liabilities held by the assigning Bank 
pursuant to Section 2.18), (ii) except in the case of an assignment of all of a Bank's rights and obligations 
under this Agreement, the sum of the Commitment of the assigning Bank being assigned pursuant to each such 
assignment (determined as of the date of the Assignment and Acceptance with respect to such assignment) 
shall in no event be less than $10,000,000 (and in increments of $1,000,000 in excess thereof), (iii) each such 
assignment shall be to an Eligible Assignee, (iv) the Administrative Agent and, if no Event of Default exists, 
the Parent consents to such assignment (which consent shall not be unreasonably withheld), and (v) the parties 
to each such assignment shall execute and deliver to the Administrative Agent, for recording by the 
Administrative Agent in the Register, an Assignment and Acceptance, together with any Notes then held by 
such assigning Bank and any Notes then held by such assignee and a processing and recordation fee of $3,500. 
Upon such execution, delivery, acceptance and recording, from and after the effective date specified in each 
Assignment and Acceptance, (x) the assignee thereunder shall be a party hereto and, to the extent that rights 
and obligations hereunder have been assigned to it pursuant to such Assignment and Acceptance, have the 
rights and obligations of a Bank hereunder, (y) the Bank assignor thereunder shall, to the extent that rights and 
obligations hereunder have been assigned by it pursuant to such Assignment and Acceptance, relinquish its 
rights and be released from its obligations under this Agreement (and, in the case of an Assignment and 
Acceptance covering all of an assigning Bank's rights and obligations under this Agreement, such Bank shall 
cease to be a party hereto except that the rights under Sections 2.06, 2.10, 2.13 and 8.04 of such Bank shall 
continue with respect to events and occurrences occurring before or concurrently with its ceasing to be a party 
hereto), and (z) unless the Parent in its sole discretion otherwise consents, no such assignee shall be entitled to 
receive any greater payment pursuant to Sections 2.06, 2.10 and 2.13 than the assigning Bank would have been 
entitled to receive with respect to the rights assigned to such assignee, except as a result of circumstances 
arising after the date of such assignment.  
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        (b) By executing and delivering an Assignment and Acceptance, the Bank assignor thereunder and the 
assignee thereunder confirm to and agree with each other and the other parties hereto as follows: (i) other than 
as provided in such Assignment and Acceptance, such assigning Bank makes no representation or warranty 
and assumes no responsibility with respect to any statements, warranties or representations made in or in 
connection with any Loan Document or any other instrument or document furnished pursuant hereto or in 
connection herewith, or the execution, legality, validity, enforceability, genuineness, sufficiency or value of 
any Loan Document or any other instrument or document furnished pursuant hereto or in connection herewith; 
(ii) such assigning Bank makes no representation or warranty and assumes no responsibility with respect to the 
financial condition of any Borrower or any other Person or the performance or observance by any Borrower or 
any other Person of any of its respective obligations under any Loan Document or any other instrument or 
document furnished pursuant hereto or in connection herewith; (iii) such assignee confirms that it has received 
a copy of this Agreement, together with copies of the financial statements referred to in Section 4.01(d) and 
such other documents and information as it has deemed appropriate to make its own credit analysis and 
decision to enter into such Assignment and Acceptance; (iv) such assignee will, independently and without 
reliance upon the Administrative Agent, the Issuing Bank, such assigning Bank or any other Bank and based 
on such documents and information as it shall deem appropriate at the time, continue to make its own credit 
decisions in taking or not taking action under this Agreement, any of the other Loan Documents or any other 
instrument or document; (v) such assignee confirms that it is an Eligible Assignee; (vi) such assignee appoints 
and authorizes the Administrative Agent to take such action as Administrative Agent on its behalf and to 
exercise such powers and discretion under the Loan Documents as are delegated to the Administrative Agent 
by the terms hereof or thereof, together with such powers and discretion as are reasonably incidental thereto; 
and (ix) such assignee agrees that it will perform in accordance with their terms all of the obligations which by 
the terms of this Agreement are required to be performed by it as a Bank.  

        (c) The Administrative Agent shall maintain at its address referred to in Section 8.02 a copy of each 
Assignment and Acceptance delivered to and accepted by it and a register for the recordation of the names and 
addresses of the Banks and the Commitment of and the principal amount of the Advances owing to, each Bank 
from time to time (the "Register"). The entries in the Register shall be conclusive and binding for all purposes, 
absent manifest error, and the Borrowers, the Administrative Agent and the Banks may treat each Person 
whose name is recorded in the Register as a Bank hereunder for all purposes of this Agreement. The Register 
shall be available for inspection by the Borrowers or any Bank at any reasonable time and from time to time 
upon reasonable prior notice.  
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        (d) Upon its receipt of an Assignment and Acceptance executed by an assigning Bank and an assignee 
representing that it is an Eligible Assignee, together with any Notes then held by such assigning Bank and any 
Notes then held by such assignee, the Administrative Agent shall, if such Assignment and Acceptance has 
been completed and is in substantially the form of Exhibit C, (i) accept such Assignment and Acceptance, (ii) 
record the information contained therein in the Register and (iii) give prompt notice thereof to the Borrowers. 
Within five Business Days after its receipt of such notice, an authorized officer of each Borrower shall execute 
and deliver to the Administrative Agent (i) in exchange for any surrendered Notes a new Note payable to the 
order of such Eligible Assignee (if a new Note is requested by such Eligible Assignee) in an amount equal to 
its Commitment after giving effect to such Assignment and Acceptance and, if the assigning Bank has retained 
a Commitment hereunder, a new Note payable to the order of the assigning Bank (if an new Note is requested 
by the assigning Bank) in an amount equal to the Commitment retained by it hereunder (such new Notes, if 
any, shall be in an aggregate principal amount equal to the aggregate principal amount of such surrendered 
Notes, if any, shall be dated the effective date of such Assignment and Acceptance, shall be properly 
completed and shall otherwise be in substantially the form of Exhibit A).  

