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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 reported):  November 2, 2009  

  

ENSCO International Incorporated  
(Exact name of registrant as specified in its charter)  

  Delaware           1-8097     76-0232579 
(State or other jurisdiction of  

incorporation 
    (Commission File Number)     (I.R.S. Employer  

Identification No.) 
    

  500 North Akard Street  
Suite 4300  

Dallas, Texas 75201-3331 

  

      (Address of Principal Executive Offices and Zip Code)           

 
Registrant's telephone number, including area code: (214) 397-3000  

  Not Applicable   
      (Former name or former address, if changed since last report)           

  
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the 
registrant under any of the following provisions: 

  
�   Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)  

  

�   Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)  
  

�   Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))  
  

�   Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))  
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INFORMATION INCLUDED IN THE REPORT  

  
Item 1.01   Entry into a Material Definitive Agreement.  
  

        On November 2, 2009, the Nominating, Governance and Compensation Committee (the "Committee") of the 
Board of Directors (the "Board") of ENSCO International Incorporated (the "Company") approved forms of 
indemnification agreements for the Company's directors and executive officers and authorized the Company to enter 
into the indemnification agreements with each such director and executive officer. The agreements supplement the 
indemnification rights under the Company's amended and restated certificate of incorporation and restated bylaws and 
are intended to clarify that such rights are contract rights notwithstanding any subsequent amendment to such certificate 
of incorporation or bylaws. The agreements provide, among other things, for mandatory indemnification against 
liabilities as well as mandatory advancement and reimbursement of all reasonable expenses that may be incurred by the 
indemnitees in various legal proceedings arising out of their service as directors and executive officers to the fullest 
extent authorized by the General Corporation Law of the State of Delaware and any amendments thereto.  
  

        The indemnification agreements also set out the process for determining entitlement to indemnification, the 
conditions to advancement of expenses, the procedures for enforcement of indemnification rights, the limitations on 
indemnification and requirements relating to the notice and defense of claims for which indemnification is sought.  
  

        The foregoing summary is not complete and is qualified in its entirety by reference to the forms of indemnification 
agreements including (i) form of indemnification agreement with non-employee directors, (ii) form of indemnification 
agreement with executive officers, (iii) form of indemnification agreement with Daniel W. Rabun and (iv) form of 
indemnification agreement with John Mark Burns, copies of which are attached as Exhibits 10.1 through 10.4 to this 
Current Report on Form 8-K and incorporated into this report by reference.  
  

Item 5.02   Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain  
                    Officers; Compensatory Arrangements of Certain Officers  
  

ENSCO International Incorporated 2005 Long-Term Incentive Plan  
  
        On November 3, 2009, the Board approved amendments to the Company's 2005 Long-Term Incentive Plan (as 
amended, the "LTIP") to, among other things, effective as of November 3, 2009: (i) in addition to other forms of awards 
available under the LTIP, provide for a type of performance award ("Performance Unit Awards") payable in shares of 
common stock of the Company, cash or the combination of the above upon attainment of specified performance goals 
(the "Performance Goals") based on relative Total Stockholder Return ("TSR") and absolute and relative Return on 
Capital Employed ("ROCE") and (ii) clarify and revise the circumstances for payout of a participant's awards under the 
LTIP upon a change in control of the Company.  
  

        The inclusion of Performance Unit Awards in the LTIP constituted culmination of a project that began in early 
2009 pursuant to which the Committee, working in conjunction with its compensation consultants Pearl, Meyer & 
Partners, decided to implement a long-term (three-year) performance-based compensation program that initially would 
be applicable to certain of the Company's executive officers and would be based upon three financial performance 
measurements, two of which would be on a relative basis with reference to a defined group of peer companies and one 
of which would be on an absolute basis. Following due consideration during Committee meetings held in April, May 
and August 2009, the LTIP amendments were finalized during the Committee meetings held on November 2 and 
November 3, 2009 and approved by the Board on November 3, 2009.  
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        Under the LTIP, if a participant was granted a Performance Unit Award for a Performance Period (as defined in the 
LTIP) and his or her employment with the Company terminates during the Performance Period by reason of death, 
permanent or total disability or retirement, the specific targets related to the participant's Performance Goals for that 
period will be deemed to have been achieved to the target level of performance. If a participant resigns before his or her 
normal retirement age or is terminated for any reason before the participant's Performance Unit Award is certified by the 
Committee, he or she will forfeit all unpaid amounts under the LTIP. Notwithstanding the foregoing, if a participant's 
employment is terminated without cause or the participant resigns for good reason within the two-year period following 
a change in control of the Company, the specific targets related to the participant's Performance Goals for that period 
will be deemed to have been achieved to the target level of performance. Breaches by a participant of the Company's 
Code of Business Conduct (Ethics) Policy and certain other violations could result in disqualification of a participant 
from earning the Performance Unit Awards or receiving payments thereunder.  
  

        The foregoing summary is not complete and is qualified in its entirety by reference to the LTIP, a copy of which is 
attached as Exhibit 10.5 to this Current Report on Form 8-K and incorporated into this report by reference.  
  

