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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934

DATE OF REPORT (Date of earliest event reportedgnuary 13, 2012

Ensco plc

(Exact name of registrant as specified in its @art

England and Wales 1-8097 98-063522¢
(State or other jurisdiction « (Commission File Numbel (I.LR.S. Employe!
incorporation) Identification No.)

6 C hesterfi eld Gardens
London, England W1J 5BQ

(Address of Principal Executive Offices and Zip @p
Registrant's telephone number, including area c44 (0) 20 7659 466

Not Applicable

(Former name or former address, if changed sirstedgort)

Check the appropriate box below if the Form 8-kflis intended to simultaneously satisfy the §liobligation of the registrant under any of the
following provisions:

O

O
O
O

Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.42
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))
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INF ORMATION TO BE INCLUDED IN THE REPORT

ltem 8.01 Other Events

Ensco plc (the "Company," "Ensco," "we" or")uss filing this Current Report on Form BB-the "Report") for the purpose
updating our Quarterly Report on Form QOfor the period ended March 31, 2011 filed with Becurities and Exchange Commis
(the "SEC") on April 29, 2011 (the "Form 104, to retrospectively reflect the reorganizatafrour reportable segments for all peri
presented. Concurrently with this Report, we dnegf a Current Report on FormI8for the purpose of updating our Annual Re
on Form 10-K for the year ended December 31, 204 With the SEC on February 24, 2011 (the "Foi®rK1), to retrospectivel
reflect the reorganization of our reportable segméor all periods presented.

As previously reported, on May 31, 2011 (the "Mar@®ate"), Ensco plc completed a merger transadtiva "Merger") witt
Pride International, Inc., a Delaware corporatioRride"), ENSCO International Incorporated, a Dedagv corporation and
indirect, wholly-owned subsidiary and predecessor of Ensco plc ¢Eelaware"), and ENSCO Ventures LLC, a Delawanitéd
liability company and an indirect, wholly-owned sidiary of Ensco pl¢'Merger Sub"). Pursuant to the merger agreemethtsabjec
to the conditions set forth therein, Merger Sub gedrwith and into Pride, with Pride as the sungvemtity and an indirect, wholly-
owned subsidiary of Ensco plc.

In connection with the Merger and resulting nagement reorganization, we evaluated our thement core assets ¢
operations and organized them into three segmegsdoon water depth operating capabilities. Acogilgli we now consider o
business to consist of three reportable segmehtdDéepwater, which consists of our drillships aeehisubmersible rigs capable
drilling in water depths of 4,500 feet or greai@), Midwater, which consists of our semisubmersitidgs capable of drilling in wat
depths of 4,499 feet or less and (3) Jackup, wbdgtsists of our jackup rigs capable of operatingiater depths up to 400 feet. E
of our three reportable segments provides oneareontract drilling.

Each Item updated in the Form QOis filed as a separate exhibit to this Repoitie $pecific disclosures updated within €
Item are as follows:

* Note 13 to our condensed consolidated financidaéstants as of and for the th-month periods ended March 31, 2011
2010, included in Part I, "ltem 1. Financial Stagens” of the Form 1-Q (filed as Exhibit 99.1 hereto); a

» The Business Environment and Results of Operasentsons, included in Part |, "ltem 2. ManagemebBliscussion an
Analysis of Financial Condition and Results of Ggiems" of the Form 1-Q (filed as Exhibit 99.2 heretc

The updated segment disclosures included in tleisoR do not impact or change any of our previoddgd consolidate
balance sheets, consolidated statements of incano@rsolidated statements of cash flows. The revisems of the Form 1Q
included in this Report have not been updated fgr @/ents occurring after the respective dated~tiven 10Q was originally file
other than the updated segment disclosures regtiftm the aforementioned Merger and reorganizafldris Report should be reac
conjunction with the Form 10-Q (except for Partéms 1 and 2), the Form X0{except for Part Il, Items 7 and 8 and Partdpnitl
and our other reports on Form 10-Q and Form 8-¢dfdluring 2011.



FORWARD-LOOKING STATEMENTS

Statements contained in this report that atenistorical facts are forwardoking statements within the meaning of SectioA
of the Securities Act of 1933 and Section 21E ef 8ecurities Exchange Act of 1934. Forwhroking statements include words
phrases such as "anticipate," "believe," "estimidexpect,” "intend," "plan," "project,” "could,"May," "might,” "should,” "will"* an:
similar words and specifically include statememgarding expected financial performance; expectiéidation, day rates, revenu
operating expenses, contract term, contract bacldagital expenditures, insurance, financing aniing; expected effects, resi
and synergies from the integration of Prileperations; the timing of availability, delivempobilization, contract commencemen
relocation or other movement of rigs; future rigisuction (including construction in progress aodhpletion thereof), enhancemt
upgrade or repair and timing thereof; the suitabif rigs for future contracts; general marketsiness and industry conditions, tre
and outlook; future operations; the impact of thackindo well incident; expected contributions froor dg fleet expansion progre
and our program to highgrade the rig fleet by investing in new equipmend divesting selected assets and underutilized exzens
management; and the likely outcome of litigati@gdl proceedings, investigations or insurance logrotlaims and the timing thereof.

Such statements are subject to numerous risksytairdées and assumptions that may cause actualksde vary materially frot
those indicated, including:

» our ability to successfully integrate the operadiafi Ensco and Pride as contemplated and to rethiizanticipated benefits
the Merger.

* our ability to meet our increased debt servicegatilons as a result of the Merger and to fund Edmexpenditures, includil
construction costs for our remaining newbuild camgion projects

e our ability to realize expected benefits from thecBmber 2009 redomestication as a U.K. public dchitompany and tl
related reorganization of Enseoctorporate structure (the "redomestication"),udiig the effect of any changes in laws, r
and regulations, or the interpretation thereofjnothe applicable facts, that could adversely dffaer status as a ndo:S.
corporation for U.S. tax purposes or otherwise esklg affect our anticipated consolidated effectiveome tax rate

» the continued impact of the Macondo well incidentadfshore drilling operations, including curremdaany future actual
de facto drilling permit and operations delays, atoria or suspensions, new and future regulategislative or permittin
requirements (including requirements related tatifeeation and testing of bloveut preventers and other equipmen
otherwise impacting operations), future lease saleanges in laws, rules and regulations that loaveay impose increas
financial responsibility, additional oil spill aleahent contingency plan capability requirements @heér governmental actio
that may result in claims of force majeure or otfise adversely affect our existing drilling contis

« governmental regulatory, legislative and permittiequirements affecting drilling operations, indhgl limitations on drilling
locations, such as the Gulf of Mexico during huarie seasor

« changes in worldwide rig supply and demand, cortipator technology, including changes as a resuttetivery of newbuili
drilling rigs;

» changes in future levels of drilling activity andpenditures, whether as a result of global capitatkets and liquidity, pric
of oil and natural gas or otherwise, which may eausto idle or stack additional rig

« downtime and other risks associated with offshageperations or rig relocations, including rigegjuipment failure, dama
and other unplanned repairs, the limited availgbiif transport vessels, hazards, selposed drilling limitations and oth
delays due to severe storms and hurricanes anlihttted availability or high cost of insurance coage for certain offsho
perils, such as hurricanes in the Gulf of Mexicassociated removal of wreckage or det



» possible cancellation or suspension of drillingtcacts as a result of mechanical difficulties, parfance or other reasot

» risks inherent to shipyard rig construction, repair enhancement, including risks associated withceantration of ot
construction contracts with two shipyards, unexpedelays in equipment delivery and engineerindesign issues followir
delivery, or changes in the commencement, compleiicservice date:

» delays in actual contract commencement di

* environmental or other liabilities, risks or lossesether related to storm or hurricane damagse®®r liabilities (includin
wreckage or debris removal), collisions, groundjrigewouts, fires, explosions and other accidentteorism or otherwis
for which insurance coverage and contractual indéesrmay be insufficient or otherwise unavailal

e our ability to attract and retain skilled personm#l commercially reasonable terms, whether dueabmrl regulation:
unionization or otherwise

» governmental action, terrorism, piracy, militarytian and political and economic uncertainties, ugithg uncertainty ¢
instability resulting from civil unrest, politicalemonstrations, mass strikes, or an escalatiomditianal outbreak of armu
hostilities or other crises in oil or natural gadgucing areas of the Middle East, North Africa, 8éfrica or othe
geographic areas, which may result in expropriatizationalization, confiscation or deprivation aircassets or result
claims of a force majeure situatic

» the outcome of litigation, legal proceedings, irtigegtions or other claims or contract disputes]uding any inability t
collect receivables or resolve significant contnator day rate disputes, claims related to thén&ek bankruptcy and relat
matters, any purported renegotiation, nullificatioancellation or breach of contracts with custarother parties and ¢
failure to negotiate or complete definitive contsafmllowing announcements of receipt of lettersndént;

» adverse changes in foreign currency exchange raielsiding their effect on the fair value measuremef our derivativ
instruments; an

« potential lon-lived asset or goodwill impairmen

In addition to the numerous risks, uncertaintied assumptions described above, you should alsgutigrread and consid
"ltem 1A. Risk Factors" in Part | and "ltem 7. Mgements Discussion and Analysis of Financial Conditiord aResults ¢
Operations" in Part Il of our annual report on FdréK for the year ended December 31, 2010, as updatedr subsequent quarte
reports on Form 10-Q and by this report and the&iReport on Form 8-being filed concurrently herewith, which are dable or
the SEC’s website at www.sec.gov. Each forwlaaking statement speaks only as of the date ofptiréicular statement, and
undertake no obligation to publicly update or rewvasy forward looking statements, except as reduiyelaw.



Item 9.01 Financial Statements and Exhibits

(d) Exhibits
Exhibit No. Description
15.1 Letter Regarding Unaudited Interim Informatis
99.1 Updated Part I, "Item 1. Financial Statements" of Quarterly Report on Form 1Q-for the perio
ended March 31, 2011
99 2 Update_d Part I, "Item 2. Management's Discussicm/amlysi_s of Financial Condition and Result
Operations" of ourQuarterly Report on Form -Q for the period ended March 31, 20:
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



SIGN ATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causisdéport to be signed
its behalf by the undersigned hereunto duly auttecki

Ensco plc

Date: January 13, 2012 /s/ DOUGLAS J. MANKO
Douglas J. Manko
Controller




EXHIBIT INDEX

Exhibit No. Description
15.1 Letter Regarding Unaudited Interim Informatit
99.1 Updated Part I, "ltem 1. Financial Stagata” of our Quarterly Report on Form @for the perio
ended March 31, 2011
99.2 Updated Part I, "ltem 2. Management's Discussiahmalysis of Financial Condition and Result:
Operations" of ourQuarterly Report on Form -Q for the period ended March 31, 20:
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



Exhibit 15.1

January 13, 2012

Ensco plc
London, England

Re: Registration Statements on Fori-8 (Nos. 33-174611, 33-58625, 3-40282, 33-97757, 33-125048 and 3:-156530)

With respect to the subject registration statesiemé acknowledge our awareness of the use thefeiar report dated April 2
2011 (except for the updated disclosures pertaitarthe change in reportable segments as desdribiédte 13 as to which the date
January 13, 2012) related to our review of intefimancial information.

Pursuant to Rule 436 under the Securities Act3#31(the Act), such report is not considered péid cegistration stateme
prepared or certified by an independent registerdilic accounting firm, or a report prepared ottiied by an independent registe
public accounting firm within the meaning of Seaio7 and 11 of the Act. It should be noted, we hasteperformed any procedu
subsequent to April 29, 2011 (except for the updlaieclosures pertaining to the change in repcetabgments as described in M
13 as to which the date is January 13, 2012).

/sl KPMG LLP
Dallas, Texas



Exhibit 99.1

PART | - FINANCIAL INFORMATION

As further discussed in Note 13 to our condensetsalidated financial statements herein, our coseéronsolidated financ
statements for all periods presented herein haee bedated to retrospectively reflect the reorgation of our reportable segme
resulting from the merger transaction with Pridetnational, Inc. (the "Merger") completed on Mdly; 2011, pursuant to which Pr
International became an indirect, whotlysned subsidiary of Ensco plc. This filing inclsdgpodates only to the portions of Item 1
Iltem 2 of the Form 1@ that specifically relate to the updated segmeéstlasures resulting from the Merger and manage
reorganization and does not otherwise modify orat@dny other disclosures set forth in the Forn@Q10-

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 balgineet of Ensco plc and subsidiaries as of Malgh2G11, the relate
condensed consolidated statements of income fothtleemonth periods ended March 31, 2011 and 2010, amdefated condens
consolidated statements of cash flows for the thmeath periods ended March 31, 2011 and 2010. Thesdensed consolidal
financial statements are the responsibility of @menpany's management.

We conducted our review in accordance with thadaeds of the Public Company Accounting Oversigbaml (United States
A review of interim financial information consistwincipally of applying analytical procedures andgkimg inquiries of persol
responsible for financial and accounting mattetss Isubstantially less in scope than an audit ootetl in accordance with 1
standards of the Public Company Accounting OvetsRgrard (United States), the objective of whichhe expression of an opini
regarding the financial statements taken as a wiiaeordingly, we do not express such an opinion.

Based on our review, we are not aware of any naterodifications that should be made to the cosddnconsolidate
financial statements referred to above for thetetan conformity with U.S. generally accepted acting principles.