(e) Each Bank, in accordance with applicable law, may sell participations to one or more banks or other 
entities (other than the Parent or any of its Affiliates) in or to all or a portion of its rights and obligations under 
this Agreement (including all or a portion of any of its Commitments, the Advances owing to it and the Note 
held by it); provided that (i) such Bank's obligations under this Agreement (including its Commitments to the 
Borrowers hereunder) shall remain unchanged, (ii) such Bank shall remain solely responsible to the other 
parties hereto for the performance of such obligations, (iii) such Bank shall remain the holder of any such 
Notes for all purposes of this Agreement, (iv) the Borrowers, the Administrative Agent, the Issuing Bank and 
the other Banks shall continue to deal solely and directly with such Bank in connection with such Bank's rights 
and obligations under this Agreement, (v) the terms of any such participation shall not restrict such Bank's 
ability to make any amendment or waiver of this Agreement or any Note or such Bank's ability to consent to 
any departure by a Borrower therefrom without the approval of the participant, except that the approval of the 
participant may be required to the extent that such amendment, waiver or consent would reduce the principal 
of, or interest on, the Notes or any fees or other amounts payable hereunder, in each case to the extent subject 
to such participation, or postpone any date fixed for any payment of principal of, or interest on, the Notes or 
any fees or other amounts payable hereunder, in each case to the extent subject to such participation, and (vi) 
unless the Parent in its sole discretion otherwise consents, no such participant shall be entitled to receive any 
greater payment pursuant to Sections 2.06, 2.10 and 2.13 than such Bank would have been entitled to receive 
with respect to the rights assigned to such participant by such Bank except as a result of circumstances arising 
after the date of such participation to the extent that such circumstances affect other Banks and participants 
generally, and (vii) each participant that is not a United States person (as such term is defined in Section 7701
(a)(30) of the Code) shall provide to the Administrative Agent and the Parent a U.S. Internal Revenue Service 
Form W-8BEN or W-8ECI, as appropriate, or any successor form prescribed by the U.S. Internal Revenue 
Service, duly completed and certifying that such participant is fully exempt from United States withholding 
taxes with respect to all payments to be made to such participant under such participation agreement, or other 
documents satisfactory to the Parent and the Administrative Agent indicating that all payments to be made to 
such participant under such participation agreement are fully exempt from such withholding taxes, and neither 
the Borrowers nor the Administrative Agent shall have any obligation to pay to any participant any taxes, 
penalties, interest or other expenses, costs and losses incurred or payable by the Borrowers or the 
Administrative Agent as a result of the failure of such participant to obtain such additional duly completed and 
signed copies of one or the other of such forms (or such successor forms as shall be adopted from time to time 
by the relevant United States taxing authorities) as may be required under then-current United States law or 
regulations to avoid United States withholding taxes on payments in respect of all amounts to be received by 
such participant.  
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        (f) Any Bank may, in connection with any assignment or participation or proposed assignment or 
participation pursuant to this Section 8.06, disclose to the assignee or participant or proposed assignee or 
participant any information relating to the Borrowers or any of their Affiliates furnished to such Bank by or on 
behalf of the Borrowers or any of their Affiliates; provided, that, prior to any such disclosure, the assignee or 
participant or proposed assignee or participant shall agree to comply with Section 8.09.  

(g) Notwithstanding any other provision set forth in this Agreement, any Bank may at any time (i) create a 
security interest in all or any portion of its rights under the Loan Documents (including the Advances owing to 
it and the Notes held by it) in favor of any Federal Reserve Bank in accordance with Regulation A of the 
Federal Reserve Board and (ii) upon notice to the Borrowers and the Administrative Agent, assign all or any 
portion of its rights and obligations under the Loan Documents to any of its Affiliates.  

        SECTION 8.07. Governing Law; Entire Agreement. This Agreement and the Notes shall be governed by, 
and construed in accordance with, the internal laws of the State of New York. This Agreement, the Notes, the 
other Loan Documents and any fee letter pertaining hereto accepted by EII constitute the entire understanding 
among the parties hereto with respect to the subject matter hereof and supersede any prior agreements, written 
or oral, with respect thereto.  

        SECTION 8.08. Interest. It is the intention of the parties hereto that the Administrative Agent, the Issuing 
Bank and each Bank shall conform strictly to usury laws applicable to it, if any. Accordingly, if the 
transactions with the Administrative Agent, the Issuing Bank or any Bank contemplated hereby would be 
usurious under applicable law, if any, then, in that event, notwithstanding anything to the contrary in the Notes, 
this Agreement or any other agreement entered into in connection with this Agreement or the Notes, it is 
agreed as follows: (a) the aggregate of all consideration which constitutes interest under applicable law that is 
contracted for, taken, reserved, charged or received by the Administrative Agent, the Issuing Bank or such 
Bank, as the case may be, under the Notes, this Agreement or under any other agreement entered into in 
connection with this Agreement or the Notes shall under no circumstances exceed the maximum amount 
allowed by such applicable law and any excess shall be cancelled automatically and, if theretofore paid, shall 
at the option of the Administrative Agent, the Issuing Bank or such Bank, as the case may be, be applied on the 
principal amount of the obligations owed to the Administrative Agent, the Issuing Bank or such Bank, as the 
case may be, by the Loan Parties or refunded by the Administrative Agent, the Issuing Bank or such Bank, as 
the case may be, to the applicable Loan Party, and (b) in the event that the maturity of any Note or other 
obligation payable to the Administrative Agent, the Issuing Bank or such Bank, as the case may be, is 
accelerated or in the event of any permitted prepayment, then such consideration that constitutes interest under 
law applicable to the Administrative Agent, the Issuing Bank or such Bank, as the case may be, may never 
include more than the maximum amount allowed by such applicable law and excess interest, if any, to the 
Administrative Agent, the Issuing Bank or such Bank, as the case may be, provided for in this Agreement or 
otherwise shall be cancelled automatically as of the date of such acceleration or prepayment and, if theretofore 
paid, shall, at the option of the Administrative Agent, the Issuing Bank or such Bank, as the case may be, be 
credited by the Administrative Agent, the Issuing Bank or such Bank, as the case may be, on the principal 
amount of the obligations owed to the Administrative Agent, the Issuing Bank or such Bank, as the case may 
be, by the Loan Parties or refunded by the Administrative Agent, the Issuing Bank or such Bank, as the case 
may be, to the applicable Loan Party.  
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        SECTION 8.09. Confidentiality. Each Bank agrees that it will use reasonable efforts not to disclose 
without the prior consent of the Parent (other than to such Bank's Affiliates in the ordinary course of business 
in connection with any Loan Document, the administration thereof or any transaction contemplated hereby, 
employees, auditors or counsel or to another Bank if the disclosing Bank or the disclosing Bank's holding or 
parent company in its sole discretion determines that any such party should have access to such information) 
any information with respect to the Parent or its Subsidiaries which is furnished pursuant to this Agreement or 
any other Loan Document and which is designated by a Loan Party to the Banks in writing as confidential, 
provided that any Bank may disclose any such information (a) as has become generally available to the public, 
(b) as may be required or appropriate in any report, statement or testimony submitted to any municipal, state or 
federal regulatory body having or claiming to have jurisdiction over such Bank or to the Federal Reserve 
Board or the FDIC or similar organizations (whether in the United States or elsewhere), (c) as may be required 
or appropriate in response to any summons or subpoena or in connection with any litigation, (d) in order to 
comply with any law, order, regulation or ruling applicable to such Bank, (e) to the prospective transferee in 
connection with any contemplated transfer of any of the Notes or any interest therein by such Bank, provided 
that such prospective transferee executes an agreement with the Parent or its designee containing provisions 
substantially identical to those contained in this Section, and (f) to any Bank, the Administrative Agent or the 
Issuing Bank.  

        SECTION 8.10. USA Patriot Act Notice. Each Bank and the Administrative Agent (for itself and not on 
behalf of any Bank) hereby notifies each Loan Party that pursuant to the requirements of the USA Patriot Act 
(Title III of Pub. L. 107-56 (signed into law October 26, 2001)) (the "Act"), it is required to obtain, verify and 
record information that identifies such Loan Party, which information includes the name and address of such 
Loan Party and other information that will allow such Bank or the Administrative Agent, as applicable, to 
identify such Loan Party in accordance with the Act.  