        As respects the initial Performance Unit Awards, the Executive Compensation Subcommittee of the Committee 
decided to implement the three-year cycle so that the Performance Unit Award payments would commence on a scaled 
basis during 2010. As respects the Chief Executive Officer, the awards were approved by the Executive Compensation 
Subcommittee on November 3, 2009, following consultation with, and concurrence by, the Company's independent 
directors in accordance with the provisions of the Committee Charter.  
  

      On November 3, 2009, the Executive Compensation Subcommittee of the Committee established the Performance 
Period, Performance Goals and amounts of three Performance Unit Awards under the LTIP for certain executive 
officers of the Company, including Messrs. Daniel W. Rabun, William S. Chadwick, Jr. and James W. Swent III. The 
Performance Unit Awards are based on TSR and ROCE. The first Performance Unit Awards were granted under the 
LTIP for the Performance Period beginning January 1, 2007 and ending December 31, 2009 as follows:  
  

 
Performance Unit Awards (Performance Period of January 1, 2007 - December 31, 2009)  

  
Measure Weight   Threshold   Target   Maximum 

  

   
Relative TSR (1)(3) 

   
50% 

Rank  
Award Multiplier  
Award $ (Mr. Rabun)  
Award $ (Mr. Chadwick)  
Award $ (Mr. Swent) 

9 of 11  
0.25  

$69,750  
$47,313  
$25,417 

6 of 11  
1.00  

$279,000  
$189,250  
$101,667 

1 of 11  
2.33  

$650,070  
$440,953  
$236,883 

  

   
Relative ROCE (2)(3) 

   
25% 

Rank  
Award Multiplier  
Award $ (Mr. Rabun)  
Award $ (Mr. Chadwick)  
Award $ (Mr. Swent) 

9 of 11  
0.25  

$34,875  
$23,656  
$12,708 

6 of 11  
1.00  

$139,500  
$94,625  
$50,833 

1 of 11  
2.33  

$325,035  
$220,476  
$118,442 

  

   
Absolute ROCE (2) 

   
25% 

Percentage Achieved  
Award Multiplier  
Award $ (Mr. Rabun)  
Award $ (Mr. Chadwick)  
Award $ (Mr. Swent) 

8%  
0.00  
$0  
$0  
$0 

12%  
1.00  

$139,500  
$94,625  
$50,833 

18%  
2.33  

$325,035  
$220,476  
$118,442 
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      The second Performance Unit Awards were granted under the LTIP for the Performance Period beginning January 
1, 2008 and ending December 31, 2010 as follows:  
  

 
Performance Unit Awards (Performance Period of January 1, 2008 - December 31, 2010)  

  
Measure Weight   Threshold   Target   Maximum 

  

   
Relative TSR (1)(3) 

   
50% 

Rank  
Award Multiplier  
Award $ (Mr. Rabun)  
Award $ (Mr. Chadwick)  
Award $ (Mr. Swent) 

9 of 11  
0.25  

$139,500  
$94,625  
$50,833 

6 of 11  
1.00  

$558,000  
$378,500  
$203,333 

1 of 11  
2.33  

$1,300,140  
$881,905  
$473,767 

  

   
Relative ROCE (2)(3) 

   
25% 

Rank  
Award Multiplier  
Award $ (Mr. Rabun)  
Award $ (Mr. Chadwick)  
Award $ (Mr. Swent) 

9 of 11  
0.25  

$69,750  
$47,313  
$25,417 

6 of 11  
1.00  

$279,000  
$189,250  
$101,667 

1 of 11  
2.33  

$650,070  
$440,953  
$236,883 

  

   
Absolute ROCE (2) 

   
25% 

Percentage Achieved  
Award Multiplier  
Award $ (Mr. Rabun)  
Award $ (Mr. Chadwick)  
Award $ (Mr. Swent) 

8%  
0.00  
$0  
$0  
$0 

12%  
1.00  

$279,000  
$189,250  
$101,667 

18%  
2.33  

$650,070  
$440,953  
$236,883 

 
      The third Performance Unit Awards were granted under the LTIP for the Performance Period beginning January 1, 
2009 and ending December 31, 2011 as follows:  
  

 
Performance Unit Awards (Performance Period of January 1, 2009 - December 31, 2011)  

  
Measure Weight   Threshold   Target   Maximum 

  

   
Relative TSR (1)(3) 

   
50% 

Rank  
Award Multiplier  
Award $ (Mr. Rabun)  
Award $ (Mr. Chadwick)  
Award $ (Mr. Swent) 

9 of 11  
0.25  

$209,250  
$141,938  
$76,250 

6 of 11  
1.00  

$837,000  
$567,750  
$305,000 

1 of 11  
2.33  

$1,950,210  
$1,322,858  
$710,650 

  

   
Relative ROCE (2)(3) 

   
25% 

Rank  
Award Multiplier  
Award $ (Mr. Rabun)  
Award $ (Mr. Chadwick)  
Award $ (Mr. Swent) 