We have previously audited, in accordance withddads of the Public Company Accounting Oversigbafdl (United States
the consolidated balance sheet of Ensco plc andidiabes as of December 31, 2010, and the relatedolidated statements
income and cash flows for the year then endedgdredented herein); and in our report dated Febr24y2011, except for the chai
in reportable segments as described in Note 1& aich the date is January 13, 2012, we exprearathqualified opinion on thc
consolidated financial statements. In our opinitwe, information set forth in the accompanying cors#®l consolidated balance sl
as of December 31, 2010, is fairly stated, in atenial respects, in relation to the consolidatathfice sheet from which it has b
derived.

/sl KPMG LLP
Dallas, Texas

April 29, 2011, except for the change in reportat@gments as described in Note 13, as to whicHateeis January 13, 2012



ENSCO PLC AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF INCOME
(In millions, except per share amounts)

(Unaudited)

OPERATING REVENUES

OPERATING EXPENSE!
Contract drilling (exclusive of depreciatioxpense
Depreciatior
General and administrati

OPERATING INCOME
OTHER INCOME, NET

INCOME FROM CONTINUING OPERATIONS BEFORE INCOME TAES

PROVISION FOR INCOME TAXES
Current income tax expen
Deferred income tax (benefit) expe

INCOME FROM CONTINUING OPERATION(S

DISCONTINUED OPERATIONS
Income from discontinued operations,
Gain on disposal of discontinued operatioes

NET INCOME

NET INCOME ATTRIBUTABLE TO NONCONTROLLING INTEREST!

NET INCOME ATTRIBUTABLE TO ENSCC

EARNINGS PER SHARE- BASIC
Continuing operatior
Discontinued operatiol

EARNINGS PER SHARE- DILUTED
Continuing operatior
Discontinued operatiol

NET INCOME ATTRIBUTABLE TO ENSCO SHARE!
Basic
Diluted

WEIGHTED-AVERAGE SHARES OUTSTANDINCG
Basic
Diluted

CASH DIVIDENDS PER SHARE

Three Months Ended

March 31,

2011 2010
$361.* $448.¢
191.¢ 182.¢
59.t 51.7
30.1 20.€
281.2 254
80.2 193.¢
2.2 3.1
82.F 197.C
26.2 23.2
9.9 11.€
17.C 35.C
65.5 162.C
-- 4

-- 29.2

-- 29.€
65.5 191.¢
(.9) (1.9

$ 64.¢ $189.¢
$ 4 $ 1.1:
-- .21

$ .4t $ 1.3¢
$ .4t $ 1.1:
-- .21

$ .4f $ 1.3¢
$ 63.¢ $187.
$ 63.¢ $187.«
141.2 140.7
141.¢ 140.¢
$ .3t $ .02t

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

2



ENSCO PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS

(In millions, except share and par value amounts)

ASSETS

CURRENT ASSET¢
Cash and cash equivale
Accounts receivable, n
Other

Total current asse

PROPERTY AND EQUIPMENT, AT COS
Less accumulated depreciat
Property and equipment,

GOODWILL

OTHER ASSETS, NE”

LIABILITIES AND SHAREHOLDERS' EQUITY

CURRENT LIABILITIES
Accounts payabl- trade
Accrued liabilities and otht
Shor-term debt
Current maturities of loi-term debt
Total current liabilitie

LONG-TERM DEBT

DEFERRED INCOME TAXES

OTHER LIABILITIES

COMMITMENTS AND CONTINGENCIES
ENSCO SHAREHOLDERS' EQUIT'

Class A ordinary shares, U.S. $.10 par val86,0 million shares
authorized, 150.0 million shares iss

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

Additional pair-in capital

Retained earning

Accumulated other comprehensive incc

Treasury shares, at cost, 6.6 million shanes7al million share

Total Ensco shareholders' eq

NONCONTROLLING INTERESTS
Total equit

March 31,
2011

(Unaudited)

$3,432.:
269.c
183.¢

3,885.:

7,012.(
1,752.¢
5,259.!

336.2

184.¢
$9,665.:

$ 296.
155.¢
2,462.¢
17.2
2,932.4

240.1
350.(

150.7

15.C
1
648.°
5,319.¢
13.2

(9.9)
5,986.

5.2
5,991.¢
$9,665.:

December 31
2010

$1,050.
214.¢
171.¢

1,436."

6,744.¢
1,694."
5,049.¢

336.2

228.
$7,051.!

$ 163.
168.<

17.2
349.(

240.1
358.(

139.¢

15.C
1
637.1
5,305.(
11.1

(8.9)
5,959.¢

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

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



ENSCO PLC AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(In millions)
(Unaudited)
Three Months Ended
March 31,
2011 2010

OPERATING ACTIVITIES
Net income $ 65! $191.¢
Adjustments to reconcile net income to net cash
provided by operating activities of contingiioperations

Depreciation expen 59.t 51.7
Shar-based compensation expel 11 10.7
Deferred income tax (benefit) expe (9.3 11.¢
Amortization expen: Bz 10.€
Income from discontinued operations, -- (.4)
Gain on disposal of discontinued opersj ne' -- (29.2)
Othe (2.9 2
Changes in operating assets and liagsli
(Increase) decrease in accountsvaicke (55.7) 147
Decrease in trading securi 49.: 5.4
(Increase) decrease in other a: (9.2 4.3
Increase (decrease) in liabili 11.C (111.9)
Net cash provided by operatintivéties of continuing operatior 125.2 159.7
INVESTING ACTIVITIES
Additions to property and equipme (131.0 (167.5)
Proceeds from disposal of discontinued opemna -- 94.7
Proceeds from disposition of ass .5 2
Net cash used in investing atiégi (130.5) (72.€)
FINANCING ACTIVITIES
Proceeds from sh-term borrowings 2,462.¢ --
Cash dividends pa (50.2) (3.5
Financing cost (25.5) --
Other (.5) (1.3
Net cash provided by (used ingaficing activitie: 2,386.¢ (4.9
Effect of exchange rate changes on cash and casvadnts A (.5)
Net cash provided by operating activities of didoored operation -- 6.2
INCREASE IN CASH AND CASH EQUIVALENTS 2,381. 88.C
CASH AND CASH EQUIVALENTS, BEGINNING OF PERIOI 1,050." 1,141
CASH AND CASH EQUIVALENTS, END OF PERIOI $3,432.: $1,229.

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



ENSCO PLC AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(Unaudited)

Note 1 - Unaudited Condensed Consolidated Financi8tatements
Basis of Presentation

We prepared the accompanying condensed consalidatancial statements of Ensco plc and subsidiaftbe "Company
"Ensco”, "we" or "us") in accordance with accougtiprinciples generally accepted in the United Stai€ America ("GAAP")
pursuant to the rules and regulations of the Seesirind Exchange Commission (the "SEC") includethé instructions to Form 1Q-
and Article 10 of Regulation ®: The financial information included in this repas unaudited but, in our opinion, includes
adjustments (consisting of normal recurring adj@stta) that are necessary for a fair presentatioouoffinancial position, results
operations and cash flows for the interim periotssented. The December 31, 2010 condensed cortedlidalance sheet data w
derived from our 2010 audited consolidated finansi@tements but do not include all disclosuresuiregl by GAAP. Certai
previously reported amounts have been reclasstiiedonform to the current year presentation. Theparation of our condens
consolidated financial statements requires managetemake certain estimates, judgments and assomspthat affect the report
amounts of assets and liabilities, the relatedrmags and expenses and disclosures of gain anddogimgencies as of the date of
financial statements. Actual results could diffemh those estimates.

The financial data for the quarters ended March281l1 and 2010 included herein have been subjeotadiimited review b
KPMG LLP, our independent registered public accmgnfirm. The accompanying independent registerebdlip accounting firm'
review report is not a report within the meaningSeafctions 7 and 11 of the Securities Act of 193®] the independent registe
public accounting firm's liability under Section da@es not extend to it.

Results of operations for the quarter ended M&1h2011 are not necessarily indicative of the Iteaf operations that will
realized for the year ending December 31, 201 tecommended that these condensed consolidatedcial statements be reac
conjunction with our audited consolidated finangtdtements and notes thereto for the year endednitger 31, 2010 included in «
Annual Report on Form 10-K filed with the SEC orbReary 24, 2011.

Pending Merger with Pride

On February 6, 2011, Ensco plc entered into anedmgent and Plan of Merger with Pride Internatiomat,., a Delawai
corporation (“Pride”), ENSCO International Incorpted, a Delaware corporation and a whalyred subsidiary and predecessc
Ensco, and ENSCO Ventures LLC, a Delaware limitellility company and an indirect, wholly-owned suglisry of Ensco (Merge!
Sub”). Pursuant to the merger agreement and subject todthditions set forth therein, Merger Sub will mengith and into Prid:
with Pride as the surviving entity and an indirengholly-owned subsidiary of Ensco. As a result of the raergach outstanding sh
of Pride’s common stock (other than shares of comrstck held directly or indirectly by Ensco, Pride any whollyewnec
subsidiary of Ensco or Pride (which will be canedllas a result of the merger), those shares wépert to which appraisal rig|
under Delaware law are properly exercised and rididnawn and other shares held by certain U.K desstis if determined by Ensc
will be converted into the right to receive $15i6@ash and 0.4778 Ensco American depositary sheae$ representing one Clas
ordinary share ("ADS" or "share"). Under certaircemstances, U.K. residents may receive all castisideration as a result
compliance with legal requirements.

We estimate that the total consideration to b&veiedd in the merger to be approximately $7.9dmilliconsisting of $2.8 billion
cash, the delivery of approximately 86.0 millionsEa ADSs (assuming that no Pride employee stodkruptare exercised before
closing of the merger) with an aggregate value®f $illion based on the closing price of Ensco ADf $59.10 on April 25, 20:
and the estimated fair value of $32.0 million ofider employee stock options assumed by Ensco. Tdieevof the merg
consideration will fluctuate based upon changethé price of Ensco ADSs and the number of shareRriole common stock a
employee stock options outstanding on the closaig.dThe merger agreement and the merger were\aggphy the respective Boa
of Directors of Ensco and Pride. Consummation hef tmerger is subject to the approval of the shddeh® of Ensco and t
stockholders of Pride, regulatory approvals andsiisfaction or waiver of various other conditicass more fully described in t
merger agreementOn March 30, 2011, Ensco and Pride received nétioce the Antitrust Division of the U.S. DepartmeaftJustict
and the Federal Trade Commission granting eariyiteation of the waiting period under the Hart-Saettdino Act. Subject t
receipt of remaining required approvals, it is eipited that the closing of the merger will occuridg the second quarter of 2011.



Note 2 - Noncontrolling Interests

Noncontrolling interests are classified as equoityour consolidated balance sheets, and net inetirileutable to noncontrollir
interests is presented separately on our consetidstatements of income. In our Asia Pacific opegasegment, local third parti
hold a noncontrolling ownership interest in thré®war subsidiaries.

The following table is a reconciliation of incorfrem continuing operations attributable to Enscotfe quarters ended Mal
31, 2011 and 2010 (in millions):

2011 2010
In comefrom continuing operation $65.5 $162.(
Income from continuing operations attributable tmcontrolling interest (.9) (1.6
Income from continuing operations attributable ts€o $64.¢ $160.¢

The following table is a reconciliation of inconfrem discontinued operations, net, attributableéEttsco for the quarter enc
March 31, 2010 (in millions):

2010
In comefrom discontinued operatiol $29.¢
Income from discontinued operations attributabladacontrolling interest (.2)
Income from discontinued operations attributabl&nsco $29.4

Note 3 - Earnings Per Share

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

The following table is a reconciliation of net ame attributable to Ensco shares used in our lzesiddiluted EPS computatic
for the quarters ended March 31, 2011 and 201{liions):

2011 2010
Net income attributable {Ensco $64.¢ $189.¢
Net income allocated to n-vested share awar (1.0 (2.4
Net income attributable to Ensco sha $63.¢ $187.

The following table is a reconciliation of teeightedaverage shares used in our basic and diluted ERfpwtations for th
guarters ended March 31, 2011 and 2010 (in miljions

2011 2010
Weightec-av er age share- basic 141.2 140.7
Potentially dilutive share optior 2 A1
Weightec-average share- diluted 141.¢ 140.8

Antidilutive share options totaling 400,000 an@ million were excluded from the computation ofudédd EPS for the quartt
ended March 31, 2011 and 2010, respectively.



Note 4 - Derivative Instruments

Our functional currency is the U.S. dollar. A<isstomary in the oil and gas industry, a majoritpar revenues are denoming
in U.S. dollars, however, a portion of the reveneasned and expenses incurred by certain of owsidiabies are denominated
currencies other than the U.S. dollar (“foreignrencies"). These transactions are remeasured inddliars based on a combinatiot
both current and historical exchange rates. Wefargggn currency forward contracts (“derivativegy)reduce our exposure to fore
currency exchange rate risk. We maintain a foreigmency exchange rate risk management strategwtiiaes derivatives to redu
our exposure to unanticipated fluctuations in esgsiand cash flows caused by changes in foreigermcy exchange rates. Althot
no interest rate related derivatives were outstands of March 31, 2011 and December 31, 2010,cgasionally employ an inter:
rate risk management strategy that utilizes ddrigatto minimize or eliminate unanticipated fludioas in earnings and cash flc
arising from changes in, and volatility of, interestes. We minimize our credit risk relating t@ ttounterparties of our derivatives
transacting with multiple, highuality financial institutions, thereby limiting pasure to individual counterparties, and by moirig
the financial condition of our counterparties. We ribt enter into derivatives for trading or othpeesulative purposes. All of ¢
derivatives mature in the next 17 months.