        SECTION 8.11. Judgment Currency. If, for the purposes of obtaining judgment in any court, it is 
necessary to convert a sum due hereunder or any other Loan Document in one currency into another currency, 
the rate of exchange used shall be that at which in accordance with normal banking procedures the 
Administrative Agent could purchase the first currency with such other currency on the Business Day 
preceding that on which final judgment is given. The obligation of each Loan Party in respect of any such sum 
due from it to the Administrative Agent or the Banks hereunder or under the other Loan Documents shall, 
notwithstanding any judgment in a currency (the "Judgment Currency") other than that in which such sum is 
denominated in accordance with the applicable provisions of this Agreement (the "Agreement Currency"), be 
discharged only to the extent that on the Business Day following receipt by the Administrative Agent of any 
sum adjudged to be so due in the Judgment Currency, the Administrative Agent may in accordance with 
normal banking procedures purchase the Agreement Currency with the Judgment Currency. If the amount of 
the Agreement Currency so purchased is less than the sum originally due to the Administrative Agent from any 
Loan Party in the Agreement Currency, such Loan Party agrees, as a separate obligation and notwithstanding 
any such judgment, to indemnify the Administrative Agent or the Person to whom such obligation was owing 
against such loss. If the amount of the Agreement Currency so purchased is greater than the sum originally due 
to the Administrative Agent in such currency, the Administrative Agent agrees to return the amount of any 
excess to such Loan Party (or to any other Person who may be entitled thereto under applicable law).  
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        SECTION 8.12. Consent to Jurisdiction. Each Loan Party hereby irrevocably submits to the non-
exclusive jurisdiction of the United States District Court for the Southern District of New York sitting in New 
York City in any action or proceeding arising out of or relating to any Loan Documents and such Loan Party 
hereby irrevocably agrees that all claims in respect of such action or proceeding may be heard and determined 
in any such court and irrevocably waives any objection it may now or hereafter have as to the venue of any 
such suit, action or proceeding brought in such court or that such court is an inconvenient forum. Any judicial 
proceeding by a Loan Party against the Administrative Agent, the Issuing Bank or any Bank or any Affiliate of 
the Administrative Agent, the Issuing Bank or any Bank or by the Administrative Agent, the Issuing Bank or 
any Bank or any Affiliate of the Administrative Agent, the Issuing Bank or any Bank against a Loan Party 
involving, directly or indirectly, any matter in any way arising out of, related to, or connected with any Loan 
Document MAY be brought and maintained in a court in New York City, New York.  

        SECTION 8.13. Appointment of Process Agent. Each of the Parent, Global, and EOIC hereby irrevocably 
appoints CT Corporation System (the "Process Agent"), with an office on the date hereof at 111 Eighth 
Avenue, New York, NY 10011, as its agent to receive on behalf of it and its properties service of copies of the 
summons and complaint and any other process which may be served in any such action or proceeding. Such 
service may be made by mailing by certified mail a copy of such process to the Parent, Global, or EOIC, as 
applicable, in care of the Process Agent at the Process Agent's above address, with a copy to the Parent, 
Global, or EOIC, as applicable, at its address specified herein, and each of the Parent, Global, and EOIC 
hereby irrevocably authorizes and directs the Process Agent to accept such service on its behalf. As an 
alternative method of service, each of the Parent, Global, and EOIC also irrevocably consents to the service of 
any and all process in any such action or proceeding by the mailing by certified mail of copies of such process 
to it at its address specified herein. Each of the Parent, Global, and EOIC agrees that a final judgment in any 
such action or proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the 
judgment or in any other manner provided by law.  

        SECTION 8.14. Waiver of Jury Trial. EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, 
TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A 
TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR 
RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT OR THE TRANSACTIONS 
CONTEMPLATED HEREBY OR THEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY 
OTHER THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT 
OR ATTORNEY OF ANY OTHER PERSON HAS REPRESENTED, EXPRESSLY OR OTHERWISE, 
THAT SUCH OTHER PERSON WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE 
THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES 
HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT AND THE OTHER LOAN 
DOCUMENTS BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN 
THIS SECTION.  
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        SECTION 8.15. Waiver of Immunity. TO THE EXTENT 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 NOTICE, ATTACHMENT PRIOR TO 
JUDGMENT, ATTACHMENT IN AID OF EXECUTION OR OTHERWISE) WITH RESPECT TO ITSELF 
OR ITS PROPERTY, SUCH BORROWER HEREBY IRREVOCABLY WAIVES TO THE FULLEST 
EXTENT PERMITTED BY LAW SUCH IMMUNITY IN RESPECT OF ITS OBLIGATIONS UNDER THE 
LOAN DOCUMENTS.  

        SECTION 8.16. Waiver of Consequential Damages. EACH 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 EXEMPLARY, PUNITIVE, SPECIAL OR 
CONSEQUENTIAL DAMAGES; PROVIDED THAT NOTHING HEREIN SHALL CONSTITUTE A 
WAIVER BY THE ADMINISTRATIVE AGENT, THE ISSUING BANK, OR ANY BANK OF ANY 
RIGHT TO RECEIVE FULL PAYMENT OF ALL OBLIGATIONS OWED BY ANY BORROWER 
UNDER THE LOAN DOCUMENTS.  

        SECTION 8.17. Electronic Disclosures and Notices. Each Loan Party hereby agrees that it will provide to 
the Administrative Agent all information, documents and other materials that it is obligated to furnish to the 
Administrative Agent pursuant to the Loan Documents, including, without limitation, all notices, requests, 
financial statements, financial and other reports, certificates and other information materials, but excluding any 
such communication that (i) relates to a request for a new, or a conversion of an existing, borrowing, or the 
issuance, renewal, or extension of a Letter of Credit, or other extension of credit (including any election of an 
interest rate or interest period relating thereto), (ii) relates to the payment of any principal or other amount due 
under this Agreement prior to the scheduled date therefor, (iii) provides notice of any default or event of 
default under this Agreement or (iv) is required to be delivered to satisfy any condition precedent to the 
effectiveness of this Agreement and/or any borrowing or other extension of credit thereunder (all such non-
excluded communications being referred to herein collectively as "Communications"), by transmitting the 
Communications in an electronic/soft medium in a format acceptable to the Administrative Agent to 
oploanswebadmin@citigroup.com, with a copy to robert.malleck@citi.com. In addition, each Loan Party 
agrees to continue to provide the Communications to the Administrative Agent in the manner specified in the 
Loan Documents but only to the extent requested by the Administrative Agent.  
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        Each Loan Party further agrees that the Administrative Agent may make the Communications available to 
the Banks by posting the Communications on Intralinks, Fixed Income Direct or a substantially similar 
electronic transmission systems (the "Platform"). Each Loan Party acknowledges that the distribution of 
material through an electronic medium is not necessarily secure and that there are confidentiality and other 
risks associated with such distribution.  