9 of 11  
0.25  

$104,625  
$70,969  
$38,125 

6 of 11  
1.00  

$418,500  
$283,875  
$152,500 

1 of 11  
2.33  

$975,105  
$661,429  
$355,325 

  

   
Absolute ROCE (2) 

   
25% 

Percentage Achieved  
Award Multiplier  
Award $ (Mr. Rabun)  
Award $ (Mr. Chadwick)  
Award $ (Mr. Swent) 

8%  
0.00  
$0  
$0  
$0 

12%  
1.00  

$418,500  
$283,875  
$152,500 

18%  
2.33  

$975,105  
$661,429  
$355,325 
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(1) Total Stockholder Return (TSR) is defined as (i) dividends paid during the Performance Period plus the ending 

share price of the Performance Period minus the beginning share price of the Performance Period, (ii) divided 
by the beginning share price of the Performance Period. Beginning and ending share prices are based on the 
average closing prices during the quarter preceding the Performance Period and the final quarter of the 
Performance Period. 

(2) Return on capital employed (ROCE) is defined as (i) net income, adjusted for any nonrecurring gains and 
losses, plus after-tax net interest expense, divided by (ii) total equity as of January 1 of the respective year plus 
the average of the long-term debt balances as of January 1 and December 31 of the respective year. 

(3) The Company's relative performance will be evaluated against a group of 10 peer companies, consisting of 
Atwood Oceanics, Inc., Diamond Offshore Drilling, Inc., Helmerich & Payne, Inc., Hercules Offshore, Inc., 
Nabors Industries Ltd., Noble Corporation, Parker Drilling Company, Pride International, Inc., Rowan 
Companies, Inc. and Transocean Ltd. If the group decreases in size during the Performance Period, as a result 
of mergers, acquisitions or economic conditions, the following table will be used to determine the appropriate 
multiplier to be applied to the target award amount for the two relative Performance Goals. 

  
  Rank Against  

    Peers     
Multiplier  
(10 Peers) 

Multiplier  
(9 Peers) 

Multiplier  
(8 Peers) 

Multiplier  
(7 Peers) 

  1 2.33 2.33 2.33 2.33 
  2 2.04 2.00 2.00 1.95 
  3 1.78 1.70 1.66 1.55 
  4 1.52 1.40 1.33 1.15 
  5 1.26 1.10 1.00 0.85 
  6 1.00 0.90 0.70 0.425 
  7 0.75 0.60 0.35 0.00 
  8 0.50 0.30 0.00 0.00 
  9 0.25 0.00 0.00   
  10 0.00 0.00     
  11 0.00       
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        The rankings for Relative TSR and Relative ROCE include a corresponding multiplier set forth in footnote (3) 
above that will be applied to the Target award amount to determine the actual award earned based on the Company's 
rank among the peer companies. The multiplier for Absolute ROCE performance will be prorated between Threshold 
and Target and between Target and Maximum, as applicable.  
  

        The foregoing summary is not complete and is qualified in its entirety by reference to the terms of the Form of 
Ensco Performance-Based Long-Term Incentive Award Summary, a copy of which is attached as Exhibit 10.6 to this 
Current Report on Form 8-K and incorporated into this report by reference, and the Form of ENSCO International 
Incorporated 2005 Long-Term Incentive Award Terms and Conditions Acceptance Agreement, a copy of which is 
attached as Exhibit 10.7 to this Current Report on Form 8-K and incorporated into this report by reference.  
  

Item 9.01   Financial Statements and Exhibits.  
  

(d)  Exhibits  
  

        Exhibit 
 
         
Number  
  

    

10.1   ENSCO International Incorporated Form of Indemnification Agreement with Non-
Employee Directors. 

10.2   ENSCO International Incorporated Form of Indemnification Agreement with Executive 
Officers. 

10.3   ENSCO International Incorporated Form of Indemnification Agreement with Daniel W. 
Rabun. 

10.4   ENSCO International Incorporated Form of Indemnification Agreement with John Mark 
Burns. 

10.5   ENSCO International Incorporated 2005 Long-Term Incentive Plan, as Revised and 
Restated for Amendments Effective as of November 3, 2009. 

10.6   Form of Ensco Performance-Based Long-Term Incentive Award Summary. 

10.7   Form of ENSCO International Incorporated 2005 Long-Term Incentive Award Terms 
and Conditions and Acceptance Agreement 
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SIGNATURE 
  
       Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to 
be signed on its behalf by the undersigned hereunto duly authorized.  
 
Dated: November 6, 2009 

  
         ENSCO International Incorporated  

                 
      
      
      
          /s/ CARY A. MOOMJIAN, JR.            

     Cary A. Moomjian, Jr.  
     Vice President, General Counsel and Secretary 
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EXHIBIT INDEX 
  
  
        Exhibit No.   Description                                                                                                                            

  
10.1   ENSCO International Incorporated Form of Indemnification Agreement with Non-

Employee Directors. 

10.2   ENSCO International Incorporated Form of Indemnification Agreement with Executive 
Officers. 

10.3   ENSCO International Incorporated Form of Indemnification Agreement with Daniel W. 
Rabun. 

10.4   ENSCO International Incorporated Form of Indemnification Agreement with John Mark 
Burns. 

10.5   ENSCO International Incorporated 2005 Long-Term Incentive Plan, as Revised and 
Restated for Amendments Effective as of November 3, 2009. 