All derivatives were recorded on our condensedsobdated balance sheets at fair value. Accounfiimghe gains and loss
resulting from changes in the fair value of delive¢ depends on the use of the derivative and wehethqualifies for hedc
accounting. See "Note 9 - Fair Value Measuremdntsddditional information on the fair value meesmuent of our derivatives.

As of March 31, 2011 and December 31, 2010, oudensed consolidated balance sheets included regjyfiocurrency derivative assets
$13.2 million and $16.4 million, respectivelyDerivatives recorded at fair value in our condensgasolidated balance sheets as of M
31, 2011 and December 31, 2010 consisted of th@fisig (in millions):

Derivative Assets Derivative Liabilities
March 31, December 31 March 31, December 31
2011 2010 2011 2010
Derivatives De signat ed asHedging Instruments

Foreign currency forward contrac- current® $13.3 $16.8 $.1 $.6
Foreign currency forward contrac- nor-current® 2 A1 3 A
13.5 16.9 4 g

Derivatives Not Designated as Hedging Instrument
Foreign currency forward contra« current®) A1 2 .0 --
A .2 .0 --
Total $13.6 $17.1 $.4 $.7

() Derivative assets and liabilities that have mayuiiites equal to or less than twelve months fraardispective balance sheet (
were included in other current assets and acciabiities and other, respectively, on our condensensolidated balance she¢

@ Derivative assets and liabilities that have mayudiates greater than twelve months from the resmebtalance sheet date w
included in other assets, net, and other lialdjtrespectively, on our condensed consolidatechbalaheets



We utilize derivatives designated as hedging instrusiém hedge forecasted foreign currency denomintgedsactions (“ca
flow hedges"), primarily to reduce our exposuregdreign currency exchange rate risk associated thighportion of our remainit
ENSCO 8500 Series@onstruction obligations denominated in Singapaiéads and contract drilling expenses denominatedariou:
foreign currencies. As of March 31, 2011, we hashciow hedges outstanding to exchange an aggr&gdte.2 million for variou
foreign currencies, including $132.8 million fom8apore dollars, $95.7 million for British poun&8.4 million for Mexican pesos a
$8.3 million for other currencies.

Gains and losses, net of tax, on derivatives des&gl as cash flow hedges included in our condecmesblidated statements
income for the quarters ended March 31, 2011 aid® ere as follows (in millions):

(Loss) Gain (Loss) Gain
Gain (Loss) Reclassified from Recognized in Income on
Recognized in Accumulated Other Derivatives (Ineffective
Other Comprehensive Comprehensive Income Portion and Amount
Income ("OCI") ("AOCI") into Income Excluded from
(Effective Portion) (Effective Portion) Effectiveness Testing})
2011 2010 2011 2010 2011 2010
Interest rate lock contract® $ - $ - $(.1) $(.1) $ - $--
Foreign curre ncy forward contract(® 2.9 (1.4) .9 1.4 (.4) .0
Total $29 $(1.4) $.8 $1.3 $(.4) $.0

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

@  Gains and losses on derivatives reclassified frdadCAinto income (effective portion) were includeddther income, net, in @
condensed consolidated statements of income.

()  Gains and losses on derivatives reclassified fradCAinto income (effective portion) were includeddontract drilling expen:
in our condensed consolidated statements of inc

We have net assets and liabilities denominateuliinerous foreign currencies and use various mettwogfgnage our exposure
foreign currency exchange rate risk. We predomigasttucture our drilling contracts in U.S. dollashich significantly reduces t
portion of our cash flows and assets denominatddrigign currencies. We occasionally enter intava@gives that hedge the fair va
of recognized foreign currency denominated asseligilities but do not designate such derivatiasshedging instruments. In th
situations, a natural hedging relationship gengmists whereby changes in the fair value of thevatives offset changes in the
value of the underlying hedged items. As of Maréh 2011, we had derivatives not designated as hgdgstruments outstanding
exchange an aggregate $30.3 million for variougifpr currencies, including $11.8 million for Audiaa dollars, $5.8 million fc
Swiss francs, $4.0 million for Indonesian rupiahg 8.7 million for other currencies.

Net gains of $200,000 and $600,000 associated auttderivatives not designated as hedging instnisneere included in oth
income, net, in our condensed consolidated statenodéfincome for the quarters ended March 31, 201d 2010, respectively.



As of March 31, 2011, the e stiated amount of net gains associated with derigatinet of tax, that will be reclassifiec
earnings during the next twelve months was asvi@l@n millions):

Net unrealized gains to be reclassified to contiaitling expense $1.€
Net realized losses to be reclassified to othesrime, ne (.3)
Net gains to be reclassified to earni $1.t

Note 5 - Accrued Liabilities and Other

Accrued liabilities and other as of March 32011 and December 31, 2010 consisted of the foligyin millions):

2011 2010
Deferred revenu $ 49.¢ $ 48.1
Personnel cosi 39.¢ 58.0
Wreckage and debris remo\ 21.C 21.0
Taxes 20.7 22.1
Other 25.Z 19.1
$155.¢ $168.3

Note 6 - Short-Term Debt

Senior Notes

On March 17, 2011, we issued $1,000.0 million aggte principal amount of unsecured 3.25% senioesndue 2016 at
discount of $7.6 million and $1,500.0 million aggate principal amount of unsecured 4.70% senioesndue 2021 at a discoun
$29.6 million (collectively the “Notes”)n a public offering. Interest on the Notes is gagasemiannually in March and Septembe
each year. The Notes were issued pursuant to an Indenturedsgiws and Deutsche Bank Trust Company Americasustee (th
“Trustee”), dated March 17, 2011 (the “Indenturei)d a Supplemental Indenture between us and treteErudated March 17, 2C
(the “Supplemental Indenture”).

We intend to use the proceeds from the sale oitites to fund a portion of the cash consideratiayaple in connection with t
proposed merger with Pride. However, in the eviat, tfor any reason, (i) we do not consummate theger prior to 5:00 p.m., Ne¢
York City time, on February 3, 2012 or (ii) the ger agreement with Pride is terminated at any tbafore such time but af
September 17, 2011, we must redeem all of the Natesredemption price equal to 102% of the agdeegencipal amount of tt
Notes, plus accrued and unpaid interest to theiap@andatory redemption date.the merger agreement with Pride is terminat
any time on or before September 17, 2011, we mags#em the Notes at a redemption price equal to 16fi#te aggregate princif
amount of the Notes, plus accrued and unpaid istéoethe special mandatory redemption date. “Specandatory redemption date”
means the earlier to occur of (1) March 9, 2012héf merger has not been consummated prior to 210 New York City time, ¢
February 3, 2012, or (2) the 35th day (or if sualy & not a business day, the first business derg#iter) following the termination
the merger agreement with Pride for any reason.

Due to the aforementioned redemption featuttes, Notes were classified as shintm debt on our condensed consolid
balance sheet as of March 31, 2011 and will beassdied as longerm debt in the event the merger is consummateHin
the timeframe described above.



We may also redeem each series of the Notes, alewdr in part, at any time, at a price equal t0%0of their principal amour
plus accrued and unpaid interest and a “make-whmiethium. The Notes, the Indenture and the Suppl&ahérdenture also conte
customary events of default, including failure t@ypprincipal or interest on the Notes when due, rgnothers. The Supplemer
Indenture contains certain restrictions, includiagnong others, restrictions on our ability andabéity of our subsidiaries to create
incur secured indebtedness, enter into certaiflsateback transactions and enter into certain enemgconsolidation transactions.

Bridge Term Facility

On February 6, 2011, we entered into a bricigmmitment letter (the “Commitment Letterdith Deutsche Bank AG Caym
Islands Branch (“DBCI”), Deutsche Bank Securiti@g.land Citigroup Global Markets Inc. (“Citi"Rursuant to the Commitme
Letter, DBCI and Citi committed to provide a $2,7illion unsecured bridge term loan facility (tH&gridge Term Facility”)to func
a portion of the cash consideration in the mergiah Wride. Upon receipt of the proceeds from thseuance of the Notes,
determined that we had adequate cash resourcamtbthe cash component of the consideration payabnnection with tk
proposed merger with Pride, and accordingly theldgiTerm Facility was terminated.

Note 7 — Share-Based Compensation
Non-Vested Share Awards

During the quarter ended March 31, 2011, wangrd 495,050 nowmested share awards to our officers and certairr
employees, pursuant to our 2005 Loherm Incentive Plan ("LTIP"). These grants inclddetention awards that were granted tc
officers and certain other key employees upon tireancement of our proposed merger with Pride, dsver certain of our office
for annual equity awards and awards granted toarengcently promoted employees. The retention awgaadts and the annual eqt
award grants to certain of our officers generabigtvat a rate of 33% per year. All other grantaaivested share awards gener
vest at a rate of 20% per year, as determined dynamittee of the Board of Directors. All naested share awards have voting
dividend rights effective on the date of grant anel measured using the market value of our sharéiseodate of grant. The weighted-
average grant-date fair value of neested share awards granted during the quarterdeddech 31, 2011 was $52.54 per share.
non-vested share award grants were issued owtadury.

Performance Awards

During the quarter ended March 31, 2011, we gdaperformance awards to certain of our officersaasual equity awar
pursuant to our LTIP. Performance awards genevad at the end of a thrgear measurement period based on measurementt
performance goals. Our performance awards aresifists as liability awards with compensation expemseasured based on
estimated probability of attainment of the spedifferformance goals and recognized on a strdiightbasis over the requisite sen
period. The aggregate gramdte fair value of performance awards granted dutire quarter ended March 31, 2011 totaled
million.

Share Option Awards
During the quarter ended March 31, 2011, we grhBte 725 share options to certain officers as aneqaity awards ma
pursuant to our LTIP. The share options grantetegdly become exercisable in annual 33% incremeves a thregrear period ani
to the extent not exercised, expire on the sevanttiversary of the grant date. The following tablenmarizes the value of sh
options granted during the quarter ended Marct2811 (per share):

Weightec-average gra-date fair value $19.3:
Weightec-average exercise pris $55.3¢
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The exercise price of share options granted dutiegperiod equals the market value of the undeglgtock on the date of gre
The fair value of each option award was estimatedh®a date of grant using the Bla8kholes option valuation model with
following weighted-average assumptions for the tpragnded March 31, 2011:

Risk-free interest rat 1.7%
Expected life (in years 3.9¢

Expected volatility 52.2%
Dividend yield 2.5%

Expected volatility is based on the historicalatiity in the market price of our shares over gegiod of time equivalent to t
expected term of the options granted. The expedeted of options granted is derived from historieaércise patterns over a periot
time equivalent to the contractual term of the @msi granted. We have not experienced significdférdnces in the historical exerc
patterns among officers, employees and non-empldireetors for them to be considered separatelyw&tuation purposes. The risk-
free interest rate is based on the implied yieldUo®. Treasury zeroeupon issues on the date of grant with a remainény
approximating the expected term of the options tgan

Note 8 - Comprehensive Income

Accumulated other comprehensive income as of M8ich?011 and December 31, 2010 was comprisedin$ gand losses «
derivative instruments, net of tax. The compone@iftsomprehensive income, net of tax, for the quarended March 31, 2011 ¢
2010 were as follows (in millions):

2011 2010
Net income $65.5 $191.6
Other comprehensive inconr

Net change in fair value of derivativ 2.9 (1.4)
Reclassification of gains and losses on ddrigat

instruments from other comprehensive inccinto net income (.8) (1.3

Net other comprehensive income (li 2.1 (2.7

Comprehensive incorr 67.6 188.9

Comprehensive income attributable to noncontroliirtgrests (.9) (1.8)

Comprehensive income attributable to En $66.7 $187.1
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Note 9 - Fair Value Measurements

The f ollowingfair value hierarchy table categorizes informatiegarding our financial assets and liabilities nuead at fair valu
on a recurring basis as of March 31, 2011 and Deee®1, 2010 (in millions):

Quoted Prices Significant
in Active Other Significant
Markets for Observable Unobservable
Identical Assets Inputs Inputs
(Level 1) (Level 2) (Level 3) Total
As of March 31, 2011
Supplemental executivretirement plan asset $26.5 $ -- $ - $26.5
Derivatives, net -- 13.2 -- 13.2
Total financial assel $26.5 $13.2 $ -- $39.7
As of December 31, 201
Auction rate securitie $ - $ -- $44.5 $44.F
Supplemental executive retirement plan as 23.0 -- -- 23.C
Derivatives, ne - 16.4 - 16.4
Total financial assel $23.0 $16.4 $44.5 $83.¢

Auction Rate Securities

As of December 31, 2010, we held ldegn debt instruments with variable interest ratest periodically reset through
auction process ("auction rate securities") totp50.1 million (par value) and were included ihestassets, net, on our condet
consolidated balance sheet. During the quartercemdigrch 31, 2011, $42.0 million (par value) of @uction rate securities we
repurchased at par and $8.1 million (par value)evsaid at 90% of par. Our auction rate securitiesewneasured at fair value o
recurring basis using significant Level 3 inputsod®ecember 31, 2010. The following table sumnesgithe fair value measureme
of our auction rate securities using significanvéle3 inputs, and changes therein, for the quageded March 31, 2011 and 2010
millions):

2011 2010
Beginning Balanc: $44.5 $60.5
Sales (49.3 (5.4)
Realized losses (:1) --
Unrealized gains 4.9 3
Transfers in and/or out of Level -- --
Ending balanc: $ - $55.4

*

Realized losses and unrealized gains are includethier income, net, in our condensed consolidstiegments of incom
Supplemental Executive Retirement Plans
Our Ensco supplemental executive retiremeanplthe "SERP") are najualified plans that provide for eligible employde
defer a portion of their compensation for use akéirement. Assets held in the SERP were marketsdturities measured at fair ve

on a recurring basis using Level 1 inputs and vieckuded in other assets, net, on our condensedotidated balance sheets a
March 31, 2011 and December 31, 2010. The fairevateasurement of assets held in the SERP was basptted market prices.
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Derivatives

Our derivatives were measured at fair value orcaring basis using Level 2 inputs as of March Z111 and December !
2010. See "Note 4 Dberivative Instruments" for additional informati@n our derivatives, including a description of dareigr
currency hedging activities and related method@sgised to manage foreign currency exchange skteTine fair value measurem
of our derivatives was based on market prices #natgenerally observable for similar assets oriliiegs at commonlyguotec

intervals.
Other Financial Instruments

The carrying values and estimated fair values wf @ebt instruments as of March 31, 2011 and Deeer3th, 2010 were
follows (in millions):

March 31, December 31
2011
2010
Estimated Estimated
Carrying Fair Carrying Fair

Value Value Value Value

4 .70% Senior Note: $1,470.5 $1,488.9 $ -- $ -
3.25% Senior Note! 992.4 1,001.1 -- --
7.20% Debenture 148.9 168.4 148.9 165.0
6.36% Bonds, including current maturit 63.4 70.8 63.4 71.9
4.65% Bonds, including current maturit 45.0 50.0 45.0 50.6

The estimated fair values of our 4.70% senior $10825% senior notes and 7.20% debentures weeentieed using quott
market prices. The estimated fair values of ou% donds and 4.65% bonds were determined usinga@mie approach valuati
model. The estimated fair values of our cash amsth eguivalents, receivables, trade payables aret t#bilities approximated the
carrying values as of March 31, 2011 and Decemibe2@10.