        THE PLATFORM IS PROVIDED "AS IS" AND "AS AVAILABLE". THE AGENT PARTIES (AS 
DEFINED BELOW) DO NOT WARRANT THE ACCURACY OR COMPLETENESS OF THE 
COMMUNICATIONS, OR THE ADEQUACY OF THE PLATFORM AND EXPRESSLY DISCLAIM 
LIABILITY FOR ERRORS OR OMISSIONS IN THE COMMUNICATIONS. NO WARRANTY OF ANY 
KIND, EXPRESS, IMPLIED OR STATUTORY, INCLUDING, WITHOUT LIMITATION, ANY 
WARRANTY OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, NON-
INFRINGEMENT OF THIRD PARTY RIGHTS OR FREEDOM FROM VIRUSES OR OTHER CODE 
DEFECTS, IS MADE BY THE AGENT PARTIES IN CONNECTION WITH THE COMMUNICATIONS 
OR THE PLATFORM. IN NO EVENT SHALL THE ADMINISTRATIVE AGENT OR ANY OF ITS 
AFFILIATES OR ANY OF THEIR RESPECTIVE OFFICERS, DIRECTORS, EMPLOYEES, AGENTS, 
ADVISORS OR REPRESENTATIVES (COLLECTIVELY, "AGENT PARTIES") HAVE ANY LIABILITY 
TO ANY LOAN PARTY, ANY BANK OR ANY OTHER PERSON OR ENTITY FOR DAMAGES OF 
ANY KIND, INCLUDING, WITHOUT LIMITATION, DIRECT OR INDIRECT, SPECIAL, INCIDENTAL 
OR CONSEQUENTIAL DAMAGES, LOSSES OR EXPENSES (WHETHER IN TORT, CONTRACT OR 
OTHERWISE) ARISING OUT OF A LOAN PARTY'S OR THE ADMINISTRATIVE AGENT'S 
TRANSMISSION OF COMMUNICATIONS THROUGH THE INTERNET, EXCEPT 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 RESULTED PRIMARILY FROM SUCH 
AGENT PARTY'S GROSS NEGLIGENCE OR WILLFUL MISCONDUCT.  

        The Administrative Agent agrees that the receipt of the Communications by the Administrative Agent at 
its e-mail address set forth above shall constitute effective delivery of the Communications to the 
Administrative Agent for purposes of the Loan Documents. Each Bank agrees that notice to it (as provided in 
the next sentence) specifying that the Communications have been posted to the Platform shall constitute 
effective delivery of the Communications to such Bank for purposes of the Loan Documents. Each Bank 
agrees to notify the Administrative Agent in writing (including by electronic communication) from time to 
time of such Bank's e-mail address to which the foregoing notice may be sent by electronic transmission and 
(ii) that the foregoing notice may be sent to such e-mail address.  

        Nothing herein shall prejudice the right of the Administrative Agent or any Bank to give any notice or 
other communication pursuant to any Loan Document in any other manner specified in such Loan Document.  

        SECTION 8.18. Execution in Counterparts. This Agreement may be executed in any number of 
counterparts and by different parties hereto in separate counterparts, each of which when so executed shall be 
deemed to be an original and all of which taken together shall constitute one and the same agreement.  
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        SECTION 8.19. Domicile of Loans. Each Bank may transfer and carry its loans at, to or for the account 
of any office, Subsidiary or Affiliate of such Bank provided that no Bank shall be relieved of its Commitment 
as a result thereof.  

        SECTION 8.20. Binding Effect. This Agreement shall become effective when it shall have been executed 
by the Borrowers, the Issuing Bank and the Administrative Agent and when the Administrative Agent shall 
have, as to each Bank, either received a copy of a signature page hereof executed by such Bank or been 
notified by such Bank that such Bank has executed it and thereafter shall be binding upon and inure to the 
benefit of and be enforceable by each Borrower, the Administrative Agent, the Issuing Bank and each Bank 
and their respective successors and assigns, except that the Borrowers shall not have the right to assign their 
rights hereunder or any interest herein without the prior written consent of the Banks.  

        SECTION 8.21. Amendment and Restatement. This Agreement represents an amendment and restatement 
of the Existing Credit Agreement. Any indebtedness under the Existing Credit Agreement continues under this 
Agreement, and the execution of this Agreement does not indicate a payment, satisfaction, novation, or 
discharge thereof.  

[Signature pages follow.]  
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        IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their respective 
officers thereunto duly authorized, as of the date first 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 I  
 

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 III  
New Castle, Delaware 
19720 

1615 Brett Road, OPS III  
New Castle, Delaware 
19720 

Credit Contact:  
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 III  
New Castle, DE 19720  
Tel: 302-323-3188  
Fax: 212-994-0961  
Email: charles.huester@citi.com 

JPMorgan Chase 
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 IL1-0010  
10 South Dearborn 7th Floor  
Chicago, IL 60603-2003  
Tel: 312-732-2013  
Fax: 312-385-7097  
Email: jeremy.p.stank@jpmchase.com 

DnB NOR Bank 
ASA, New York 
Branch 

200 Park Avenue  
New York, New York 10166 

200 Park Avenue  
New York, New York 10166 

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 III  
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 Ivie  
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 Floor  
Atlanta, Georgia 30308 

303 Peachtree St., 4th Floor  
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.com 
 
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 II Level III Level IV Level V Level VI 

  A/A2 or 
Better 

A-/A3 BBB+/ 
Baa1 

BBB/ 
Baa2 

BBB-/ 
Baa3 

BB+/ Ba1 
or Lower 

Applicable Margin: 18.0 27.0 35.0 42.5 55.0 75.0 

Utilization Fee ( 50%): 10.0 10.0 10.0 10.0 10.0 10.0 

Facility Fee: 7.0 8.0 10.0 12.5 15.0 20.0 

 
   



   

SCHEDULE III  
 

UNRESTRICTED SUBSIDIARIES (IF ANY)  
 
   

As of the Closing Date and as of the date of the First Amendment to Amended and Restated Credit Agreement dated as 
of December 23, 2009, no Subsidiaries are designated as Unrestricted Subsidiaries.  

 
   



   

SCHEDULE IV  
 

RIGS  
 

ENSCO MOBILE OFFSHORE DRILLIHNG UNITS  
AS OF  

DECEMBER 1, 2009  
 

NAME F/K/A OWNER FLAG HOME PORT OFFICIAL 
NO. 