10.6   Form of Ensco Performance-Based Long-Term Incentive Award Summary. 

10.7   Form of ENSCO International Incorporated 2005 Long-Term Incentive Award Terms and 
Conditions and Acceptance Agreement. 
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Exhibit 10.1 
  

DIRECTOR INDEMNIFICATION AGREEMENT  
   

        This Indemnification Agreement ("Agreement") is made as of November 3, 2009 by and between 
ENSCO International Incorporated, a Delaware corporation (the "Company"), and                
____________________ ("Indemnitee").  

RECITALS  

        WHEREAS, the Company desires to attract and retain the services of highly qualified individuals, such as 
Indemnitee, to serve the Company;  

        WHEREAS, in order to induce Indemnitee to continue to provide services to the Company, the Company 
wishes to provide for the indemnification of, and advancement of expenses to, Indemnitee to the maximum 
extent permitted by law;  

        WHEREAS, the Certificate of Incorporation of the Company (the "Charter") requires indemnification of 
the officers and directors of the Company, and Indemnitee may also be entitled to indemnification pursuant to 
the General Corporation Law of the State of Delaware (the "DGCL");  

        WHEREAS, the Charter and the DGCL expressly provide that the indemnification provisions set forth 
therein are not exclusive, and thereby contemplate that contracts may be entered into between the Company 
and members of the board of directors, officers and other persons with respect to indemnification;  

        WHEREAS, the Company and Indemnitee recognize the continued difficulty in obtaining liability 
insurance for the Company's directors, officers, employees, agents and fiduciaries, the significant and 
continual increases in the cost of such insurance and the general trend of insurance companies to reduce the 
scope of coverage of such insurance;  

        WHEREAS, the Company and Indemnitee further recognize the substantial increase in corporate 
litigation in general, subjecting directors, officers, employees, agents and fiduciaries to expensive litigation 
risks at the same time as the availability and scope of coverage of liability insurance provide increasing 
challenges for the Company;  

        WHEREAS, Indemnitee does not regard the protection currently provided by applicable law, the 
Company's governing documents and available insurance as adequate under the present circumstances, and the 
Indemnitee and certain other directors, officers, employees, agents and fiduciaries of the Company may not be 
willing to continue to serve in such capacities without additional protection;  

        WHEREAS, the Board of Directors of the Company (the "Board") has determined that the increased 
difficulty in attracting and retaining highly qualified persons such as Indemnitee is detrimental to the best 
interests of the Company's stockholders and that the Company should act to assure such persons that there will 
be increased certainty of such protection in the future;  

   

 
   



   

        WHEREAS, it is reasonable, prudent and necessary for the Company contractually to obligate itself to 
indemnify, and to advance expenses on behalf of, such persons to the fullest extent permitted by applicable law 
so that they will serve or continue to serve the Company free from undue concern that they will not be so 
indemnified; and  

        WHEREAS, this Agreement is a supplement to and in furtherance of the indemnification provided in the 
Charter and any resolutions adopted pursuant thereto, and shall not be deemed a substitute therefor, nor to 
diminish or abrogate any rights of Indemnitee thereunder.  

        NOW, THEREFORE, in consideration of the premises and the covenants contained herein, the Company 
and Indemnitee do hereby covenant and agree as follows:  

        Section 1. Services to the Company. Indemnitee agrees to serve as a director of the Company. Indemnitee 
may at any time and for any reason resign from such position (subject to any other contractual obligation or 
any obligation imposed by operation of law), in which event the Company shall have no obligation under this 
Agreement to continue Indemnitee in such position. This Agreement shall not be deemed an employment 
contract between the Company (or any of its subsidiaries or any Enterprise) and Indemnitee. The foregoing 
notwithstanding, this Agreement shall continue in force after Indemnitee has ceased to serve as a director of 
the Company.  

        Section 2. Definitions  

        As used in this Agreement:  

              (a)     "Corporate Status" describes the status of a person who is or was a director, officer, employee or 
agent of the Company or of any other corporation, partnership or joint venture, trust, employee benefit plan or 
other enterprise which such person is or was serving at the request of the Company.  

              (b)     "Enterprise" shall mean the Company and any other corporation, partnership, joint venture, 
trust, employee benefit plan or other enterprise of which Indemnitee is or was serving at the request of the 
Company as a director, officer, employee, agent or fiduciary.  

