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SECURITIESAND 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 reporteaiuary 25, 1996

ENSCO INTERNATIONAL INCORPORATED

(Exact name of registrant as specified in its @rart

DELAWARE
(State or other jurisdiction of incorporation)

1-8097 76-0232579
(Commission File Number) (IRS Employer IdentificatiNo.)

2700 Fountain Place, 1445 Ross Avenue, Dallas,sTéxd02-2792
(Address of principal executive office) (Zip Code)

Registrant's telephone number, including area c@iet) 92:-1500
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99.5 Letter of intent dated January 25, 1996 between ENSCO

International Incorporated and Dual Drilling Comp:



SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

ENSCO INTERNATIONAL INCORPORATED

By: [/s/ H E. Mlone

H E. Malone, Controller
and Chi ef Accounting Oficer

Dat e: February 1, 1996
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NEWS RELEASE

ENSCO INTERNATIONAL INCORPORATED

Contact: Richard A. LeBlanc
(214) 922-1500

ENSCO INTERNATIONAL INCORPORATED TO ACQUIRE
DUAL DRILLING COMPANY

Dallas, Texas, January 25, 1996....ENSCO Internatio

Incorporated (NYSE: ESV) and DUAL DRILLING COMPANNASDAQ: DUAL) announced that they have signedtteteof intent for the
acquisition of DUAL by ENSCO. Under the proposethsaction, DUAL's common stockholders would rec@é25 shares of ENSCO
common stock for each share of DUAL common stock.

ENSCO, headquartered in Dallas, Texas, is a legatiogider of contract drilling and marine transpdidn services to the international
petroleum industry. DUAL, also headquartered inl&aloperates a modern fleet of ten premium jaclggand ten self- contained platform
rigs. After the transaction, the combined compaoyld have a fleet of 54 offshore drilling rigs,addition to ENSCO's fleet of 37 offshore
support vessels. The combined company would hageobthe largest and most modern fleets of jackygin the world, totalling 34
independent leg rigs of which 21 are designed tckwowater depths of 300 feet or greater.

Carl F. Thorne, ENSCO's Chairman and CEO, stai&@, Believe there is an excellent strategic fit lmawENSCO and DUAL. This
transaction will significantly increase ENSCO's espre to the premium jackup market and expand trepany's international presence at a
time when it appears that supply and demand fdwjacigs are moving into balance on a worldwideidas

L.H. Dick Robertson, DUAL's CEO, commented, "thentmination of the excellent reputations and qualiggets of DUAL and ENSCO will
create a great opportunity for DUAL's stockholders.

The transaction is subject to execution of defieitagreements, approval by the stockholders of Budlrequisite governmental and other
approvals. Subject to the satisfaction of thesalitimms, closing of the transaction is expectedbeflune

30, 1996
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January 25, 1996

DUAL DRILLING COMPANY
5956 Sherry Lane, Suite 1500
Dallas, TX 75225

Atten: David W. Skarke, Chairman
Re: Acquisition of DUAL DRILLING COMPANY
Gentlemen:

This letter will confirm the mutual intent of ENSQ@ternational Incorporated, a Delaware corporafidwequiror ), and DUAL DRILLING
COMPANY, a Delaware corporation (the Company ) hwispect to the proposed acquisition (the Acqaisit of the Company by Acquiror
through the merger or other business combinatiaghefCompany with and into Acquiror in accordandéhthe understandings and subjec
the terms and conditions set forth below.