Note 10 - Income Taxes

Our consolidated effective income tax rate for quarter ended March 31, 2011 of 20.6% reflectsintiygact of $4.7 million ¢
net income tax expense attributable to prior ye¥8<2 million of which resulted from the recognitiof a liability for unrecognized ti
benefits associated with a tax position taken ipriar year. Excluding the impact of the aforemen&d items, our consolidal
effective income tax rate for the quarter endeddiia31, 2011 was 14.9% compared to a consolidatiedtefe income tax rate
17.8% in the prior year quarter. The decrease pvasarily attributable to the transfer of ownerstupseveral of our drilling ric
among our subsidiaries in April 2010 and Decemt02 which resulted in an increase in the relademponents of our earnir
generated in tax jurisdictions with lower tax rates

Note 11- Discontinued Operations
Rig Sales

We sold jackup rigs ENSCO 50, ENSCO 51, ENSE7Oand ENSCO 60 during the year ended Decembe2@®). The rigs’
operating results were reclassified as discontimstations in our condensed consolidated stateoféntome for the quarter enc
March 31, 2010. The rigs' operating results weevipusly included within our Jackup operating segm
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The following table summarizes income fromcdigtinued operations for the quarter ended Marc¢i26810 (in millions):

201(¢
Revenue: $12.€
Operating expenst 10.€
Operating income before income ta: 1.8
Income tax expens 14
Gain on disposal of discontinued operations, 29.2
Income from discontinued operatic $29.¢

Debt and interest expense are lhmtated to our discontinued operations.
Note 12 - Contingencies
Shareholder Class Actions

During the first quarter of 2011, six shareholdss action lawsuits were brought on behalf ofrtblelers of Pride common stc
against Pride, Pride’s directors and Ensco chaiten&rides proposed merger with Ensco. The plaintiffs inhsactions general
allege that each member of the Pride board of iredreached his or her fiduciary duties to Pedd its stockholders by authoriz
the sale of Pride to Ensco for what plaintiffs de@&madequate”consideration, failure to disclose material infotima concerning tr
proposed merger in the registration statement amF®-4, that Pride directly breached and/or aidedi @betted the other defendants’
alleged breach of fiduciary duties and/or that Bnséded and abetted the alleged breach of fiducthrjes by Pride and
directors. These lawsuits generally seek, amohgraemedies, to enjoin the defendants from consatinghithe merger on the agreed-
upon terms.

Three of these actions recently were consolidatddelaware and the remaining three recently wergsclidated in Texas. V
intend to vigorously defend against all of thes@mk. At this time, we are unable to predict thecome of these matters or estin
the extent to which we may be exposed to any fieguliability. Although the outcome cannot be pgrted, we do not expect the
matters to have a material adverse effect on oantiial position, operating results or cash flows.

FCPA Internal Investigation

Following disclosures by other offshore servicenpanies announcing internal investigations invajvihe legality of amoun
paid to and by customs brokers in connection véthforary importation of rigs and vessels into Niegethe Audit Committee of o
Board of Directors and management commenced amalténvestigation in July 2007. The investigatimitially focused on ot
payments to customs brokers relating to the termpanaportation of ENSCO 100, our only rig that ogierd offshore Nigeria duril
the pertinent period.

As is customary for companies operating offshoigeNa, we had engaged independent customs bra&epsocess custor
clearance of routine shipments of equipment, mateand supplies and to process the ENSCO 100 tamyponportation permit
extensions and renewals. One or more of the cusbwoiers that our subsidiary in Nigeria used tcaobthe ENSCO 100 tempor:
import permits, extensions and renewals also peabithis service to other offshore service compatiias have undertaken Fore
Corrupt Practices Act ("FCPA") compliance interimalestigations.

The principal purpose of our investigation waslédermine whether any of the payments made to aubyustoms brokers we
inappropriate under the arfiribery provisions of the FCPA or whether any vimas of the recordkeeping or internal accour
control provisions of the FCPA occurred. Our Audimmittee engaged a Washington, D.C. law firm witnificant experience
investigating and advising upon FCPA matters tésagsthe internal investigation.

Following notification to the Audit Committee artd KPMG LLP, our independent registered public acting firm, ir
consultation with the Audit Committee's externajdecounsel, we voluntarily notified the United t8& Department of Justice ¢
SEC that we had commenced an internal investigathim expressed our intention to cooperate with lagincies, comply with thi
directives and fully disclose the results of theeistigation. The internal investigation process m®lved extensive reviews
documents and records, as well as production taathkorities, and interviews of relevant personteladdition to the tempora
importation of ENSCO 100, the investigation hasneixeed our customs clearance of routine shipmendsimmigration activities i
Nigeria.
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Our internal investigation has essentially beemctaded. Discussions were held with the authoritieseview the results of t
investigation and discuss associated matters d@@@9 and the first half of 2010. In May 2010, weeeived notification from tt
SEC Division of Enforcement advising that it doest intend to recommend any enforcement action. é&Xpect to receive
determination by the United States Department sfidel in the near-term.

Although we believe the United States Departmédustice will take into account our voluntary diasure, our cooperation w
the agency and the remediation and compliance eeh@nt activities that are underway, we are unaéblpredict the ultima
disposition of this matter, whether we will be dd with violation of the antiribery, recordkeeping or internal accounting col
provisions of the FCPA or whether the scope ofitivestigation will be extended to other issues igddia or to other countries. \
also are unable to predict what potential correctheasures, fines, sanctions or other remediagyifthe United States Departmer
Justice may seek against us or any of our employees

In November 2008, our Board of Directors approwathanced FCPA compliance recommendations issuethdyAudi
Committee's external legal counsel, and the Companlyarked upon an enhanced compliance initiatiaeititluded appointment o
Chief Compliance Officer and a DirectoCerporate Compliance. We engaged consultantssisetass in implementing the complial
recommendations approved by our Board of Directatsch include an enhanced compliance policy, iasegl training and testir
prescribed contractual provisions for our servicevigers that interface with foreign governmenti@é#ls, due diligence for tt
selection of such service providers and an inckd@@empanywide awareness initiative that includes periodsuance of FCP
Alerts.

Since ENSCO 100 completed its contract commitraext departed Nigeria in August 2007, this matteroisexpected to have
material effect on or disrupt our current operadiofts noted above, we are unable to predict theoowt of this matter or estimate
extent to which we may be exposed to any resufimigntial liability, sanctions or significant addital expense.

ENSCO 74 Loss

In September 2008 ENSCO 74 was lost as a result of Hurricane lkéhim Gulf of Mexico. Portions of its legs remai
underwater adjacent to the customer's platform,thadsunken rig hull of ENSCO 74 was located appnately 95 miles from tt
original drilling location when it was struck by ail tanker in March 2009. During the fourth queariof 2010, wreck remov
operations on the sunken rig hull of ENSCO 74 vwemapleted.

We believe it is probable that we are requiredetmove the leg sections of ENSCO 74 remaining adjaito the custome
platform because they may interfere with the custterfuture operations, in addition to the remafalelated debris. We estimate
leg and related debris removal costs to range $2t0 million to $35.0 million. We expect the co$tremoval of the legs and rela
debris to be fully covered by our insurance.

Physical damage to our rigs caused by a hurridkeeassociated "sue and labor" costs to mitigadrisured loss and remoy
salvage and recovery costs are all covered by oaypepty insurance policies subject to a $50.0 onillper occurrence selfisurec
retention. Coverage for ENSCO 74 sue and labor costs and wgecind debris removal costs under our propertyamge policies
limited to $25.0 million and $50.0 million, respeety. Supplemental wreckage and debris removakraye is provided under ¢
liability insurance policies, subject to an annagdjregate limit of $500.0 million. We also haveuatomer contractual indemnificati
that provides for reimbursement of any ENSCO 74ckage and debris removal costs that are not reedvender our insuran
policies.
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A $21.0 million liability, representing the low é@nof the range of estimated leg and related detmisoval costs, and
corresponding receivable for recovery of those<osis recorded as of March 31, 2011 and includeat@nued liabilities and otk
and other assets, net, on our condensed consalilatance sheet.

In March 2009, we received notice from legal calngpresenting certain underwriters in a subrogatilaim alleging thi
ENSCO 74 caused a pipeline to rupture during Haméclke. In September 2009, civil litigation wéed seeking damages for -
cost of repairs and business interruption in anwarhi excess of $26.0 million. Based on informataurrently available, primari
the adequacy of available defenses, we have nalwded that it is probable a liability exists wittspect to this matter.

In March 2009, the owner of the oil tanker thatisk the hull of ENSCO 74 commenced civil litigati@gainst us seeki
monetary damages of $10.0 million for losses iredirwhen the tanker struck the sunken hull of ENS@OBased on informatic
currently available, primarily the adequacy of #&falle defenses, we have not concluded that itabatule a liability exists with respt
to this matter.

We filed a petition for exoneration or limitatiayf liability under U.S. admiralty and maritime law September 2009. T
petition seeks exoneration from or limitation cdMility for any and all injury, loss or damage cadisoccasioned or occurred
relation to the ENSCO 74 loss in September 200&. dlner of the tanker that struck the hull of ENSTOand the owners of fc
subsea pipelines have presented claims in the extio@limitation proceedings. The matter is salled for trial in March 2012.

We have liability insurance policies that provitteverage for claims such as the tanker and pipelaiens as well as removal
wreckage and debris in excess of the property amae policy sublimit, subject to a $10.0 milliorr pecurrence selifiasured retentic
for third-party claims and an annual aggregate limit of $308illion. We believe all liabilities associatedtvithe ENSCO 74 lo:
during Hurricane lke resulted from a single occoceeunder the terms of the applicable insurancieipsl However, legal counsel
certain liability underwriters have asserted tihat liability claims arise from separate occurrenteshe event of multiple occurrenc
the self-insured retention is $15.0 million for twocurrences and $1.0 million for each occurreheeciafter.

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

ENSCO 69

We have filed an insurance claim under our packadiey, which includes coverage for certain pohtirisks, and are evaluati
legal remedies against Petrosucre, a subsidiaRetféleos de Venezuela S.A., the national oil companyeriezuela, for contractt
and other ENSCO 69 related damages. ENSCO 69 hessamed value of $65.0 million under our packagéqay, subject to a $10
million deductible.

In September 2009, legal counsel acting for thekage policy underwriters denied coverage underptekage policy ar
reserved rights. In March 2010, we commencedalitim to recover on our political risk package pplclaim. Our lawsuit see
recovery under the policy for the loss of ENSCQOa8@ includes claims for wrongful denial of coverglgesach of contract, breach
the Texas insurance code, failure to timely resgorttie claim and bad faith. Our lawsuit seeks @aiamages in the amount of $&
million (insured value of $65.0 million less a $0nillion deductible), punitive damages and attgsidéees. In July 2010, we agrt
with underwriters to submit the matter to arbiwativhich is expected to commence in the near-term.

We were unable to conclude that collection of iagge proceeds associated with ENSCO 69 was pmlaalbdf March 31, 201

Accordingly, no ENSCO 69 related insurance recdaslwere recorded on our condensed consolidateshtalsheet as of March
2011.
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ENSCO 29 Wreck Removal

A portion of the ENSCO 29 platform drilling rig wdost over the side of a customer's platform assalt of Hurricane Katrir
during 2005. Although beneficial ownership of ENS@®was transferred to our insurance underwritdrenathe rig was determin
to be a total loss, management believes we magdmly required to remove ENSCO 29 wreckage andislétom the seabed a
currently estimates the removal cost could rangef$5.0 million to $15.0 million. Our property irrsince policies include covere
for ENSCO 29 wreckage and debris removal costougBt8 million. We also have liability insurancelipes that provide specifie
coverage for wreckage and debris removal costgdrss of the $3.8 million coverage provided undergyoperty insurance policies.