              (c)     "Expenses" shall include all reasonable attorneys' fees, retainers, court costs, transcript costs, 
fees of experts, witness fees, travel expenses, duplicating costs, printing and binding costs, telephone charges, 
postage, delivery service fees, and all other disbursements or expenses of the types customarily incurred in 
connection with prosecuting, defending, preparing to prosecute or defend, investigating, being or preparing to 
be a witness in, or otherwise participating in, a Proceeding. Expenses also shall include Expenses incurred in 
connection with any appeal resulting from any Proceeding, including without limitation the premium, security 
for, and other costs relating to any cost bond, supersedes bond, or other appeal bond or its equivalent. 
Expenses, however, shall not include amounts paid in settlement by Indemnitee or the amount of judgments or 
fines against Indemnitee.  
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              (d)     "Independent Counsel" means a law firm, or a partner (or, if applicable, member) of such a law 
firm, that is experienced in matters of corporation law and neither presently is, nor in the past five years has 
been, retained to represent: (i) the Company or Indemnitee in any matter material to either such party (other 
than with respect to matters concerning the Indemnitee under this Agreement, or of other indemnitees under 
similar indemnification agreements), or (ii) any other party to the Proceeding giving rise to a claim for 
indemnification hereunder. Notwithstanding the foregoing, the term "Independent Counsel" shall not include 
any person who, under the applicable standards of professional conduct then prevailing, would have a conflict 
of interest in representing either the Company or Indemnitee in an action to determine Indemnitee's rights 
under this Agreement. The Company agrees to pay the reasonable fees and expenses of the Independent 
Counsel referred to above and to fully indemnify such counsel against any and all Expenses, claims, liabilities 
and damages arising out of or relating to this Agreement or its engagement pursuant hereto.  

              (e)     The term "Proceeding" shall include any threatened, pending or completed action, suit, 
arbitration, alternate dispute resolution mechanism, investigation, inquiry, administrative hearing or any other 
actual, threatened or completed proceeding, whether brought in the right of the Company or otherwise and 
whether of a civil, criminal, administrative or investigative nature, in which Indemnitee at any time was, is or 
will be involved as a party or otherwise by reason of the fact that Indemnitee is or was a director of the 
Company, by reason of any action taken by him or of any action on his part while acting as director of the 
Company, or by reason of the fact that he is or was serving at the request of the Company as a director, officer, 
employee or agent of another corporation, partnership, joint venture, trust, employee benefit plan or other 
enterprise, in each case whether or not serving in such capacity at the time any liability or expense is incurred 
for which indemnification, reimbursement, or advancement of expenses can be provided under this 
Agreement; provided, however, that the term "Proceeding" shall not include any action, suit or arbitration 
initiated by Indemnitee to enforce Indemnitee's rights under this Agreement.  

        Section 3.     Indemnity in Third-Party Proceedings . The Company shall indemnify Indemnitee in 
accordance with the provisions of this Section 3 if Indemnitee is, or is threatened to be made, a party to or a 
participant in any Proceeding, other than a Proceeding by or in the right of the Company to procure a judgment 
in its favor. Pursuant to this Section 3, Indemnitee shall be indemnified against all Expenses, judgments, fines 
and amounts paid in settlement actually and reasonably incurred by Indemnitee or on his behalf in connection 
with such Proceeding or any claim, issue or matter therein, if Indemnitee acted in good faith and in a manner 
he reasonably believed to be in or not opposed to the best interests of the Company and, in the case of a 
criminal proceeding, had no reasonable cause to believe that his conduct was unlawful. Indemnitee shall not 
enter into any settlement in connection with a Proceeding without ten (10) days prior notice to the Company.  

        Section 4.     Indemnity in Proceedings by or in the Right of the Company . The Company shall indemnify 
Indemnitee in accordance with the provisions of this Section 4 if Indemnitee is, or is threatened to be made, a 
party to or a participant in any Proceeding by or in the right of the Company to procure a judgment in its favor. 
Pursuant to this Section 4, Indemnitee shall be indemnified against all Expenses actually and reasonably 
incurred by him or on his behalf in connection with such Proceeding or any claim, issue or matter therein, if 
Indemnitee acted in good faith and in a manner he reasonably believed to be in or not opposed to the best 
interests of the Company. No indemnification for Expenses shall be made under this Section 4 in respect of 
any claim, issue or matter as to which Indemnitee shall have been finally adjudged by a court to be liable to the 
Company, unless and only to the extent that the Delaware Court of Chancery (the "Delaware Court") or any 
court in which the Proceeding was brought shall determine upon application that, despite the adjudication of 
liability but in view of all the circumstances of the case, Indemnitee is fairly and reasonably entitled to 
indemnification for such expenses as the Delaware Court or such other court shall deem proper.  
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        Section 5.     Indemnification for Expenses of a Party Who is Wholly or Partly Successful . 
Notwithstanding any other provisions of this Agreement, to the extent that Indemnitee is a party to or a 
participant in and is successful, on the merits or otherwise, in any Proceeding or in defense of any claim, issue 
or matter therein, in whole or in part, the Company shall indemnify Indemnitee against all Expenses actually 
and reasonably incurred by him in connection therewith. If Indemnitee is not wholly successful in such 
Proceeding but is successful, on the merits or otherwise, as to one or more but less than all claims, issues or 
matters in such Proceeding, the Company shall indemnify Indemnitee against (a) all Expenses actually and 
reasonably incurred by him or on his behalf in connection with each successfully resolved claim, issue or 
matter and (b) any claim, issue or matter related to any such successfully resolved claim, issue or matter. For 
purposes of this Section and without limitation, the termination of any claim, issue or matter in such a 
Proceeding by dismissal, with or without prejudice, shall be deemed to be a successful result as to such claim, 
issue or matter.  