    I.  JACKUP RIGS       

ENSCO 50  
ENSCO 51  
ENSCO 52  
ENSCO 53  
ENSCO 54  
ENSCO 56  
ENSCO 57  
ENSCO 60  
ENSCO 67  
ENSCO 68  
ENSCO 69  
ENSCO 70  
ENSCO 71  
ENSCO 72  
ENSCO 75  
 
ENSCO 76  
 
ENSCO 80  
ENSCO 81  
ENSCO 82  
ENSCO 83  
ENSCO 84  
ENSCO 85  
ENSCO 86  
ENSCO 87  
ENSCO 88  
ENSCO 89  
ENSCO 90  
ENSCO 92  
ENSCO 93  
ENSCO 94  
ENSCO 95  
ENSCO 96  
ENSCO 97  
ENSCO 98  
ENSCO 99  
ENSCO 100  
ENSCO 101  
ENSCO 102  
 
ENSCO 104  
 
ENSCO 105  
 
ENSCO 106  
ENSCO 107  
ENSCO 108  

 
 
 
 
 
 
 
 
 
 
 
 
 
 
Chiles 
Magellan  
Chiles 
Coronado  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
Chiles 
Discovery  
Chiles 
Galileo  

ENSCO Offshore International Company  
ENSCO Offshore Company  
ENSCO Offshore Company  
ENSCO Offshore International Company  
ENSCO Offshore Company  
ENSCO Oceanics International Company  
ENSCO Offshore International Company  
ENSCO Offshore Company  
ENSCO Offshore International Company  
ENSCO Offshore Company  
ENSCO Offshore Company  
ENSCO Offshore Company  
ENSCO Offshore Company  
ENSCO Offshore Company  
ENSCO Offshore Company  
 
ENSCO Offshore International Company  
 
ENSCO Offshore International Company  
ENSCO Offshore Company  
ENSCO Offshore Company  
ENSCO Offshore Company  
ENSCO Offshore Company  
ENSCO Offshore International Company  
ENSCO Offshore Company  
ENSCO Offshore Company  
ENSCO Offshore International Company  
ENSCO Offshore Company  
ENSCO Offshore Company  
ENSCO Offshore International Company  
ENSCO Offshore Company  
ENSCO Offshore International Company  
ENSCO Offshore International Company  
ENSCO Offshore International Company  
ENSCO Offshore International Company  
ENSCO Offshore Company  
ENSCO Offshore Company  
ENSCO Offshore International Company  
ENSCO Offshore International Company  
ENSCO Offshore International Company  
 
ENSCO Offshore International Inc.  
 
ENSCO (Barbados) Limited  
 
ENSCO Offshore International Company  
ENSCO Offshore International Company  
ENSCO Offshore International Company  

Liberian  
Liberian  
Liberian  
Liberian  
Liberian  
Liberian  
Liberian  
Liberian  
Liberian  
Liberian  
Liberian  
Bahamas  
Bahamas  
Bahamas  
Panamanian 
 
 
Liberian  
 
Bahamas  
Liberian  
U.S.  
Liberian  
Liberian  
Bahamas  
U.S.  
U.S.  
Liberian  
Liberian  
U.S.  
Bahamas  
Liberian  
Liberian  
Liberian  
Liberian  
Liberian  
Liberian  
U.S.  
Liberian  
Liberian  
Liberian  
 
Liberian  
 
Liberian  
 
Liberian  
Liberian  
Liberian  

Monrovia, Liberia  
Monrovia, Liberia  
Monrovia, Liberia  
Monrovia, Liberia  
Monrovia, Liberia  
Monrovia, Liberia  
Monrovia, Liberia  
Monrovia, Liberia  
Monrovia, Liberia  
Monrovia, Liberia  
Monrovia, Liberia  
Nassau, Bahamas  
Nassau, Bahamas  
Nassau, Bahamas  
Panama City  
 
Monrovia, Liberia  
 
Nassau, Bahamas  
Monrovia, Liberia  
New Orleans  
Monrovia, Liberia  
Monrovia, Liberia  
Nassau, Bahamas  
New Orleans  
New Orleans  
Monrovia, Liberia  
Monrovia, Liberia  
New Orleans  
Nassau, Bahamas  
Monrovia, Liberia  
Monrovia, Liberia  
Monrovia, Liberia  
Monrovia, Liberia  
Monrovia, Liberia  
Monrovia, Liberia  
New Orleans  
Monrovia, Liberia  
Monrovia, Liberia  
Monrovia, Liberia  
 
Monrovia, Liberia  
 
Monrovia, Liberia  
 
Monrovia, Liberia  
Monrovia, Liberia  
Monrovia, Liberia  

9383  
9384  
9385  
10260  
10159  
10605  
9943  
8697  
12140  
14110  
12811  
725305  
725304  
704622  
26817-00-B 
 
 
12945  
 
724944  
13630  
602912  
13142  
13014  
724945  
643110  
648969  
12389  
14115  
647859  
724946  
12137  
11326  
12138  
9400  
8910  
14196  
682070  
9436  
11107  
11415  
 
12678  
 
11662  
 
11907  
12638  
13128  

    II.  SEMISUBMERSIBLE RIGS       

ENSCO 
7500  
ENSCO 

  ENSCO Deepwater LLC  
 
ENSCO Offshore Company  

Liberian  
 
Liberian  

Monrovia, Liberia  
 
Monrovia, Liberia  

14116  
 
13222  



8500  
ENSCO 
8501 

 
ENSCO Offshore Company 

 
Liberian 

 
Monrovia, Liberia 

 
14002 

    III.  BARGE       

ENSCO 1   ENSCO de Venezuela, S.R.L. (54%)  
ENSCO Offshore International Company (46%) 

Liberian  
 
Liberian  
 
Liberian 

Monrovia, Liberia  
 
Monrovia, Liberia  
 
Monrovia, Liberia 

11793 

 
   



   

SCHEDULE V  
 

EXISTING LIENS  
 

Debtor Secured Party Jurisdiction of  
Filing 

Date of Filing Type of Lien  
or Reference No. 

ENSCO International  
Incorporated  
ENSCO International  
Incorporated  
ENSCO International  
Incorporated  
ENSCO (Barbados)  
Limited  
 
ENSCO Coronado  
Limited *  
 
ENSCO Offshore  
Company  
ENSCO Coronado  
Limited **  
ENSCO (Barbados)  
Limited 

HERC Exchange,  
Inc.  
HERC Exchange,  
Inc.  
MCI Worldcom  
Communications Inc.  
United States of  
America, Secretary of  
Transportation  
United States of  
America, Secretary of  
Transportation  
United States of  
America (MarAd)  
United States of  
America (MarAd)  
United States of  
America 

Delaware  
 
Delaware  
 
Texas  
 
District of  
Columbia  
 
District of  
Columbia  
 
United States  
 
Panama  
 
Liberia  

03/11/04  
 
11/04/04  
 
07/07/00  
 
05/01/03  
 
 
12/31/03  
 
 
12/07/00  
 
03/29/00  
 
10/08/02 

UCC, File No.  
40694747  
UCC, File No.  
43107234  
UCC, File No. 00-  
537921  
UCC, File No.  
2003052205  
 
UCC, File No.  
2003187932  
 
Vessel mortgage,  
Book 00-121, Page 29  
Vessel mortgage, Microjacket  
22400, Document 91969  
Vessel mortgage,  
Book PM 54,  
Page 516 

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

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

 
   



   

SCHEDULE VI  
 

COMMITMENTS  
 

Bank Commitment 

Citibank, N.A. $55,000,000.00 

JPMorgan Chase Bank, NA $55,000,000.00 

DnB 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 

Mizuho 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 VII  
 

EXISTING LETTERS OF CREDIT  
 

None.  