1. CONSIDERATION. As a result of the Acquisitiohgtstockholders of the Company will receive forleslcare of Company common stc
$0.01 par value per share ("Company Common Stod@} shares of Acquiror common stock, $.10 panev@ler share ( Acquiror Common
Stock ). All outstanding stock options or othethtigyto acquire Company Common Stock will terminatmediately prior to the Acquisition
and the holders thereof will be entitled to recdieen the Company an amount in cash equal to tfierdnce between the fair market value of
the Company Common Stock on the date of terminatimhthe exercise price of the option or othertrigh

2. STRUCTURE. It is currently contemplated that @@mpany would be merged with and into a wholly edsubsidiary of Acquiror,
however, the parties agree that the form of theulsition will be structured and agreed to by Acquiand the Company after review of tax,
regulatory, contract consent and other appropisatges. It is the intent of Acquiror and the Comptirat the Acquisition be structured such
that it will be non-taxable to both parties andithespective stockholders. In addition, it is theent of Acquiror and the Company that the
shares of Acquiror Common Stock received by Comisastpckholders (including, the stockholders of Dngest AS, a Norwegian
corporation (the Company Stockholder ) upon distidn to them of the shares of Acquiror Common Bt@ceived pursuant to the
Acquisition) will be freely tradeable without restion under applicable U.S. securities la



3. DEFINITIVE AGREEMENT. Acquiror and the Compangrae (a) to negotiate with a view to entering iatdefinitive acquisition
agreement prepared by counsel for Acquiror contginepresentations, warranties, covenants and agreements acceptable to Acquiror
the Company (the Definitive Agreement ), and (b$ubmit the Definitive Agreement for approval anidjation by their respective Boards of
Directors, as soon as possible, but in no eveat thin March 31, 1996, or such later date as Aocgand the Company shall have agreed
upon.

4. OPERATION IN THE ORDINARY COURSE.

(a) During the period between the date of thigtetf intent and the execution of the Definitiver&gment, (a) the Company will, and will
cause its subsidiaries to, conduct their businelsio the ordinary course and in compliance wittapplicable laws and regulations and (b)
the Company and its subsidiaries will not (i) isang capital stock or securities or obligationswagtible into or exchangeable or exercisable
for capital stock, except pursuant to rights tousiegshares of capital stock which are outstandimghe date of this letter of intent, (ii) adjust,
split, combine or reclassify any of their respeetbapital stock,

(i) make, declare or pay any dividend or make ather distribution on, or directly or indirectlgdeem, purchase or otherwise acquire any
shares of their capital stock or securities orgdilons convertible into or exchangeable or exabtesfor such capital stock, (iv) grant any
person any right to acquire any shares of theiitalagtock or securities or obligations convertilsito or exchangeable or exercisable for
capital stock, (v) commit or make any individuapital expenditure in excess of $500,000, or cagxpenditures in the aggregate
consolidated basis in excess of $3,000,000, witfimitnotifying the Acquiror, (vi) mobilize, or éer into any agreement which would
provide for the mobilization of, any drilling rig any area of the world other than such area irhvhiich drilling rig is located on the date
hereof, without first notifying the Acquiror, (vignter into any drilling contract with a rate fixémt a period in excess of six months, without
first notifying the Acquiror,

(vii) incur any indebtedness for borrowed moneyssue any debt securities or assume, guaranteedorse, or otherwise as an
accommodation become responsible for, the obligata any person, or make any loans or advancespefor indebtedness in an amount
not in excess of $1,000,000 (except for guararttgehe Company of drilling contracts entered inyoshbsidiaries) and incurred in the
ordinary course of business and consistent with pastice and with a maturity of not more than gear, (ix) increase the compensation
payable or to become payable to any director, @fftr other employee, or grant any bonus, to, antgany severance or termination pay tc
enter into any employment or severance agreeméhtanmi director, officer or other employee of then@pany or any subsidiary or enter into
or amend any collective bargaining agreement, gtgtdish, adopt, enter into or amend any bonudittraring, thrift, compensation, stock
option, restricted stock, pension, retirement, defbcompensation or other plan, trust or fundfierbenefit of any director, officer or class
employees, (xi) settle or compromise any pendintpi@atened litigation which is material or whighates to the transactions contemplated
hereby, without first notifying the Acquiror, (xigmend or otherwise change their Certificat



Incorporation or By-laws or equivalent organizatibdocuments, or any material agreements or cdstrac(xiii) sell, pledge, dispose of,
grant or encumber any of the Company's or subsediaassets, except for sales of assets not irsexfeb1,000,000 and in the ordinary cot
of business and in a manner consistent with pastipe.