        Section 6.     Indemnification For Expenses of a Witness . Notwithstanding any other provision of this 
Agreement, to the extent that Indemnitee is, by reason of his Corporate Status, a witness in any Proceeding to 
which Indemnitee is not a party, he shall be indemnified against all Expenses actually and reasonably incurred 
by him or on his behalf in connection therewith.  

        Section 7.     Additional Indemnification .  

              (a)     Notwithstanding any limitation in Sections 3, 4, or 5, the Company shall indemnify Indemnitee 
to the fullest extent permitted by law if Indemnitee is a party to or is threatened to be made a party to any 
Proceeding (including a Proceeding by or in the right of the Company to procure a judgment in its favor) 
against all Expenses, judgments, fines and amounts paid in settlement actually and reasonably incurred by 
Indemnitee in connection with the Proceeding.  

              (b)     For purposes of Section 7(a), the meaning of the phrase "to the fullest extent permitted by law" 
shall include, but not be limited to:  

                   (i)     to the fullest extent permitted by the provision of the DGCL that authorizes or contemplates 
additional indemnification by agreement, or the corresponding provision of any amendment to or replacement 
of the DGCL or such provision thereof; and  

                   (ii)     to the fullest extent authorized or permitted by any amendments to or replacements of the 
DGCL adopted after the date of this Agreement that increase the extent to which a corporation may indemnify 
its officers and directors.  
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        Section 8.     Exclusions . Notwithstanding any provision in this Agreement to the contrary, the Company 
shall not be obligated under this Agreement to make any indemnity in connection with any claim made against 
Indemnitee:  

              (a)     for which payment has actually been made to or on behalf of Indemnitee under any insurance 
policy or other indemnity provision, except with respect to any excess beyond the amount paid under any 
insurance policy or other indemnity provision;  

        .      (b)     for an accounting of profits made from the purchase and sale (or sale and purchase) by 
Indemnitee of securities of the Company within the meaning of Section 16(b) of the Securities Exchange Act 
of 1934, as amended, or similar provisions of state statutory law or common law; or  

              (c)     for which payment is prohibited by applicable law.  

        Section 9.     Advances of Expenses . The Company shall advance, to the extent not prohibited by law, the 
Expenses incurred by Indemnitee in connection with any Proceeding, and such advancement shall be made 
within thirty (30) days after the receipt by the Company of a statement or statements requesting such advances 
(which shall include invoices received by Indemnitee in connection with such Expenses but, in the case of 
invoices in connection with legal services, any references to legal work performed or to expenditures made 
that would cause Indemnitee to waive any privilege accorded by applicable law shall not be included with the 
invoice) from time to time, whether prior to or after final disposition of any Proceeding. Advances shall be 
unsecured and interest free. Advances shall be made without regard to Indemnitee's ability to repay the 
expenses and without regard to Indemnitee's ultimate entitlement to indemnification under the other provisions 
of this Agreement. Advances shall include any and all reasonable Expenses incurred pursuing an action to 
enforce this right of advancement, including Expenses incurred preparing and forwarding statements to the 
Company to support the advances claimed. The Indemnitee shall qualify for advances upon the execution and 
delivery to the Company of this Agreement which shall constitute an undertaking providing that the 
Indemnitee undertakes to the fullest extent required by law to repay the advance if and to the extent that it is 
ultimately determined by a court of competent jurisdiction in a final judgment, not subject to appeal, that 
Indemnitee is not entitled to be indemnified by the Company. This Section 9 shall not apply to any claim made 
by Indemnitee for which indemnity is excluded pursuant to Section 8. The right to advances under this 
paragraph shall in all events continue until final disposition of any Proceeding, including any appeal therein.  

        Section 10.     Procedure for Notification and Defense of Claim .  

              (a)     To obtain indemnification under this Agreement, Indemnitee shall submit to the Company a 
written request therefor.  

        (b)     The Company will be entitled to participate in the Proceeding at its own expense.  
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        Section 11.     Procedure Upon Application for Indemnification .  

              (a)     Upon written request by Indemnitee for indemnification pursuant to Section 10(a), a 
determination, if required by applicable law, with respect to Indemnitee's entitlement thereto shall be made in 
the specific case by Independent Counsel in a written opinion to the Board, a copy of which shall be delivered 
to Indemnitee and, if it is so determined that Indemnitee is entitled to indemnification, payment to Indemnitee 
shall be made within ten (10) days after such determination. Indemnitee shall cooperate with the Independent 
Counsel making such determination with respect to Indemnitee's entitlement to indemnification, including 
providing to such counsel upon reasonable advance request any documentation or information which is not 
privileged or otherwise protected from disclosure and which is reasonably available to Indemnitee and 
reasonably necessary to such determination. Any costs or expenses (including attorneys' fees and 
disbursements) incurred by Indemnitee in so cooperating with the Independent Counsel shall be borne by the 
Company (irrespective of the determination as to Indemnitee's entitlement to indemnification) and the 
Company hereby indemnifies and agrees to hold Indemnitee harmless therefrom.  