 
   



   

EXHIBIT A 

PROMISSORY NOTE  

U.S. $__________________                                                                         Dated:______________________  

        For value received, the undersigned, [ENSCO International Incorporated, a Delaware corporation] 
[ENSCO Offshore International Company, a Cayman Islands exempted company] (the "Borrower"), hereby 
promises to pay to the order of ________ (the "Bank") for the account of its Applicable Lending Office (as 
defined in the Credit Agreement referred to below) the principal sum of ________ U.S. dollars (U.S. 
$________) or, if less, the aggregate unpaid principal amount of the Advances (as defined in the Amended and 
Restated Credit Agreement dated as of June 23, 2005 among ENSCO International Incorporated, ENSCO 
Offshore International Company, Ensco International plc, ENSCO Global Limited, Citibank, N.A., as the 
Administrative Agent, JPMorgan Chase Bank, NA, as the Syndication Agent, DnB NOR Bank ASA, New 
York Branch, as the Issuing Bank, and the Banks parties thereto, as amended from time to time, being herein 
referred to as the "Credit Agreement") owing to the Bank.  

        The Borrower promises to pay the principal of this Promissory Note (or, if less, the aggregate unpaid 
principal amount of the Advances (as defined in the Credit Agreement)) on the dates and in the amounts set 
forth in the Credit Agreement. Additionally, the Borrower promises to pay interest on the unpaid principal 
amount of each Advance owing to the Bank from the date of such Advance until such principal amount is paid 
in full, at such interest rates, and payable at such times, as are specified in the Credit Agreement.  

        Both principal and interest are payable in lawful money of the United States of America to Citibank, 
N.A., as Administrative Agent, at 1615 Brett Road, OPS III, New Castle, DE 19720, in same day funds. Each 
Advance owed to the Bank by the Borrower pursuant to the Credit Agreement, and all payments made on 
account of principal thereof, shall be recorded by the Bank and, prior to any transfer hereof, endorsed on the 
grid attached hereto which is part of this Promissory Note; provided that the failure of the Bank to make any 
such recordation or endorsement shall not affect the obligations of the Borrower hereunder or under the Credit 
Agreement.  

        This Promissory Note is one of the Notes referred to in, and is subject to and is entitled to the benefits of, 
the Credit Agreement. The Credit Agreement, among other things, (i) provides for the making of Advances by 
the Bank to the Borrower from time to time in an aggregate amount not to exceed the amount first above 
mentioned, the indebtedness of the Borrower resulting from each Advance owing to the Bank being evidenced 
by this Promissory Note, and (ii) contains provisions for acceleration of the maturity hereof upon the 
happening of certain stated events and also for prepayments on account of principal hereof prior to the 
maturity hereof upon the terms and conditions therein specified.  

        This Promissory Note shall be governed by, and construed in accordance with, the laws of the State of 
New York.  

ENSCO INTERNATIONAL INCORPORATED]  
[ENSCO OFFSHORE INTERNATIONAL COMPANY]  
 
By:______________________________  
Name:____________________________  
Title:_____________________________  

 
   



   

ADVANCES AND PAYMENTS OF PRINCIPAL  
 

Date Amount of  
Advance 

Amout of  
Principal Paid  

or Prepaid 

Unpaid  
Principal  
Balance 

Notification Made By. 

          

          

          

          

          

          

          

          

          

          

          

          

          

          

 
   



   

EXHIBIT B 

NOTICE OF BORROWING  
[DATE]  

                                     
 

Citibank, N.A., as Administrative Agent  
1615 Brett Road  
OPS III  
New Castle, DE 19720  
Attention: Charles Huester  
Telephone: 302-323-3188  
Facsimile: 212-994-0961  
 

Ladies and Gentlemen:  

       The undersigned, [ENSCO International Incorporated] [ENSCO Offshore International Company], refers 
to the Amended and Restated Credit Agreement, dated as of June 23, 2005 (as amended and otherwise 
modified from time to time, the "Credit Agreement", the terms defined therein being used herein as therein 
defined), among ENSCO International Incorporated, ENSCO Offshore International Company, Ensco 
International plc, ENSCO Global Limited, Citibank, N.A., as the Administrative Agent, JPMorgan Chase 
Bank, NA, as the Syndication Agent, DnB NOR Bank ASA, New York Branch, as the Issuing Bank, and the 
Banks parties thereto, and hereby gives you notice, irrevocably, pursuant to Section 2.02 of the Credit 
Agreement that the undersigned hereby requests a Borrowing under the Credit Agreement, and in that 
connection sets forth below the information relating to such Borrowing (the "Proposed Borrowing") as 
required by Section 2.02(a) of the Credit Agreement:  

       (i)       The Borrower requesting the Proposed Borrowing is [ENSCO International Incorporated] [ENSCO 
Offshore International Company].  

       (ii)      The Business Day of the Proposed Borrowing is ____________, ____.  

       (iii)     The Type of Advances comprising the Proposed Borrowing is [Base Rate Advances] [LIBOR 
Advances].  

       (iv)       The aggregate amount of the Proposed Borrowing is $______________.  

       [(v)       The initial Interest Period for each Advance made as part of the Proposed Borrowing is ______
(months).](1)  

       The undersigned hereby certifies that the following statements are true on the date hereof, and will be true 
on the date of the Proposed Borrowing:  

               (A)       the representations and warranties contained in Section 4.01 of the Credit Agreement are 
correct (other than those representations and warranties that expressly relate solely to a specific earlier date, 
which shall remain correct as of such earlier date), before and after giving effect to the Proposed Borrowing 
and to the application of the proceeds therefrom, as though made on and as of such date; and  

 
 
1     To be included for a Proposed Borrowing comprised of LIBOR Advances.  

 
   



   

               (B)       no event has occurred and is continuing, or would result from such Proposed Borrowing or 
from the application of the proceeds therefrom, which 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.  
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 Restated Credit Agreement, dated as of June 23, 2005 (as amended 
and otherwise modified from time to time, the "Credit Agreement", the terms defined therein being used herein 
as therein defined), among ENSCO International Incorporated, ENSCO Offshore International Company, 
Ensco International plc, ENSCO Global Limited, Citibank, N.A., as the Administrative Agent, JPMorgan 
Chase Bank, NA, as the Syndication Agent, DnB NOR Bank ASA, New York Branch, as the Issuing Bank, 
and the Banks parties thereto.  

       _________________________ (the "Assignor") and __________________ (the "Assignee") agree as 
follows:  

       1.     The Assignor hereby sells and assigns to the Assignee, without recourse, and the Assignee hereby 
purchases and assumes from the Assignor, an interest in and to all of the Assignor's rights and obligations 
under the Credit Agreement and the other Loan Documents as of the date hereof equal to the percentage 
interest specified on Schedule 1 hereto of all outstanding rights and obligations under the Credit Agreement. 
After giving effect to such sale and assignment, the Assignee's and Assignor's respective Commitments and the 
respective amounts of the Advances owing to the Assignee and Assignor will be as set forth in Section 2 of 
Schedule 1.  