(b) During the period between the date of thisletff intent and the execution of the Definitiverégment, (a) the Acquiror will conduct its
business only in the ordinary course and in compkawith all applicable laws and regulations andffle Acquiror will not (i) issue any
capital stock or securities or obligations cony#etinto or exchangeable or exercisable for capttatk, except pursuant to rights to acquire
shares of capital stock which are outstanding erdtte of this letter of intent, (ii) adjust, sptibmbine or reclassify any of its capital stock,
(i) make, declare or pay any dividend or make ather distribution on, or directly or indirectlgdeem, purchase or otherwise acquire any
shares of its capital stock or securities or olilages convertible into or exchangeable or exerdesédr such capital stock, or (iv) grant any
person any right to acquire any shares of its ahpiock or securities or obligations convertilsitoior exchangeable or exercisable for capital
stock, other than pursuant to existing employeefieor stock option plans.

5. CONDITIONS. The Definitive Agreement will provgdhat the obligations of Acquiror and the Comptmgonsummate the Acquisition
will be subject to (a) the receipt of all necessstate and federal regulatory consents, waiversagpdovals, (b) the approval of the
Acquisition by the respective Boards of Directof#\oquiror and the Company and the stockholderthefCompany, (c) the negotiation,
execution, delivery and performance of the Defirithgreement and related documentation, (d) theipeof all necessary consents, waivers
and approvals of creditors of the Company, (eyéugstration statement filed under the Securities@ 1933, as amended, in respect of the
Acquiror Common Stock to be issued in the Acquisitbeing declared effective, (f) Acquiror beingisfd with the results of its due
diligence review of the business, properties, edfdiooks, records, prospects and plans of the @oynand of other relevant matters prior to
the execution of the Definitive Agreement,

(9) the receipt of all necessary consents, waiaadsapprovals of joint venture partners and othetigs to agreements involving the
Company's drilling rigs such that the Acquisitioitl wot be treated as a change in control, andi{@)Company being satisfied with the res
of its due diligence investigation of Acquiror prio the execution of the Definitive Agreement.

6. COOPERATION AND DUE DILIGENCE.

(a) Acquiror and the Company will each use all oeable efforts, and will cooperate with each othenbtain all necessary governmental
other orders, consents and approvals, and to nibfiéngs, as in the opinion of their respectiveunsel may be necessary or advisable to
effect the Acquisition and the transactions contieep hereby, in each case as promptly as posgibtpiiror and the Company will
cooperate in providing information to each othet smtheir



respective advisors for purposes of preparing anggeuting applications to governmental agencied preparing and making any other
reasonably necessary documents and filings, inexion with the transactions contemplated hereby.

(b) Acquiror and the Company intend to conduct itk due diligence investigation of the othentypafcquiror and the Company will
provide the other party's legal, accounting an@othpresentatives a full opportunity during theguefrom the date hereof through the
effective date of the Acquisition to examine thaibass, properties, affairs, books, records anaspséthe other, and to obtain information
from their management, lenders, lawyers, accountamd other consultants, with respect to such nsate Acquiror or the Company shall
deem relevant.