              (b)     The Independent Counsel shall be selected by Indemnitee. The Company may, within ten (10) 
days after written notice of such selection, deliver to the Indemnitee a written objection to such selection; 
provided, however, that such objection may be asserted only on the ground that the Independent Counsel so 
selected does not meet the requirements of "Independent Counsel" as defined in Section 2 of this Agreement, 
and the objection shall set forth with particularity the factual basis of such assertion. Absent a proper and 
timely objection, the person so selected shall act as Independent Counsel. If such written objection is so made 
and substantiated, the Independent Counsel so selected may not serve as Independent Counsel unless and until 
such objection is withdrawn or a court has determined that such objection is without merit. If, within twenty 
(20) days after the later of submission by Indemnitee of a written request for indemnification pursuant to 
Section 10(a) hereof, and the final disposition of the Proceeding, including any appeal therein, no Independent 
Counsel shall have been selected and not objected to, the Indemnitee may petition a court of competent 
jurisdiction for resolution of any objection which shall have been made by the Company to the selection of 
Independent Counsel and/or for the appointment as Independent Counsel of a person selected by the court or 
by such other person as the court shall designate, and the person with respect to whom all objections are so 
resolved or the person so appointed shall act as Independent Counsel under Section 11(a) hereof. Upon the due 
commencement of any judicial proceeding or arbitration pursuant to Section 13(a) of this Agreement, 
Independent Counsel shall be discharged and relieved of any further responsibility in such capacity (subject to 
the applicable standards of professional conduct then prevailing).  

        Section 12.     Presumptions and Effect of Certain Proceedings .  

              (a)     In making a determination with respect to entitlement to indemnification hereunder, the 
Independent Counsel making such determination shall presume that Indemnitee is entitled to indemnification 
under this Agreement if Indemnitee has submitted a request for indemnification in accordance with Section 10
(a) of this Agreement, and the Company shall have the burden of proof to overcome that presumption in 
connection with the making by the Independent Counsel of any determination contrary to that presumption. 
Neither the failure of the Company or of Independent Counsel to have made a determination prior to the 
commencement of any action pursuant to this Agreement that indemnification is proper in the circumstances 
because Indemnitee has met the applicable standard of conduct, nor an actual determination by the Company 
or by Independent Counsel that Indemnitee has not met such applicable standard of conduct, shall be a defense 
to the action or create a presumption that Indemnitee has not met the applicable standard of conduct.  
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        Section 13.     Remedies of Indemnitee .  

   

              (b)     The termination of any Proceeding or of any claim, issue or matter therein, by judgment, order, 
settlement or conviction, or upon a plea of guilty, nolo contendere or its equivalent, shall not (except as 
otherwise expressly provided in this Agreement) of itself adversely affect the right of Indemnitee to 
indemnification or create a presumption that Indemnitee did not act in good faith and in a manner which he 
reasonably believed to be in or not opposed to the best interests of the Company or, with respect to any 
criminal Proceeding, that Indemnitee had reasonable cause to believe that his conduct was unlawful.  

              (c)     For purposes of any determination of good faith, Indemnitee shall be deemed to have acted in 
good faith if Indemnitee's action is based on the records or books of account of the Enterprise, including 
financial statements, or on information supplied to Indemnitee by the officers of the Enterprise in the course of 
their duties, or on the advice of legal counsel for the Enterprise or the Board or counsel selected by any 
committee of the Board or on information or records given or reports made to the Enterprise by an independent 
certified public accountant or by an appraiser, investment banker or other expert selected with reasonable care 
by the Company or the Board or any committee of the Board. The provisions of this Section 12(c) shall not be 
deemed to be exclusive or to limit in any way the other circumstances in which the Indemnitee may be deemed 
to have met the applicable standard of conduct set forth in this Agreement.  

              (d)     The knowledge and/or actions, or failure to act, of any director, officer, agent or employee of 
the Enterprise shall not be imputed to Indemnitee for purposes of determining the right to indemnification 
under this Agreement.  