       2.     The Assignor (i) represents and warrants that it is the legal and beneficial owner of the interest being 
assigned by it hereunder and that such interest is free and clear of any adverse claim; (ii) makes no 
representation or warranty and assumes no responsibility with respect to any statements, warranties or 
representations made in or in connection with the Credit Agreement, the other Loan Documents or any other 
instrument or document furnished pursuant thereto or in connection therewith, the perfection, existence, 
sufficiency or value of any Collateral, guaranty or insurance or the execution, legality, validity, enforceability, 
genuineness, sufficiency or value of the Credit Agreement, any of the other Loan Documents or any other 
instrument or document furnished pursuant thereto or in connection therewith; (iii) makes no representation or 
warranty and assumes no responsibility with respect to the financial condition of any Borrower or any other 
Person or the performance or observance by any Borrower or any other Person of any of its respective 
obligations under the Credit Agreement, any of the other Loan Documents or any other instrument or 
document furnished pursuant thereto or in connection therewith; and (iv) attaches the Note held by the 
Assignor and requests that the Administrative Agent exchange such Note for a new Note payable to the order 
of the Assignee in an amount equal to the Commitment of the Assignee after giving effect to this Assignment 
and Acceptance or new Notes payable to the order of the Assignee in an amount equal to the Commitment of 
the Assignee after giving effect to this Assignment and Acceptance and the Assignor in an amount equal to the 
Commitment retained by the Assignor under the Credit Agreement, respectively, as specified on Schedule 1 
hereto.  

 
   



   

       3.     The Assignee attaches the Note (if any) held by it and (i) confirms that it has received a copy of the 
Credit Agreement, together with copies of the financial statements referred to in Section 4.01(d) of the Credit 
Agreement and such other documents and information as it has deemed appropriate to make its own credit 
analysis and decision to enter into this Assignment and Acceptance; (ii) agrees that it will, independently and 
without reliance upon the Administrative Agent, the Issuing Bank, the Assignor or any other Bank and based 
on such documents and information as it shall deem appropriate at the time, continue to make its own credit 
decisions in taking or not taking action under the Credit Agreement, any of the other Loan Documents or any 
other instrument or document; (iii) confirms that it is an Eligible Assignee; (iv) appoints and authorizes the 
Administrative Agent to take such action as agent on its behalf and to exercise such powers and discretion 
under the Loan Documents as are delegated to the Administrative Agent by the terms thereof, together with 
such powers and discretion as are reasonably incidental thereto; (v) agrees that it will perform in accordance 
with their terms all of the obligations which by the terms of the Credit Agreement are required to be performed 
by it as a Bank; and (vi) specifies as its Domestic Lending Office (and address for notices) and Eurodollar 
Lending Office the offices set forth beneath its name on Schedule 1 hereto.  

       4.     Following the execution of this Assignment and Acceptance by the Assignor and the Assignee, this 
Assignment and Acceptance will be delivered to the Administrative Agent for acceptance and recording by the 
Administrative Agent. The effective date of this Assignment and Acceptance (the "Effective Date") shall be 
the date of acceptance thereof by the Administrative Agent, unless otherwise specified on Schedule 1 hereto.  

       5.     Upon such acceptance and recording by the Administrative Agent, as of the Effective Date, (i) the 
Assignee shall be a party to the Credit Agreement and, to the extent provided in this Assignment and 
Acceptance, have the rights and obligations of a Bank thereunder and under the other Loan Documents and (ii) 
the Assignor shall, to the extent provided in this Assignment and Acceptance, relinquish its rights and be 
released from its obligations under the Credit Agreement and under the other Loan Documents.  

       6.     Upon such acceptance and recording by the Administrative Agent, from and after the Effective Date, 
the Administrative Agent shall make all payments under the Credit Agreement and the other Loan Documents 
in respect of the interest assigned hereby (including all payments of principal, interest and fees with respect 
thereto) to the Assignee. The Assignor and Assignee shall make all appropriate adjustments in payments under 
the Credit Agreement and the other Loan Documents for periods prior to the Effective Date directly between 
themselves.  

       7.     This Assignment and Acceptance shall be governed by, and construed in accordance with, the laws of 
the State of New York.  
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       8.     This Assignment and Acceptance may be executed in any number of counterparts and by different 
parties hereto in separate counterparts, each of which when so executed shall be deemed to be an original and 
all of which taken together shall constitute one and the same agreement. Delivery of an executed counterpart of 
Schedule 1 to this Assignment and Acceptance by telecopier shall be as effective as delivery of a manually 
executed counterpart of this Assignment and Acceptance.  

       IN WITNESS WHEREOF, the parties hereto have caused this Assignment and Acceptance to be executed 
by their respective officers thereunto duly authorized, as of the date first above written, such execution being 
made on Schedule 1 hereto.  
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Schedule 1  
to  

Assignment and Acceptance  

Section 1.  
Percentage interest assigned: 

 
% 

Section 2.  
Assignee's Commitment before giving effect to this  
     Assignment and Acceptance: 

 
$ 

  Assignee's outstanding principal of Advances before  
     giving effect to this Assignment and Acceptance 

$___________ 

  Aggregate outstanding principal of Advances assigned to  
     the Assignee under this Assignment and Acceptance: 

$ 

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

$ 

  Assignee's outstanding principal of Advances after  
     giving effect to this Assignment and Acceptance: 

$ 

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

$ 

  Assignor's remaining outstanding principal of Advances  
     after giving effect to this Assignment and Acceptance: 

$ 

  Principal amount of Note payable to the Assignee: $ 

  Principal amount of Note payable to the Assignor: $ 

Section 3.  
Effective Date 2: _____________, 20___ 

 
  

Assignor  
 
________________  
_______________  
_______________ 

 
[NAME OF ASSIGNOR]  
By:  
Name:  
Title:  
Dated: _______________  

 
2     This date should be no earlier that the date five Business Days after the delivery of this Assignment and 
Acceptance to the Administrative Agent.  
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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:  
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[ENSCO INTERNATIONAL INCORPORATED  
 
By: ________________________________  
Name:  
Title: ](3)  
 
 
3      Parent's consent required only when no Event of Default 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 III  
New Castle, DE 19720  
Attention: Charles Huester  
Telephone: 302-323-3188  
Facsimile: 212-994-0961  
 
Ladies and Gentlemen:  
 

       The undersigned, [ENSCO International Incorporated] [ENSCO Offshore International Company], refers 
the Amended and Restated Credit Agreement, dated as of June 23, 2005 (as amended and otherwise modified 
from time to time, the "Credit Agreement", the terms defined therein being used herein as therein defined), 
among ENSCO International Incorporated, ENSCO Offshore International Company, Ensco International plc, 
ENSCO Global Limited, Citibank, N.A., as the Administrative Agent, JPMorgan Chase Bank, NA, as the 
Syndication Agent, DnB NOR Bank ASA, New York Branch, as the Issuing Bank, and the Banks parties 
thereto, and hereby gives you notice, irrevocably, pursuant to Section 2.18 of the Credit Agreement that the 
undersigned hereby requests a Letter of Credit under the Credit Agreement, and in that connection sets forth 
below the information relating to such Letter of Credit (the "Proposed Letter of Credit") as required by Section 
2.18(a) of the Credit Agreement:  

(i)     The Borrower for whose account the Proposed Letter Credit is requested is [ENSCO International 
Incorporated] [ENSCO Offshore International Company].  

(ii)   The date of issuance of the Proposed Letter of Credit is ____________, ____.  

(iii)  The amount of the Proposed Letter of Credit is $______________.  

(iv)   The expiration date of the Proposed Letter of Credit is __________.  