Our liability insurance underwriters have issuetters reserving rights and effectively denying erage by questioning t
applicability of coverage for the potential ENSCO ®reckage and debris removal costs. During 208¥ commenced litigatic
against certain underwriters alleging breach ofti@m, wrongful denial, bad faith and other claimbich seek a declaration tl
removal of wreckage and debris is covered underiability insurance, monetary damages, attornéyss and other remedies. ~
matter is scheduled for trial in June 2011.

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

Asbestos Litigation

During 2004, we and certain current and forsgrsidiaries were named as defendants, alongnwitherous other thirgarty
companies as co-defendants, in three npdtiy lawsuits filed in Mississippi. The lawsuitsught an unspecified amount of mone
damages on behalf of individuals alleging persamaky or death, primarily under the Jones Act, gartedly resulting from expost
to asbestos on drilling rigs and associated féaslitluring the period 1965 through 1986.

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

To date, written discovery and plaintiff depogisohave taken place in eight cases involving usneNof the cases pend
against us in Mississippi state court are includétin those selected cases.

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

In addition to the pending casen Mississippi, we have two other asbestos og lmjury claims pending against us in litigat
in other jurisdictions. Although we do not expete tfinal disposition of the Mississippi and othsbastos or lung injury lawsuits
have a material adverse effect upon our finanaaitjpn, operating results or cash flows, there lsamo assurances as to the ultir
outcome of the lawsuits.
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Working Time Directive

Legislation known as the U.K. Working Time Direai("WTD") was introduced during 2003 and may beligable to ou
employees and employees of other drilling contnactbat work offshore in U.K. territorial waters ior the U.K. sector of the Not
Sea. Certain trade unions representing offshordames have claimed that drilling contractors asein compliance with the WTD
respect of paid time off (vacation time) for empeyg working offshore on a rotational basis (geheegjual time working and off).

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

In an opinion rendered in March 2009, the Edefermined thathe time off work enjoyed by U.K. offshore oil agds worker:
typically 26 weeks per year, meets the amount oluahleave employers must provide to employees utieeWTD. The employ:
group was successful in all arguments on appedahea&AT determined that the statutory entitlemers&innual leave under the W
can be discharged through normal field break aearents for offshore workers. As a consequenceeEWT decision, an equal tir
on/time off offshore rotation has been deemed tdublg compliant with the WTD. The employee gro(pd by a trade union) w
granted leave to appeal to the highest civil couBcotland (the Court of Session). A hearinglendppeal occurred in June 2010,
a decision was rendered in October 2010 in favothefemployer group. The employee group has apgeal the U.K. Supren
Court, and a hearing is scheduled in October 2011.

Based on information currently available, veentt expect the ultimate resolution of these matie have a material adverse
effect on our financial position, operating reswitcash flows.

Other Matters

In addition to the foregoing, we are named defetglar parties in certain other lawsuits, claimgmceedings incidental to ¢
business and are involved from time to time asigmiio governmental investigations or proceedimgsluding matters related
taxation, arising in the ordinary course of busmeslithough the outcome of such lawsuits or oth@ceedings cannot be predic
with certainty and the amount of any liability thaduld arise with respect to such lawsuits or offreiceedings cannot be predic
accurately, we do not expect these matters to hawaterial adverse effect on our financial posjtimperating results or cash flows.

Note 13 - Segment Information

In connec tion with the Merger and resultingmagement reorganization, we evaluated our therent core assets &
operations and organized them into three segmeagsdbon water depth operating capabilities. Acomlgli we now consider o
business to consist of three reportable segmehtéepwater, which consisté our rigs capable of drilling in water depths4%0(
feet or greater, (2) Midwater, which consists of semisubmersible rigs capable of drilling in wadepths of 4,499 feet or less and
Jackup, which consists of our jackup rigs capalbleperating in water depths up to 400 feet. Eaclowfthree reportable segme
provides one service, contract drilling. We alsmmne barge rig, which is included in “Other.”

As a result of our reorganization to three repdeia@gments, we retrospectively reclassified tlggrst information include
herein to conform to the pobterger presentation. Reclassified segment infdondbr the quarters ended March 31, 2011 and
is presented below (in millions). General and adstiative expense and depreciation expense incloyeslr corporate office are «
allocated to our operating segments for purposesedsuring segment operating income and were iadlud "Reconciling Items
We measure segment assets as property and equipment
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Three Months Ended March 31, 2011

Operating
Segments Reconciling  Consolidated
Deepwater Midwater Jackup Other Total Items Total
Revenue! $ 98. S $ 263.3 S $ 361 $ - $ 3615
Operating expenses
Contract drilling (exclusive
of depreciation 40.€ -- 150.: 0.4 191.¢ - 191.6
Depreciatior 16.2 -- 424 0.4 59.1 4 59.5
General and administrati -- -- -- -- -- 30.1 30.1
Operating income (los: $ 41 $ -- $ 70.¢ $(0.8) $ 110.¢ $(30.5) $ 80.3
Property and equipment, r $3,008. $ - $2,232. $14.0 $5,255.! $ 3.6 $5,259.1
Three Months Ended March 31, 2010
Operating
Segments Reconciling  Consolidated
Deepwater Midwater Jackup Other Total Items Total
Revenue: $ 130. $ - $ 318. $ - $ 448.( $ - $ 448.6
Operating expenses
Contract drilling (exclusive
of depreciation 45.C -- 137.C 0.4 182.¢ -- 182.4
Depreciatior 9.8 -- 40.¢ 0.7 51.4 3 51.7
General and administrati -- - -- - - 20.6 20.6
Operating income (los: $ 75 $ - $ 140.: $(1.1) $ 214! $(20.9) $ 193.9
Property and equipment, net $2,341.! $ - $2,108. $28.1 $4,478. $ 4.2 $4,482.6

Information about Geographic Areas

As of March 31, 2011, our Deepwater operating segmensisted of three ultdeepwater semisubmersible rigs located ir
U.S. Gulf of Mexico, one ultra-deepwater semisutsiide rig located offshore French Guiana, one tdigapwater semisubmersi
rig located in Singapore and three ultteepwater semisubmersible rigs under construati@®irigapore. Our Jackup operating seg!
consisted of 40 jackup rigs deployed in variousatmns throughout Asia Pacific, Europe and Afridarth and South America a
two ultra-high specification jackup rigs under cioastion in Singapore. We also own one bargewigjch is included in "Other."

Certain of our drilling rigs in the U.S. Gulf ofdé#ico have been or may be further affected by duyrilatory developments &
other actions that have or may be imposed by tt& Department of the Interior, including the redgiolas issued on September
2010. The moratoriums/suspensions (which have hied), related Notices to Lessees ("NTLs"), daléy processing drilling perm
and other actions are being challenged in litigatly Ensco and others. Utilization and day ratescétain of our drilling rigs ha
been negatively influenced due to regulatory rexagnts and delays in our customeability to secure permits. Current or fut
NTLs or other directives and regulations may furtimpact our customers' ability to obtain permitedacommence or contin
deepwater or shallow-water operations in the U.8f & Mexico.

During the quarter ended March 31, 2011, revepuesided by our drilling operations in the U.S. Gofl Mexico totaled $132
million, or 37%, of our consolidated revenues. R tamount, 63% was provided by our deepwaterimlyilbperations in the U.S. G
of Mexico. Prolonged actual or de facto delaysrataria or suspensions of drilling activity in tbeS. Gulf of Mexico and associa
new regulatory, legislative or permitting requirertein the U.S. or elsewhere could materially aselyraffect our financial conditic
operating results or cash flows.
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Exhibit 99.Z

The following "Management's Discussion and Analysi Financial Condition and Results of Operatiosisbuld be read
conjunction with our condensed consolidated finahsiatements included in "ltem 1. Financial Staets." Any references to No
in the following "Management's Discussion and As@yof Financial Condition and Results of Operaforefer to the Notes
Condensed Consolidated Financial Statements indliddtem 1. Financial Statements" (attached asilix99.1 to this Report).

As further discussed in Note 13 to our condensetsalidated financial statements included in "lténFinancial Statemer
(attached as Exhibit 99.1 to this Report), our emsdd consolidated financial statements for allogerpresented herein have b
updated to retrospectively reflect the reorgan@ratof our reportable segments resulting from thegere transaction with Pric
International, Inc. (the "Merger") completed on Mz, 2011, pursuant to which Pride Internation@ldmee an indirect, whollpwnec
subsidiary of Ensco plc. This filing includes upeiaonly to the portions of Iltem 1 and ltem 2 &f BForm 10Q that specifically rela
to the updated segment disclosures resulting fltoenMerger and reorganization and does not othermisdify or update any oth
disclosures set forth in the Form 10-Q.

ltem 2. Management's Discussion and Analysis of Financiab@dition and Results of Operations
BUSINESS ENVIRONMENT

Demand for ultraleepwater semisubmersible rigs in the U.S. GulMekico remained stable during the first half of Q0du
came under pressure as a result of delays in apsratbility to secure permits due to regulatory devedepts and other actio
imposed by the U.S. Department of the Interior.iDgithe first quarter of 2011, several drilling pets were issued in the U.S. Guli
Mexico related to deepwater programs that wererimpéed by the Macondo well incidentin February 2011, the U.S. District Cc
for the Eastern District of Louisiana issued a ipmglary injunction compelling the Bureau of OceameEgy Management, Regulat
and Enforcement (“BOEM"}o process five pending drilling permit applicatsorelated to Ensco rigs within 30 days, but the.
Court of Appeal for the Fifth Circuit issued a st#the injunction pending appeal. Since thenBRE¥EM has issued a permit to one
our customers, which was the first permit issuedttsy BOEM to drill a deepwater well since the moraims/suspensions we
issued.

The issuance of deepwater drilling permits in thé. Gulf of Mexico continues to be protracted. wéwer, demand f
deepwater drilling in the region is expected taréase in the nederm as additional permits are issued. We alseeao®uraged
increases in tender activity outside the U.S. ®@ilMexico that has resulted from strengthening deanfar work in 2011 and beyo
for deepwater drilling in various other regionsvaall as the recent increase in oil prices, botlwbich are expected to have a posi
impact on future ultra-deepwater semisubmersilgjelemand.

Semisubmersible rig supply continues to increase gesult of newbuild construction programs. & baen reported that over
newbuild semisubmersible rigs currently are undenstruction, over half of which are scheduled falivery during 2011. Tt
majority of semisubmersible rigs scheduled ford®ly are contracted. We expect newbuild semisubifoler rigs will be absorbt
into the global market without a significant effect utilization and day rates.

Although oil prices increased, incremental driliactivity during 2010 was limited, resulting inntmued softness in day rates
standard duty jackup rigs. We are encouraged lprdwing tender activity due to an increase in bstdindard duty and heavy d
jackup rig demand for work in 2011 and beyond eer@gious regions as well as the positive effeetritent increase in oil prices
expected to have on future jackup rig demand.



Jackup rig supply also continues to increase eessualt of newbuild construction programs. It haet reported that over
newbuild jackup rigs currently are under constauctinearly half of which are scheduled for delivelyring 2011. The majority
jackup rigs scheduled for delivery are not contdct It is uncertain whether the market in gene@rakny geographic region
particular will be able to fully absorb newbuildcfap rig deliveries in the neaerm, especially in consideration of the exis
oversupply of standard duty jackup rigs.

For additional information concerning the potehtrapact the aforementioned events and circumstmoay have on o
business, our industry and global supply, see "lidmRisk Factors" in Part | and "ltem 7. Manageti®eDiscussion and Analysis
Financial Condition and Results of Operations" antPl of our Annual Report on Form 10for the year ended December 31, 201!
updated in this Report.

Deepwater

Although utilization and day rates for ulttaepwater semisubmersible rigs remained stablengluhe first half of 2010,
significant number of U.S. Gulf of Mexico deepwaf®epjects were delayed or terminated later in tharyas a result of delays
operators' ability to secure permits. During thstfguarter of 2011, several drilling permits wé&sued in the U.S. Gulf of Mexi
related to programs that were interrupted by thedvido well incident as offshore drilling contractocontinued to work wit
operators and government regulators to addressregwatory requirements and secure drilling permisthough deepwater drillir
activity remains limited in the U.S. Gulf of Mexicdemand in the region is expected to increashémearterm as additional perm
are issued. Ultraleepwater semisubmersible rig utilization and detes will, in large part, depend on expectationfutdre oil an
gas prices, coupled with the continued niears impact of the Macondo well incident and assteel new regulatory, legislative
permitting requirements in the U.S. Gulf of Mexico.

Jackup

Demand for drilling rigs in the jackup segmeras limited during the latter half of 201@sulting in continued softness in «
rates for standard duty jackup rigs. We are eragenot by improving tender activity due to an incesimsboth standard duty and he
duty jackup rig demand for work in 2011 and beyawodoss various regions. In addition, the increéas®l prices over the past yea
expected to have a positive effect on future jackgglemand.

The Asia Pacific Rim, including Vietham, Malaysladonesia and Australia, began to stabilize dug0g0 with increment
demand seen as multiple tenders were issued ilattiee part of the year for work in 2011 and beyoRdring the first quarter of 201
tender activity in the region continued to impr@asa result of strengthening demand. Although tipply of available jackup rigs
expected to further increase from newbuild delegriackup rig utilization and day rates in the @ABacific Rim are expected
remain stable in the near-term.



In the North Sea, tender activity during the finsif of 2010 was limited although an increaseniquiries was seen late in -
year. During the first quarter of 2011, tendenattiimproved for work beginning in mi@011 and beyond resulting from increme
demand for both standard duty and heavy duty jadigs in the region. Jackup rig utilization andydates in the North Sea
expected to improve in the near-term.