7. DISCLOSURE. Acquiror and the Company agreegaésa joint press release announcing the execofitims letter of intent in a form
which shall be acceptable to Acquiror and the Camgpn addition, Acquiror and the Company will caitswvith each other and allow each
other a reasonable time to consider and commeanhgmther press release or public disclosure ofarsatelated to this letter of intent, except
to the extent required by applicable law and basethe advice of counsel. Each party shall alspdvenitted to file copies of this letter of
intent and/or the press release with the SecuatiegsExchange Commission and other governmentalategy bodies. Subject to the
foregoing, the terms of the Confidentiality Lettited November 2, 1995 between Acquiror and thepaom (the Confidentiality

Agreement ) shall remain in full force and efféldbe Company agrees to enter into a confidentialifseement containing terms substantially
the same as the Confidentiality Agreement priardnducting any due diligence in respect of Acquiror

8. NO SOLICITATION. The Company agrees that it widit negotiate with any person other than Acquivith respect to the acquisition of
the Company or the shares of the Company Commark $tened by the Company Stockholder and it will, mstd will not permit any of its
officers, directors, employees, agents or reprasess (including without limitation, investmentriders, attorneys and accountants) to (a)
initiate contact with, (b) make, solicit or encogeaany inquiries or proposals,

(c) enter into, or participate in, any discussionsegotiations with,

(d) disclose, directly or indirectly, any informatti not customarily disclosed concerning the busisesl properties of the Company to or (e)
afford any access to the Company s properties,$anll records to any person in connection withparsgible proposal relating to (i) the
disposition of their respective businesses or sulbistly all or their assets,(ii) the acquisitioheguity or debt securities of the Company,
including equity or debt securities owned by thenpany Stockholder, or

(i) the merger, share exchange or business caatibim or similar acquisition transaction of orahwing the Company with any person other
than Acquiror; provided, however, that nothing @né¢d in this Section 8 shall prohibit the CompaBoard of Directors from furnishing
information to, or entering into discussions or atéggions with, any person in connection with assalitited proposal in writing by such
person to acquire the Company pursuant to a mezgesolidation, share exchani



business combination or other similar transactioto@cquire all or substantially all of the assHtthe Company or any of its subsidiaries
received by the Company's Board of Directors dfterdate of this letter of intent, if, and onlythe extent that, (i) the Company's Board of
Directors, after consultation with the Companysficial advisor and independent legal counsel akidd into consideration the advice of
Company's financial advisor and upon the writtevigaelof such counsel, determines in good faith (Axtsuch action is required for the
Company's Board of Directors to comply with itsufigary duties to stockholders imposed by Delawavednd (B) such unsolicited offer is
clearly superior to the Acquisition and (i) pritwr furnishing such information to, or entering imliscussions or negotiations with, such pe
the Company (A) gives Acquiror as promptly as pcadtile prior written notice of the Company's intentto furnish such information or
begin such discussions and (B) receives from secsop an executed confidentiality agreement ondermless favorable to the Company
than those contained in the Confidentiality Agreem&he Company will immediately notify Acquiroradly, and subsequently confirm in
writing, all the relevant details relating to albjuiries and proposals which it may receive retatmany such matters. Except as provided
herein, the Company will not, and will not permityaof its representatives to enter, at any time or participate in any discussions or
negotiations regarding, or accept, any proposastich a transaction received by it from a thirdypar that a third party expresses a desire to
communicate to it.

9. TERMINATION.
(a) This letter of intent may be terminated andAkquisition contemplated hereby abandoned:
(i) upon mutual written consent of Acquiror and tbempany;

(i) by either Acquiror or the Company, if theylféo enter into a mutually satisfactory Definitidgreement on or prior to March 31, 1996, or
such later date as Acquiror and the Company shak lagreed upon;

(iii) by Acquiror, if (A) the Board of Directors ahe Company withdraws its approval of this letieintent or the transactions contemplated
by this letter of intent or resolved to do soiifthe exercise of its good faith judgment (subjec®ection