(v)     The purpose and terms of the Proposed Letter of Credit are as follows:  

 
   



   

       The undersigned hereby certifies that the following statements are true on the date hereof, and will be true 
on the date of issuance of the Proposed Letter of Credit:  

(A)       the representations and warranties contained in Section 4.01 of the Credit Agreement are correct (other 
than those representations and warranties that expressly relate solely to a specific earlier date, which shall 
remain correct as of such earlier date), before and after giving effect to the issuance of the Proposed Letter of 
Credit, as though made on and as of such date; and  

(B)       no event has occurred and is continuing, or would result from such Proposed Letter of Credit, which 
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  
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EXHIBIT E 
 

FORM OF  
COMPLIANCE CERTIFICATE  

 
[date]  

 

To Citibank, N.A., as Administrative Agent, and to each of  
the Banks party to the Credit Agreement described below  
 
Ladies and Gentlemen:  
 
I refer to the Amended and Restated Credit Agreement, dated as of June 23, 2005 (as amended and otherwise 
modified from time to time, the "Credit Agreement", the terms defined therein being used herein as therein 
defined), among ENSCO International Incorporated, ENSCO Offshore International Company, Ensco 
International plc, ENSCO Global Limited, Citibank, N.A., as the Administrative Agent, JPMorgan Chase 
Bank, NA, as the Syndication Agent, DnB NOR Bank ASA, New York Branch, as the Issuing Bank, and the 
Banks parties thereto.  
 
I hereby certify that I have no knowledge of any Defaults by any Borrower in the observance of any of the 
provisions in the Credit Agreement which existed as of _______________ or which exist as of the date of this 
certificate, and that all of the representations and warranties made by the Borrowers in Article IV of the Credit 
Agreement are true and correct in all material respects on the date of this certificate as if made on this date.  
 
I also certify that the accompanying consolidated financial statements present fairly, in all material respects, 
the consolidated financial condition of the Parent as of _______________, and the related results of operations 
for the _______________ then ended, in conformity with generally accepted accounting principles.  
 
The following sets forth the information and computations to demonstrate compliance with the requirements of 
Section 5.02 of the Credit Agreement as of _______________:  
 

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

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

$___________ 

 
   



   

3. Consolidated EBITDA for preceding four quarters (A.1 + A.2) = $___________ 

4. Consolidated Interest Expense for preceding four quarters $___________ 

5. ratio A.3 divided by A.2 ___ to 1.00 

6. minimum: 3.00 to 1.00 

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 officer or chief 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. 333-156705) and Form S-8 (Nos. 333-58625, 33-40282, 333-
97757, 333-125048 and 333-156530).  

With respect to the subject registration statements, we acknowledge our awareness of the use therein of our 
report dated April 22, 2010 related to our review of interim financial statements.  

Pursuant to Rule 436 under the Securities Act of 1933 (the Act), such report is not considered part of a 
registration statement prepared or certified by an independent registered public accounting firm, or a report 
prepared or certified by an independent registered public accounting firm within the meaning of Sections 7 and 
11 of the Act.  

/s/ KPMG LLP  
 
Dallas, Texas  



 
  

Exhibit 31.1 

   

CERTIFICATION  
I, Daniel W. Rabun, certify that:  

  
1.   I have reviewed this report on Form 10-Q for the fiscal quarter ending March 31, 2010 of Ensco plc; 

  
2.   Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to 

state a material fact necessary to make the statements made, in light of the circumstances under which 
such statements were made, not misleading with respect to the period covered by this report; 

  
3.   Based on my knowledge, the financial statements, and other financial information included in this 

report, fairly present in all material respects the financial condition, results of operations and cash 
flows of the registrant as of, and for, the periods presented in this report; 

  
4.   The registrant's other certifying officer and I are responsible for establishing and maintaining 

disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and 
internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) 
for the registrant and have: 

  
    a) Designed such disclosure controls and procedures, or caused such disclosure controls and 

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

  
    b) Designed such internal control over financial reporting, or caused such internal control over 

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

  
    c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented 

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

  
    d) Disclosed in this report any change in the registrant's internal control over financial reporting 

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

  
5.   The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of 

internal control over financial reporting, to the registrant's auditors and the audit committee of the 
registrant's board of directors (or persons performing the equivalent functions): 

  
    a) All significant deficiencies and material weaknesses in the design or operation of internal 

control over financial reporting which are reasonably likely to adversely affect the registrant's 
ability to record, process, summarize and report financial information; and 

  
    b) Any fraud, whether or not material, that involves management or other employees who have a 

significant role in the registrant's internal control over financial reporting. 



  
    Dated: April 22, 2010  

 
/s/    DANIEL W. RABUN  
 
Daniel W. Rabun  
Chairman, President and  
Chief Executive Officer 
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CERTIFICATION  
I, James W. Swent III, certify that:  

  
1.   I have reviewed this report on Form 10-Q for the fiscal quarter ending March 31, 2010 of Ensco plc; 

  
2.   Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to 

state a material fact necessary to make the statements made, in light of the circumstances under which 
such statements were made, not misleading with respect to the period covered by this report; 

  
3.   Based on my knowledge, the financial statements, and other financial information included in this 

report, fairly present in all material respects the financial condition, results of operations and cash 
flows of the registrant as of, and for, the periods presented in this report; 

  
4.   The registrant's other certifying officer and I are responsible for establishing and maintaining 

disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and 
internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) 
for the registrant and have: 

  
    a) Designed such disclosure controls and procedures, or caused such disclosure controls and 

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

  
    b) Designed such internal control over financial reporting, or caused such internal control over 

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

  
    c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented 

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

  
    d) Disclosed in this report any change in the registrant's internal control over financial reporting 

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

  
5.   The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of 

internal control over financial reporting, to the registrant's auditors and the audit committee of the 
registrant's board of directors (or persons performing the equivalent functions): 

  
    a) All significant deficiencies and material weaknesses in the design or operation of internal 

control over financial reporting which are reasonably likely to adversely affect the registrant's 
ability to record, process, summarize and report financial information; and 

  
    b) Any fraud, whether or not material, that involves management or other employees who have a 



significant role in the registrant's internal control over financial reporting. 

  
    Dated: April 22, 2010  

 
/s/  JAMES W. SWENT III  
 
James W. Swent III  
Senior Vice President and  
Chief Financial Officer 
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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 plc (the "Company") on Form 10-Q for the period ending 
March 31, 2010 as filed with the Securities and Exchange Commission on the date hereof (the "Report"), I, 
Daniel W. Rabun, Chairman, President and Chief Executive Officer of the Company, certify, pursuant to 18 
U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that:  

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

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

/s/  DANIEL W. RABUN  
 
 
Daniel W. Rabun  
Chairman, President and  
Chief Executive Officer  
April 22, 2010  
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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 plc (the "Company") on Form 10-Q for the period ending 
March 31, 2010 as filed with the Securities and Exchange Commission on the date hereof (the "Report"), I, 
James W. Swent III, Senior Vice President and Chief Financial Officer of the Company, certify, pursuant to 18 
U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that:  

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

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

/s/  JAMES W. SWENT III  
 
 
James W. Swent III  
Senior Vice President and  
Chief Financial Officer  
April 22, 2010  