A portion of our jackup rig operations are conéuakcin Mexico for Petréleos Mexicanos ("PEMEX"), thational oil compar
of Mexico. During 2010, the number of jackup riggtracted in Mexico declined as contracts expiBagting the first quarter of 201
tender activity increased for work beginning in 20dnd is expected to continue in the niesm as PEMEX attempts to increast
jackup rig fleet. Future day rates in Mexico magd pressure as jackup rig contracts in the regiorinue to expire and drillir
contractors with idle rigs in the U.S. Gulf of Megiand other geographic regions pursue the availaditract opportunities.

We also conduct a portion of our jackup rig operat in the U.S. Gulf of Mexico. Although tendettiaity in the U.S. Gulf o
Mexico improved as operators capitalized on @ffaetive terms offered by drilling contractors uhg early 2010, certain operat
experienced an inability to timely obtain drillipgermits later in the year which negatively influedautilization and day rates in -
region. During 2011, tender activity in the U.S.I[iGaf Mexico improved resulting in a modest increas rig utilization in th
region. U.S. Gulf of Mexico jackup rig utilizatiand day rates are expected to remain stable ingaeterm.

RESULTS OF OPERATIONS

The following table summarizes our condensed dadeted operating results for the quarters endedcM&1, 2011 and 2010
millions):

2011 2010

Revenue! $361.5 $448.6
Operating expenst

Contract drilling (exclusive of depreciatic 191.6 182.4

Depreciatior 59.5 51.7

General and administrati 30.1 20.6
Operating incom: 80.3 193.9
Other income, ne 2.2 3.1
Provision for income taxe 17.0 35.0
Income from continuing operatiol 65.5 162.0
Income from discontinued operations, -- 29.6
Net income 65.5 191.6
Net income attributable to noncontrolling intere (.9) (1.8)
Net income attributable to Ens $64.6 $189.8

During the quarter ended March 31, 2011, revemnlaetined by $87.1 million, or 19%, and operatingame declined by $112
million, or 59%, as compared to the prior year tpraiThese declines were primarily due to a dedhinackup rig average day rate:
the Asia Pacific Rim market coupled with a declingackup rig utilization in the Europe and Meditarean markets, in addition t
decline in utilization of our ultraeepwater semisubmersible rig fleet due to downtimeéhe ENSCO 7500 as the rig was underc
an enhancement project in a shipyard in Singapore.



A significant number of our drilling contracase of a longerm nature. Accordingly, a decline in demand fonteact drilling
services typically affects our operating resultsl arash flows gradually over many quarters as l@mg contracts expire. T
significant decline in oil and natural gas pricesing the latter half of 2008 and the deterioratifrihe global economy continuec
result in a decline in demand for contract drillisgyvices during 2010, which may continue to neghtiimpact our operating rest
during 2011.

Certain of our drilling rigs in the U.S. Gulf ofdé#ico have been or may be further affected by duyrilatory developments &
other actions that have or may be imposed by tt& Department of the Interior, including the regiolas issued on September
2010. The moratoriums/suspensions (which have lited), related Notices to Lessees ("NTLs"), dald@y processing drilling perm
and other actions are being challenged in litigatly Ensco and others. Utilization and day ratescétain of our drilling rigs ha
been negatively influenced due to regulatory rezmagnts and delays in our customeabllity to secure permits. Current or fut
NTLs or other directives and regulations may furtimpact our customers' ability to obtain permitedacommence or contin
deepwater or shallow-water operations in the U.8f & Mexico.

While we have substantial contract backlog for 20 is uncertain whether revenue, operating ineand cash flow leve
achieved during 2010 will be sustained during 2011.

Rig Locations, Utilization and Average Day Rates

The following table summarizes our offshore dnijirigs by reportable segment and rigs under coctsdn as of March 31, 20
and 2010:

2011 2010
Deepwate(®) 5 4
Midwater () - -
Jackup®) 40 39
Under constructio(®)4) 5 4
Total ® 50 47

(1) ENSCO 8503 was delivered in September 2010 and @oed drilling operations in French Guiana undshartterm suble
agreement during the first quarter of 2011. ENS&8D3 is expected to commence drilling operationshiem U.S. Gulf ¢
Mexico under a two-year contract during 2011.

@ In May 2011, midwater rigs were acquired in conimectvith the Merger. Therefore, our rig fleet didt consist of midwat
rigs as of March 31, 2011 and 2010.

@4 In July 2010, we acquired an ulthéigh specification jackup rig. The rig was renaniedSCO 109 and is currently operat
offshore Australia.

@ In February 2011, we entered into agreements wappel FELS Limited ("KFELS") to construct two ukihégh specificatio
harsh environment jackup rigs. These rigs curyesntt uncontracted and scheduled for delivery dyitie first and second h
of 2013, respectively.

®) The total number of rigs for each period excludgs reclassified as discontinued operatic



The following table summarizes our rig u@iion and average day rates from continuing ojmeratby reportable segment for
quarters ended March 31, 2011 and 2010:

2011 201C
Rig utilization @)
Deepwate| 1T7T% 99%
Midwater @) N/A N/A
Jackup® 72% 79%
Total 72% 80%
Average day rates®
Deepwate! $304,22! $ 411,09
Midwater @) N/A N/A
Jackup® 96,76¢ 111,70¢
Total $118,44 $138,68:

@

@

(©)

4)

Rig utilization is derived by dividing the numbef @ays under contract by the number of days inpieod. Days und
contract equals the total number of days that hgse earned a day rate, including days associatdd c@mpensate
downtime and mobilizations. For newly constructedasquired rigs, the number of days in the peri@difis upo
commencement of drilling operations for rigs witlt@tract or when the rig becomes available foltinigi operations fc
rigs without a contract.

Average day rates are derived by dividing contdxdling revenues, adjusted to exclude certaipety of norrecurring
reimbursable revenues and lump sum revenues, bgdipegate number of contract days, adjusted tm@saontract da
associated with certain mobilizations, demobiliga$i, shipyard contracts and standby contracts.

Rig utilization and average day rates were notiapple for the Midwater segment as our rig fleed dibt consist ¢
midwater rigs during the quarters ended March 81,12and 2010.

ENSCO 69 has been excluded from rig utilization aveérage day rates for our Jackup operating segehatrhg the
period the rig was controlled and operated by Retie, a subsidiary of Petr6leos de Venezuela $h&.,national o
company of Venezuela (January 2009 - August 20J)r additional information on ENSCO 69, see Notadlaur audite
consolidated financial statements for the year dridlecember 31, 2010 included in our Annual ReporEorm 1(-K.

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



Operating Income

In connection with the Merger and resulting nagement reorganization, we evaluated our therent core assets ¢
operations and organized them into three segmeagsdoon water depth operating capabilities. Acoglgli we now consider o
business to consist of three reportable segmehtéepwater, which consists of our rigs capabldriling in water depths of 4,5(
feet or greater, (2) Midwater, which consists of semisubmersible rigs capable of drilling in wadepths of 4,499 feet or less and
Jackup, which consists of our jackup rigs capalbleperating in water depths up to 400 feet. Eaclowfthree reportable segme
provides one service, contract drilling. We alsmane barge rig, which is included in “Other.”

As a result of our reorganization to three repdetaiegments, we retrospectively reclassified thigrsat information include
herein to conform to the poMterger presentation. Segment information for thartgrs ended March 31, 2011 and 2010 is pr
below (in millions). General and administrativeperse and depreciation expense incurred by ouoratg office are not allocated
our operating segments for purposes of measurigigmeet operating income and were included in "Reitiogcltems."

Three Months Ended March 31, 2011

Operating
Segments Reconciling Consolidated
Deepwater Midwater  Jackup  Other Total Items Total
Revenue: $98.2 $ - $263.3 $ - $361.5 $ - $361.5
Operating expenses
Contract drilling (exclusive
of depreciation 40.¢ -- 150.3 4 191.6 - 191.6
Depreciatior 16.3 -- 42.4 4 59.1 4 59.5
General and administrati -- -- -- -- -- 30.1 30.1
Operating income (lost $41.C $ -- $ 70.6 $(0.8) $110.8 $(30.5) $80.3
Three Months Ended March 31, 2010
Operating
Segments Reconciling Consolidated
Deepwater Midwater Jackup Other Total Items Total
Revenue: $130.« $ -- $3182 $ -- $448.6 $ - $448.6
Operating expenses
Contract drilling (exclusive
of depreciation 45.C -- 137.0 4 182.4 - 182.4
Depreciatior 9.8 -- 40.9 7 51.4 3 51.7
General and administrati -- -- -- -- -- 20.6 20.6
Operating income (los: $ 75¢ $ -- $140.3 $(1.1) $214.8 $(20.9) $193.9



Deepwater

Deepwater revenues for the quarter ended Marct2@11 declined by $32.2 million, or 25%, as comgate the prior ye:
guarter. The decline in revenues was primarily tua decline in utilization to 77% from 99% in thgor year quarter. The decline
utilization occurred due to downtime on ENSCO 7%380the rig was undergoing an enhancement projegtsinipyard in Singapol
partially offset by ENSCO 8502 and ENSCO 8503 whiahte added to our Deepwater fleet and commendliaiglioperations durin
the third quarter of 2010 and first quarter of 20dglspectively. Contract drilling expense declityd$4.1 million, or 9%, primaril
due to downtime on ENSCO 7500, partially offsetthg commencement of ENSCO 8502 and ENSCO 8503ndritiperation:
Depreciation expense increased by $6.5 millior6@%o, due to the addition of ENSCO 8502 and ENSC@B86 our Deepwater fle
as previously noted.

Midwater

In connection with the Merger, we acquired six wader rigs. Prior to the Merger Date, our rig fld&l not consist of midwat
rigs.

Jackup

Jackup revenues for the quarter ended March 31 8@clined by $54.9 million, or 17%, as compaxethe prior year quarte
The decline in revenues was primarily due to a 2¥line in average day rates and a decline irzatibn to 72% from 79% in tl
prior year quarter. These declines were due t@tdevels of spending by oil and gas companiessacatl regions coupled with exc
rig availability. Contract drilling expense increasby $13.3 million, or 10%, as compared to therpyear quarter primarily due
increased repair and maintenance expense and petsmsts. Depreciation expense increased byr$illisn, or 4%, as compared
the prior year quarter primarily due to the additad ENSCO 109 to our jackup fleet during the thgedarter of 2010.

Other

Contract drilling expense and depreciation expdasthe quarters ended March 31, 2011and 2010 atdributable to ENSC
I, our only barge rig.

Reconciling Items
General and administrative expense for the quarided March 31, 2011 increased by $9.5 millior4&#o, as compared to 1
prior year quarter primarily due to increased pssfenal fees incurred in connection with our pra@mbsmerger with Pric
International, Inc. ("Pride"), increased sham@esed compensation and costs related to operatingew London headquarters. Tk

increases were partially offset by professionakfeeurred during the quarter ended March 31, 2idl6onnection with variot
reorganization efforts undertaken as a result ofredomestication to the U.K. in December 2009.

Other Income, Net

The following summarizes other income, net the quarters ended March 31, 2011 and 2010 (iiors):

2011 2010

Interest incom $ =z $ 1
Interest expense, ne

Interest expen: (18.5) (5.0

Capitalized intere: 14.¢ 5.C

4.7 --

Other, ne 6.1 3.C

$ 2.2 $3.1



Interest income for the quarter ended March 31,12ihcreased as compared to the prior year qudrtterto an increase
amounts invested. Interest expense increased bgesame period due to $8.8 million of fees incumnéith respect to a bridge te
facility and an increase in outstanding debt résglfrom our public offering on March 17, 2011 of,800.0 million aggrega
principal amount of 3.25% senior notes due 2016 $h&00.0 million aggregate principal amount of0847 senior notes due 20:
Interest expense of $14.4 million and $5.0 milliwas capitalized in connection with our newbuild stoaction during the quarte
ended March 31, 2011 and 2010, respectively. Sete M to our condensed consolidated financial statgs for addition:
information on the bridge term facility and our s¥motes.

Our functional currency is the U.S. dollar, angagtion of the revenues earned and expenses itbyrsome of our subsidiar
are denominated in currencies other than the Wolard"foreign currencies"). These transactions mmeasured in U.S. dollars be
on a combination of both current and historicalteme rates. Other, net, included $300,000 and$libn of net foreign currenc
exchange gains for the quarters ended March 311, 208d 2010, respectively.

Other, net, also included net gains of $4.8 milland $300,000 associated with our auction rateries during the quarte
ended March 31, 2011 and 2010, respectively. Set 19 to our condensed consolidated financial statgs for addition:
information on our auction rate securities.

Provision for Income Taxes

Income tax rates imposed in the tax jurisdictionsvhich our subsidiaries conduct operations vasydoes the tax base to wt
the rates are applied. In some cases, tax ratedmapplicable to gross revenues, statutory ortiedgd deemed profits or other be
utilized under local tax laws, rather than to matome. Our drilling rigs frequently move from orexing jurisdiction to another
perform contract drilling services. In some ins&gidhe movement of drilling rigs among taxing gdictions will involve the transf
of ownership of the drilling rigs among our subaiiis. As a result of the frequent changes in gajinisdictions in which our drillin
rigs are operated and/or owned, our consolidatiEttafe income tax rate may vary substantially frome reporting period to anott
depending on the relative components of our easngemerated in tax jurisdictions with higher tabesaor lower tax rates.