7) as to its fiduciary duties to its stockholdensier applicable law, the Board of Directors of @@mpany determines, after consultation with
independent counsel and in reliance on the wrathnse thereof, that such withdrawal of its apptivaequired by such fiduciary duties by
reason of a proposal that either constitutes arfégsi Combination Transaction (as defined below)ay reasonably be expected to lead to a
Business Combination Transaction; (B) a tenderaffeexchange offer for 50% or more of the outstagdapital stock of the Company is
commenced, and the Board of Directors of the Coméaall have failed to recommend against the stolcldrs of the Company tendering
their shares into such tender offer or exchanger of€C) the Board of Directors of the Comp:



shall have recommended to the stockholders of tmagany any Business Combination Transaction ofveddo do so; (D) any person or
group of persons (other than the Company Stockhpéd®juires more than 33 1/3% of the outstandinmmgaapital stock of the Company or
the Company Stockholder, (E) the Company entecsardefinitive agreement in respect of a Businessi@nation Transaction with any
other person, or (F) the Company Stockholder eiménsa definitive agreement in respect of the sadasfer or conveyance of substantially
all the shares of the Company Common Stock owndtheigh any other person; or

(iv) by the Company, if the Board of Directors ofduiror fails to approve, or withdraws its approwghthis letter of intent or the transactions
contemplated hereby.

As used herein, the term "Business Combination Saetion" shall mean any of the following involvitiee Company or any subsidiary: (x)
any merger, consolidation, share exchange, busgmsbination or other similar transaction (othexrththe Acquisition); (y) any sale, lease,
exchange, transfer or other disposition (other haltedge or mortgage) of 25% or more of the agddtee Company and the subsidiaries,
taken as a whole, in a single transaction or sefi¢mnsactions; or (z) the acquisition by a perspentity or any "group"” (as such term is
defined under Section 13(d) of the Securities ErRgeaAct of 1934, as amended, and the rules andatémns thereunder) of the beneficial
ownership of 33 1/3 % or more of the shares of CamggCommon Stock, whether by tender offer, exchaffge or otherwise.

(b) If this letter of intent is terminated pursusmi(i)

Section 9(a)(ii) and the Company enters into ae@gent in respect of a Business Combination Traiosaat any time within six months
after the date of termination and in such Busi@&asbination Transaction the stockholders of the Gamy, or the Company Stockholder,
shall be entitled to receive consideration whictn@re favorable than the consideration to be reckim the Acquisition, or (ii) Section 9(a)
(i), in view of the efforts of Acquiror and theotential loss to Acquiror from the failure to consmate the Acquisition, the Company agrees
to pay Acquiror a termination fee of $5,000,00@¢lany amount actually paid and received by Acqdiioon the Company Stockholder).

(c) Nothing contained in this letter of intent wikk construed as limiting either party s rightdldmages or other appropriate relief in the event
of a breach of this letter of intent by the othartp.

10. NON-BINDING NATURE. Except as provided in tf8gction 10, it is agreed that this letter of intdoes not create any legally binding
obligations for any of the parties but merely rejgres the understanding of the parties with redpetbie proposed Acquisition and this letter
of intent does not contain all material terms updnich agreement must be reached in order for trguisdion to be consummated.
Notwithstanding the foregoing, the provisions ot&ms 4, 8, 9, 10 and 11 are agreed to be lepailging on the parties hereto and Secti

9, 10 and 11 will survive the termination of thestér of intent



11. GOVERNING LAW; JURISDICTION. This letter of iaht and the Definitive Agreement will be governgdalnd construed in accordar
with the laws of the State of Texas (without reg@ardonflict of laws principles) and the partiesdtgy submit exclusively to the jurisdiction
the state and federal courts located in the Sfatexas in connection with any disputes arisingafutr in connection with this letter of inte



If this letter of intent accurately reflects yourderstanding and agreement as to the above maitease sign this letter of intent in the space
indicated below and return an executed countetpdhe undersigned.

Sincerely yours,
ENSCO INTERNATIONAL INCORPORATED

By: [/s/ Carl F. Thorne

Carl F. Thorne, Chairman of the Board,
Chi ef Executive Oficer and President

ACCEPTED AND AGREED:

DUAL DRILLING COMPANY

By: /sl D.W Skarke
Title: Chai rman of the Board
Dat e: 1-25-96

End of Filing
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