Subsequent to our redomestication to the U.K. @atdnber 2009, we reorganized our worldwide operatiavhich include«
among others, the transfer of ownership of sewaralr drilling rigs among our subsidiaries in A@010 and December 2010.

Income tax expense was $17.0 million and $35.0anifor the quarters ended March 31, 2011 and 26d€pectively. The $1€
million decline in income tax expense as compaceth¢ prior year quarter was primarily due to restlprofitability, partially offse
by an increase in our consolidated effective incéaxerate to 20.6% from 17.8% in the prior yearrtera Our consolidated effecti
income tax rate for the quarter ended March 31,128f120.6% reflects the impact of $4.7 million oétnincome tax expen
attributable to prior years, $3.2 million of whichsulted from the recognition of a liability for nietognized tax benefits associe
with a tax position taken in a prior year. Exchaglithe impact of the aforementioned items, our cbaated effective income tax ri
for the quarter ended March 31, 2011 was 14.9%e décrease compared to the prior year quarter wammply attributable to th
transfer of ownership of several of our drillinggsiamong our subsidiaries in April 2010 and Decan@®4.0, which resulted in .
increase in the relative components of our earngegerated in tax jurisdictions with lower tax sate



LIQUIDITY AND CAPITAL RESOURCES

Although our business historically has been verglical, we have relied on our cash flow from conihg operations to me
liquidity needs and fund the majority of our casljuirements. We have maintained a strong finapasition through the disciplin
and conservative use of debt. A substantial pomioour cash flow has been invested in the expanaim enhancement of our flee
drilling rigs in general and construction of our &8I0 8500 Series® rigs and two new jackup rigs imiqsar.

During the first quarter of 2011, our cash flowsn operations were negatively influenced by thedalo well incident ar
associated new regulatory, legislative or perngttrequirements, which is expected to continue dufifll. However, based
$3,432.1 million of cash and cash equivalents ardres of March 31, 2011 and our current contradtaaklog, we believe our futt
operations and obligations associated with our n@elfzonstruction and the cash portion of the coesition related to the propo:
merger with Pride primarily will be funded from sting cash and cash equivalents, future operatsy low and additional short-
term debt financing.

On February 6, 2011, we entered into a definitherger agreement with Pride. The merger is expgeotelose during the secc
quarter of 2011 and will be financed through a covation of existing cash and cash equivalents uiiclg proceeds from our puk
offering on March 17, 2011 of $1,000.0 million aggate principal amount of 3.25% senior notes duk62ind $1,500.0 millic
aggregate principal amount of 4.70% senior notes20i1, and additional shadgrm debt financing. Total consideration to be pa
Pride shareholders will be approximately $2,800i0ion of cash and the delivery of approximately.@énillion Ensco Americe
depositary shares, each representing one ClassliAapy share ("ADS" or "share"). Given the numbérigs under construction
both Ensco and Pride, it is contemplated that syesat to closing of the merger, our cash flowdatit will primarily be dedicated 1
finance newbuild construction.

During the quarter ended March 31, 2011, our pynspurce of cash was $2,462.8 million in procefrdm the issuance
our senior notes and $125.2 million generated fopmrating activities of continuing operations. @umary use of cash for the sa
period was $131.0 million for the construction, anbement and other improvement of our drilling rigeluding $88.6 millio
invested in the construction of two ulthégh specification harsh environment jackup rigsd &50.2 million for the payment
dividends.

During the quarter ended March 31, 2010, our pynsaurce of cash was $159.7 million generated foperating activities
continuing operations and $90.0 million of proce&ds the sale of ENSCO 50 and ENSCO 51. Our pynuge of cash for the sa
period was $167.5 million for the construction, anbement and other improvement of our drilling rigluding $151.5 millio
invested in the construction of our ENSCO 8500 &&irigs.

Cash Flow and Capital Expenditures

Our cash flow from operating activities of contimy operations and capital expenditures on comiguiperations for the quart
ended March 31, 2011 and 2010 were as follows {ioms):

2011 2010

Cash flow from operating activities of continuingesations $125.: $159.%
Capital expenditures on continuing operati

New rig constructio $ 97.C $151.t

Rig enhancemen 227 1.6

Minor upgrades and improveme 11.2 14.1

$131.( $167.t



Cash flow from continuing operations declined B4 $ million, or 22%, during the quarter ended MaBd, 2011 as comparec
the prior year quarter. The decline resulted prilpdrom a $119.0 million decline in cash receifitem drilling services, partial
offset by a $51.4 million decline in tax paymentsla $43.9 million increase in cash receipts frepurchases/redemptions of
auction rate securities.

We continue to expand the size and quality of ddHing rig fleet. ENSCO 8503 was delivered in pBeEmber 201
and commenced drilling operations in French Guiander a shorterm sublet agreement during the first quarter @12 ENSC(
8503 is expected to commence drilling operationthéU.S. Gulf of Mexico under a two-year contrditing 2011.

We also have three ENSCO 8500 Series® digpwater semisubmersible rigs under constructitin seheduled delivery dat
during the third quarter of 2011 and the first @edond half of 2012. ENSCO 8504 is committed uraddrilling contract in Brune
while the other two ENSCO 8500 Series® rigs undamstruction currently are uncontracted. Our ENSQDO07 ultradeepwate
semisubmersible rig currently is undergoing an echkenent project in a shipyard in Singapore ankeeted to commence drilli
operations in Brazil under a two-and-a-half yeantract during the third quarter of 2011.

In conjunction with our long-established st of highgrading our jackup rig fleet by investing in newsguipment, w¢
entered into agreements with KFELS in February 2@l tonstruct two ultrdsigh specification harsh environment jackup rige
estimated total construction costs of approxima&?30.0 million per rig. These rigs currently amecontracted and scheduled
delivery during the first and second half of 206&pectively.

Based on our current projections, without takimtgp iconsideration the proposed merger with Prideexpect capital expenditu
during 2011 to include approximately $220.0 millifam construction of our ENSCO 8500 Serieg@s, approximately $95.0 millic
for construction of two ultrdrigh specification harsh environment jackup riggpraximately $190.0 million for rig enhancem
projects and approximately $100.0 million for mingrgrades and improvements. Depending on marketitimms and opportunitie
we may make additional capital expenditures to aggmrigs for customer requirements and construatquire additional rigs.

Financing and Capital Resources

Our long-term debt, total capital and longytedebt to total capital ratios as of March 31, 2@htl December 312010 ar
summarized below (in millions, except percentages):

March 31, December 31,
2011 2010
Long -termdebt $ 240.1 $ 240.:
Total capital®) 6,226.8 6,199.¢
Long-term debt to total capiti? 3.9% 3.9%

(@) Total capital includes lor-term debt and Ensco shareholders' eq

(@ Due to the redemption features of our senior nassed in March 2011, as described below, the serites wer
classified as shoterm debt on our condensed consolidated balanag aBeof March 31, 2011 and will be reclassifie
long-term debt in the event the merger is consummatédmithe proposed timefram

Senior Notes

On March 17, 2011, we issued $1,000.0 million aggte principal amount of unsecured 3.25% senioesndue 2016 at
discount of $7.6 million and $1,500.0 million aggate principal amount of unsecured 4.70% senioendue 2021 at a discoun
$29.6 million (collectively the “Notes”n a public offering. Interest on the Notes is gagasemiannually in March and Septembe
each year. The Notes were issued pursuant to an Indenturedsgiws and Deutsche Bank Trust Company Americasustee (th
“Trustee”), dated March 17, 2011 (the “Indenturei)d a Supplemental Indenture between us and treteErudated March 17, 2C
(the “Supplemental Indenture”).
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We intend to use the proceeds from the sale otftes to fund a portion of the cash consideragpiayable in connection with t
proposed merger with Pride. However, in the evieat, for any reason, (i) we do not consummatenbeger prior to 5:00 p.m., N¢
York City time, on February 3, 2012 or (ii) the ger agreement with Pride is terminated at any tbafore such time but af
September 17, 2011, the Company must redeem #ikdflotes at a redemption price equal to 102% eftjgregate principal amo
of the Notes, plus accrued and unpaid intereshéo special mandatory redemption date. If the meaggeement with Pride
terminated at any time on or before September Q¥12we must redeem the Notes at a redemption pgeal to 101% of tt
aggregate principal amount of the Notes, plus axtrand unpaid interest to the special mandatorgm@tion date. Specia
mandatory redemption datefieans the earlier to occur of (1) March 9, 2012hé& merger has not been consummated prior tc
p.m., New York City time, on February 3, 2012, @) the 35th day (or if such day is not a businemg, dhe first business d
thereafter) following the termination of the merggreement with Pride for any reason.

Due to the aforementioned redemption featuttes, Notes were classified as shintm debt on our condensed consolid
balance sheet as of March 31, 2011 and will beassdied as longerm debt in the event the merger is consummatédmthe abov
described timeframeMoreover, interest payments on the Notes will t§&2.7 million for the year ended 2011 and $103illan on
an annual basis thereafter.

We may also redeem each series of the Notes, alewdr in part, at any time, at a price equal t0%0of their principal amour
plus accrued and unpaid interest and a “make-whmiefhium. The Notes, the Indenture and the Suppl&ahérdenture also conte
customary events of default, including failure typprincipal or interest on the Notes when due, rgnothers. The Supplemer
Indenture contains certain restrictions, includiagnong others, restrictions on our ability andabdity of our subsidiaries to create
incur secured indebtedness, enter into certaiflsateback transactions and enter into certain enengconsolidation transactions.

Revolving Credit Facility

We have a $700.0 million unsecured revolviregi facility (the “Credit Facility”)with a syndicate of banks. The Credit Fac
has a fouryear term, expiring in May 2014. Advances under @redit Facility generally bear interest at LIB@Rs an applicab
margin rate (currently 2.0% per annum), dependingoar credit rating. We are required to pay anuahrundrawn facility fe
(currently .25% per annum) on the total $700.0 iotillcommitment, which is also based on our crealing. We also are requir
to maintain a debt to total capitalization ratiede¢han or equal to 50% under the Credit Faclig have the right, subject to len
consent, to increase the commitments under theitdradility up to $850.0 million. We had no amosimutstanding under the Cre
Facility as of March 31, 2011 and December 31, 2010

Other Financing

On February 6, 2011, we entered into a bricig@mitment letter (the “Commitment Letterdith Deutsche Bank AG Caym
Islands Branch (“DBCI"), Deutsche Bank Securitieg.land Citigroup Global Markets Inc. (“Citi"Rursuant to the Commitme
Letter, DBCI and Citi committed to provide a $2,illion unsecured bridge term loan facility (tH&ridge Term Facility”)to func
a portion of the cash consideration in the mergih Wride. Upon receipt of the proceeds from the issuancehefNotes, w
determined that we had adequate cash resourcamtbthe cash component of the consideration payablonnection with tk
proposed merger with Pride, and accordingly theld@iTerm Facility was terminated.

We filed a Form 3 Registration Statement with the Securities andhBrge Commission ("SEC") in January 2009, w
provides us the ability to issue debt and/or eqad#gurities in one or more offerings. The regigirastatement was immediat
effective and expires in January 2012.

As of March 31, 2011, we had an aggregate $10&libmoutstanding under two separate bond issusgsanteed by the Unit
States of America, acting by and through the Unitdtes Department of Transportation, Maritime Awmistration, that requil
semiannual principal and interest payments. We miake semiannual interest payments on $150.0 mitho7.20% debentures due
2027.
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The Board of Directors of our U.S. subsidiary gmedecessor, ENSCO International Incorporated tBnDelaware"
previously authorized the repurchase of up to ¥L®nillion of our ADSs. In December 2009, thertiBpard of Directors of Ensi
International Limited, a predecessor of Ensco ptmtinued the prior authorization and, subjecthareholder approval, authori:
management to repurchase up to $562.4 million ofSADrom time to time pursuant to share repurchageeaents with tw
investment banks. The then-sole shareholder of&Ehgernational Limited approved such share repaselagreements for a fiyeal
term. From inception of our share repurchase pmogrduring 2006 through December 31, 2008, we obised an aggregate 1
million shares at a cost of $937.6 million (an age cost of $56.79 per share). No shares wereategsed under the share repurc
programs during the quarter ended March 31, 2lthough $562.4 million remained available for reghase as of March 31, 20
we will not repurchase any shares under our stegrerchase program without further consultation vaitld approval by the Board
Directors of Ensco plc.

Liquidity

Our liquidity position as of March 31, 2011danecember 31, 2010 is summarized in the tabledbélomillions, except ratios):

March 31, December 3:
2011 2010
Cash and cash equivalel $3,432.: $1,050.7
Working capital 952.¢ 1,087.7
Current ratio* 1.3 4.1
* Due to the redemption features of our senior nissed in March 2011, as described above, the Nates classified ¢

short-term debt on our condensed consolidated balaheet as of March 31, 2011 and will be reclassis longerm
debt in the event the merger is consummated wittérproposed timefram

We expect to fund the cash component of the mergesideration payable in connection with the psggbmerger with Pride from exist
cash and cash equivalents, including proceeds fhenissuance of our Notes, and additional stesrty debt financing. In addition, we intend to
such internal cash resources and financing asagetlash and cash equivalents of Pride followingntkeger to pay advisory, legal, valuation
other professional fees incurred by both EnscoRnik of approximately $83.0 million, ADS issuamosts of approximately $70.0 million, as v
as change in control severance payments to cd?tade employees of approximately $44.0 million. odompletion of the proposed merger,
will increase our indebtedness, which will incluBeide’s debt obligations that will remain outstandingeafthe merger. In addition, varic
commitments and contractual obligations in conmectiith Prides normal course of business will remain outstandifigr the merger, includil
obligations associated with Pride’s newbuild progra

Without taking into consideration the proposeterger with Pride, we expect to fund our sherth liquidity need:
including contractual obligations and anticipategital expenditures, as well as any dividends,kstepurchases or working cap
requirements, from our cash and cash equivalemtparating cash flow. We expect to fund our léegn liquidity needs, includir
contractual obligations, anticipated capital exptemds and dividends, from our cash and cash etpnts operating cash flow and
necessary, funds borrowed under our Credit Faalitgther future financing arrangements. We maydi#eto access debt market:
raise additional capital or increase liquidity @ essary.

Effects of Climate Change and Climate Change Reguian

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

12



Restrictions on greenhouse gas emissions or o#heted legislative or regulatory enactments cdwdde an indirect effect
those industries that use significant amounts dfofEum products, which could potentially result anreduction in demand 1
petroleum products and, consequently, our offskorgract drilling services. We are currently unabolgredict the manner or exten
any such effect. Furthermore, one of the loeign physical effects of climate change may benareiase in the severity and freque
of adverse weather conditions, such as hurricamleigh may increase our insurance costs or riskatite, limit insurance availabili
or reduce the areas in which, or the number of daysg which, our customers would contract for dtting rigs in general and
the Gulf of Mexico in particular. We are currentigable to predict the manner or extent of any siffdct.

MARKET RISK

We use foreign currency forward contracts ("denixes") to reduce our exposure to foreign curreegghange rate risk. C
functional currency is the U.S. dollar. As is custoy in the oil and gas industry, a majority of eevenues are denominated in |
dollars, however, a portion of the expenses incllye certain of our subsidiaries are denominateduimencies other than the L
dollar. We maintain a foreign currency exchange résk management strategy that utilizes derieatito reduce our exposure
unanticipated fluctuations in earnings and castvdlecaused by changes in foreign currency exchaatgs.rWe occasionally emp
an interest rate risk management strategy tharesilderivative instruments to minimize or elimmatnanticipated fluctuations
earnings and cash flows arising from changes id varatility of, interest rates.

We utilize derivatives to hedge forecasted foreigrrency denominated transactions, primarily ttuce our exposure to forei
currency exchange rate risk associated with th&groof our remaining ENSCO 8500 Series@nstruction obligations denomina
in Singapore dollars and contract drilling experdesominated in various foreign currencies. AMafch 31, 2011, $176.6 million
the aggregate remaining contractual obligationsaated with our ENSCO 8500 Serieg®nstruction projects was denominate
Singapore dollars, of which $118.4 million was hedlghrough derivatives.

We have net assets and liabilities denominateuimerous foreign currencies and use various mettooafgnage our exposure
changes in foreign currency exchange rates. Weopnathntly structure our drilling contracts in U.ollars, which significantl
reduces the portion of our cash flows and asseisrdmated in foreign currencies. We also employoter strategies, including t
use of derivatives, to match foreign currency deimated assets with equal or near equal amountsrefgh currency denominail
liabilities, thereby minimizing exposure to earrsrfuctuations caused by changes in foreign cugrexchange rates.

We utilize derivatives and undertake foreign coeyeexchange rate hedging activities in accordavitte our established polici
for the management of market risk. We minimize owadit risk relating to the counterparties of oeridatives by transacting wi
multiple, highquality financial institutions, thereby limiting pasure to individual counterparties, and by moimirthe financie
condition of our counterparties. We do not ent¢o iderivatives for trading or other speculativegmsges. We believe that our ust
derivatives and related hedging activities redumesexposure to foreign currency exchange rateaigkinterest rate risk and does
expose us to material credit risk or any other ntenarket risk.

As of March 31, 2011, we had derivatives outstagdb exchange an aggregate $275.5 million forouariforeign currencie
including $135.4 million for Singapore dollars.vie were to incur a hypothetical 10% adverse chandereign currency exchan
rates, net unrealized losses associated with aaigio currency denominated assets and liabilitieb related derivatives as of Ma
31, 2011 would approximate $26.8 million, includi§.3 million related to our Singapore dollar expes. A portion of thes
unrealized losses generally would be offset byesponding gains on certain underlying expectedréuttansactions being hedge
All of our derivatives mature during the next 17mtits. See Note 4 to our condensed consolidateddial statements for additiol
information on our derivative instruments.
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CRITICAL ACCOUNTING POLICIES

The preparation of financial statements and rdldisclosures in conformity with accounting prifdefp generally accepted in -
United States of America requires our managemenidke estimates, judgments and assumptions thettdffe amounts reportec
our consolidated financial statements and acconipgmpotes. Our significant accounting policies im@&uded in Note 1 to our audit
consolidated financial statements for the year dridecember 31, 2010 included in our Annual ReparfForm 10K filed with the
SEC on February 24, 2011. These policies, alonf witr underlying judgments and assumptions madeeir application, have
significant impact on our consolidated financiatements. We identify our critical accounting pigic as those that are the n
pervasive and important to the portrayal of ouaficial position and operating results, and thatiiregthe most difficult, subjecti
and/or complex judgments by management regarditig&t®s in matters that are inherently uncertaimr. €itical accounting policie
are those related to property and equipment, impeit of long-lived assets and goodwill and incomess.

Property and Equipment

As of March 31, 2011, the carrying value of oungerty and equipment totaled $5,259.1 million, ebhiepresented 54% of tc
assets. This carrying value reflects the appbeatif our property and equipment accounting pddiciehich incorporate manageme
estimates, judgments and assumptions relativeetodpitalized costs, useful lives and salvage satdi®ur rigs.

We develop and apply property and equipment adaugipolicies that are designed to appropriatelgt aonsistently capitali:
those costs incurred to enhance, improve and extendseful lives of our assets and expense thasts incurred to repair or maint
the existing condition or useful lives of our assfthe development and application of such policéegliires estimates, judgments
assumptions by management relative to the naturearad benefits from, expenditures on our assets.eéétablish property ai
equipment accounting policies that are designedidpreciate our assets over their estimated usefes.| The judgments a
assumptions used by management in determininggétiluives of our property and equipment reflecthbhistorical experience a
expectations regarding future operations, util@atand performance of our assets. The use of diffeestimates, judgments :
assumptions in the establishment of our property equipment accounting policies, especially thos®lving the useful lives of o
rigs, would likely result in materially differensset carrying values and operating results.

For additional information on the useful livesafr drilling rigs, including an analysis of the iaqi of various changes in use
life assumptions, see "ltem 7. Management's Disonsand Analysis of Financial Condition and ResufsOperations -Critical
Accounting Policies and Estimates™ in Part Il of duinnual Report on Form 10-K for the year endedémelser 31, 2010.

Impairment of Long-Lived Assets and Goodwill

We evaluate the carrying value of our property awiipment, primarily our drilling rigs, when evenbr changes
circumstances indicate that the carrying valueushsrigs may not be recoverable. Generally, extérnukriods of idle time and/
inability to contract rigs at economical rates areindication that a rig may be impaired. Howetbe, offshore drilling industry h.
historically been highly cyclical, and it is not usual for rigs to be unutilized or underutilized &ignificant periods of time a
subsequently resume full or near full utilizatiorhem business cycles change. Likewise, during perioidsupply and dema
imbalance, rigs are frequently contracted at or weah brealeven rates for extended periods of time until dags increase wh
demand comes back into balance with supply. Impaitnsituations may arise with respect to specifaiviidual rigs, groups of rig
such as a specific type of drilling rig, or rigsancertain geographic location. Our rigs are moaild may generally be moved fr
markets with excess supply, if economically feasibDur jackup and ultrdeepwater semisubmersible rigs are suited for,
accessible to, broad and numerous markets throagheuwvorld.
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For property and equipment used in our operatimtgverability is generally determined by compagrihe carrying value of i
asset to the expected undiscounted future casts fdvthe asset. If the carrying value of an assetoit recoverable, the amoun
impairment loss is measured as the difference lmtwiee carrying value of the asset and its estidntztie value. The determination
expected undiscounted cash flow amounts requiggsfigiant estimates, judgments and assumptiongydintg utilization, day rate
expense levels and capital requirements, as wetlaah flows generated upon disposition, for eacbufdrilling rigs. Due to tr
inherent uncertainties associated with these etgnave perform sensitivity analysis on key assuongtas part of our recoverabil
test.

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

We test goodwill for impairment on an annual basiswhen events or changes in circumstances iraitat a potenti
impairment exists. The goodwill impairment testuiegs us to identify reporting units and estima&ele unit's fair value as of t
testing date. Our three reportable segments represir reporting units. In most instances, ouculation of the fair value of o
reporting units is based on estimates of futurealiated cash flows to be generated by our drilligg, which reflect managemei
judgments and assumptions regarding the appropigk-adjusted discount rate, as well as future industryditions and operatior
including expected utilization, day rates, expelesels, capital requirements and terminal valuasefach of our rigs. Due to t
inherent uncertainties associated with these etsnave perform sensitivity analysis on key assimngtas part of our goodw
impairment test.

If the aggregate fair value of our reporting umkseeds our market capitalization, we evaluate¢hsonableness of the impl
control premium which includes a comparison to iexgblcontrol premiums from recent market transastiwithin our industry or oth
relevant benchmark data. To the extent that thdi@shgontrol premium based on the aggregate fdirevaf our reporting units is r
reasonable, we adjust the discount rate used irdisapunted cash flow model and reduce the estinfaie values of our reportit
units.

If the estimated fair value of a reporting unite&ds its carrying value, its goodwill is considenst impaired. If the estimat
fair value of a reporting unit is less than itsrgarg value, we estimate the implied fair valuetloé reporting unit's goodwill. If tt
carrying amount of the reporting unit's goodwilcerds the implied fair value of the goodwill, arpairment loss is recognized in
amount equal to such excess. In the event we dispiodrilling rig operations that constitute a mess, goodwill would be allocatec
the determination of gain or loss on disposal. Base our annual goodwill impairment test perfornasdof December 31, 2010, th
was no impairment of goodwill, and none of our mipg units were determined to be at risk of a geitidmpairment in the neatermr
under the current circumstances.

If the global economy deteriorates and/or our etqtéons relative to future offshore drilling indgsconditions decline, we m
conclude that the fair value of one or more of meporting units has more-likely-tharot declined below its carrying amount .
perform an interim period goodwill impairment teHt. at the time of the goodwill impairment testanagement's judgments
assumptions regarding future industry conditiond aperations have diminished, or if the market gadfiour shares has declined,
could conclude that the goodwill of one or moreoaf reporting units has been impaired. It is reabbnpossible that the judgme
and assumptions inherent in our goodwill impairntest may change in response to future market tondi
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Asset impairment evaluations are, by nature, ighbjective. In most instances, they involve exaens of future cash flows
be generated by our drilling rigs, which reflectmagement's judgments and assumptions regardingefitdustry conditions ai
operations, as well as management's estimategpefted utilization, day rates, expense levels amital requirements. The estima
judgments and assumptions used by management impghlieation of our asset impairment policies retfleoth historical experien
and an assessment of current operational, industayket, economic and political environments. The of different estimate
judgments, assumptions and expectations regardingef industry conditions and operations wouldlikesult in materially differel
asset carrying values and operating results.

Income Taxes

We conduct operations and earn income in numecoustries and are subject to the laws of nhumeraxgurisdictions. As ¢
March 31, 2011, our condensed consolidated balsheet included a $340.6 million net deferred incaaeliability, a $13.7 milliol
liability for income taxes currently payable an#20.2 million liability for unrecognized tax bentsfi

The carrying values of deferred income tax assetsliabilities reflect the application of our imne tax accounting policies &
are based on management's estimates, judgmentasaadhptions regarding future operating results lamdls of taxable incom
Carryforwards and tax credits are assessed foizatiain as a reduction of future taxable incomeusyng a more-likely-thamot
determination.

We do not provide deferred taxes on the undistedbearnings of Ensco Delaware because our polidyirgtention is to reinve
such earnings indefinitely or until such time thiay can be distributed in a tévee manner. We do not provide deferred taxes e
undistributed earnings of Ensco Delaware's Wo8- subsidiaries because our policy and intent®orio reinvest such earnir
indefinitely.

The carrying values of liabilities for income taxeurrently payable and unrecognized tax benefgsbased on manageme
interpretation of applicable tax laws and incorpermanagement's estimates, judgments and assusptgarding the use of 1
planning strategies in various taxing jurisdictioifie use of different estimates, judgments andimptons in connection wi
accounting for income taxes, especially those wingl the deployment of tax planning strategies, mesgult in materially differel
carrying values of income tax assets and liabilifad operating results.

We operate in many jurisdictions where tax lawatieg to the offshore drilling industry are not hweéeveloped. In jurisdictior

where available statutory law and regulations aceinplete or underdeveloped, we obtain professiguiglance and consider exist
industry practices before utilizing tax planningas¢gies and meeting our tax obligations.

16



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

The Internal Revenue Service and/or Her MajestgseRue and Customs may disagree with our intepetaf ta>
laws, treaties, or regulations with respect toregiomestication to the U.K. in December 2009.

During recent years, the number of tax jurisdizsian which we conduct operations has increased,vea currentl
anticipate that this trend will continue.

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

We may conduct future operations in certain taxsflictions where tax laws are not well developedj & may b
difficult to secure adequate professional guidance.

Tax laws, regulations, agreements and treatiesgehirquently, requiring us to modify existing &txategies to confor
to such change
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