              (a)     Subject to Section 13(e), in the event that (i) a determination is made pursuant to Section 11 of 
this Agreement that Indemnitee is not entitled to indemnification under this Agreement, (ii) advancement of 
Expenses is not timely made pursuant to Section 9 of this Agreement, (iii) no determination of entitlement to 
indemnification shall have been made pursuant to Section 11(a) of this Agreement within ninety (90) days 
after receipt by the Company of the request for indemnification, (iv) payment of indemnification is not made 
pursuant to Sections 5 or 6 or the last sentence of Section 11(a) of this Agreement within ten (10) days after 
receipt by the Company of a written request therefor, or (v) payment of indemnification pursuant to Sections 3, 
4 or 7 of this Agreement is not made within ten (10) days after a determination has been made that Indemnitee 
is entitled to indemnification, Indemnitee shall be entitled to an adjudication by a court of his entitlement to 
such indemnification or advancement of Expenses. Alternatively, Indemnitee, at his option, may seek an award 
in arbitration to be conducted by a single arbitrator pursuant to the Commercial Arbitration Rules of the 
American Arbitration Association. Indemnitee shall commence such proceeding seeking an adjudication or an 
award in arbitration within 180 days following the date on which Indemnitee first has the right to commence 
such proceeding pursuant to this Section 13(a); provided, however, that the foregoing clause shall not apply in 
respect of a proceeding brought by Indemnitee to enforce his rights under Section 5 of this Agreement. The 
Company shall not oppose Indemnitee's right to seek any such adjudication or award in arbitration.  
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              (b)     In the event that a determination shall have been made pursuant to Section 11(a) of this 
Agreement that Indemnitee is not entitled to indemnification, any judicial proceeding or arbitration 
commenced pursuant to this Section 13 shall be conducted in all respects as a de novo trial, or arbitration, on 
the merits and Indemnitee shall not be prejudiced by reason of that adverse determination. In any judicial 
proceeding or arbitration commenced pursuant to this Section 13 the Company shall have the burden of 
proving Indemnitee is not entitled to indemnification or advancement of Expenses, as the case may be.  

              (c)     If a determination shall have been made pursuant to Section 11(a) of this Agreement that 
Indemnitee is entitled to indemnification, the Company shall be bound by such determination in any judicial 
proceeding or arbitration commenced pursuant to this Section 13, absent (i) a misstatement by Indemnitee of a 
material fact, or an omission of a material fact necessary to make Indemnitee's statement not materially 
misleading, in connection with the request for indemnification, or (ii) a prohibition of such indemnification 
under applicable law.  

              (d)     The Company shall be precluded from asserting in any judicial proceeding or arbitration 
commenced pursuant to this Section 13 that the procedures and presumptions of this Agreement are not valid, 
binding and enforceable and shall stipulate in any such court or before any such arbitrator that the Company is 
bound by all the provisions of this Agreement. The Company shall indemnify Indemnitee against any and all 
Expenses and, if requested by Indemnitee, shall (within ten (10) days after receipt by the Company of a written 
request therefor) advance, to the extent not prohibited by law, such Expenses to Indemnitee, which are 
incurred by Indemnitee in connection with any action brought by Indemnitee for indemnification or advance of 
Expenses from the Company under this Agreement or under any directors' and officers' liability insurance 
policies maintained by the Company, regardless of whether Indemnitee ultimately is determined to be entitled 
to such indemnification, advancement of Expenses or insurance recovery, as the case may be.  

              (e)     Notwithstanding anything in this Agreement to the contrary, no determination as to entitlement 
to indemnification under this Agreement shall be required to be made prior to the final disposition of the 
Proceeding, including any appeal therein.  

        Section 14.     Non-exclusivity; Survival of Rights; Insurance; Subrogation .  

              (a)     The rights of indemnification and to receive advancement of Expenses as provided by this 
Agreement shall not be deemed exclusive of any other rights to which Indemnitee may at any time be entitled 
under applicable law, the Charter, the Company's Bylaws, any agreement, a vote of stockholders or a 
resolution of directors, or otherwise. No amendment, alteration or repeal of this Agreement or of any provision 
hereof shall limit or restrict any right of Indemnitee under this Agreement in respect of any action taken or 
omitted by such Indemnitee in his Corporate Status prior to such amendment, alteration or repeal. To the 
extent that a change in Delaware law, whether by statute or judicial decision, permits greater indemnification 
or advancement of Expenses than would be afforded currently under the Charter, Bylaws and this Agreement, 
it is the intent of the parties hereto that Indemnitee shall enjoy by this Agreement the greater benefits so 
afforded by such change. No right or remedy herein conferred is intended to be exclusive of any other right or 
remedy, and every other right and remedy shall be cumulative and in addition to every other right and remedy 
given hereunder or now or hereafter existing at law or in equity or otherwise. The assertion or employment of 
any right or remedy hereunder, or otherwise, shall not prevent the concurrent assertion or employment of any 
other right or remedy.  
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              (b)     To the extent that the Company maintains an insurance policy or policies providing liability 
insurance for directors, officers, employees, or agents of the Company or of any other Enterprise, Indemnitee 
shall be covered by such policy or policies in accordance with its or their terms to the maximum extent of the 
coverage available for any such director, officer, employee or agent under such policy or policies. If, at the 
time of the receipt of a notice of a claim pursuant to the terms hereof, the Company has director and officer 
liability insurance in effect, the Company shall give prompt notice of the commencement of such proceeding 
to the insurers in accordance with the procedures set forth in the respective policies. The Company shall 
thereafter take all necessary or desirable action to cause such insurers to pay, on behalf of the Indemnitee, all 
amounts payable as a result of such proceeding in accordance with the terms of such policies.  

              (c)     In the event of any payment under this Agreement, the Company shall be subrogated to the 
extent of such payment to all of the rights of recovery of Indemnitee, who shall execute all papers required and 
take all action necessary to secure such rights, including execution of such documents as are necessary to 
enable the Company to bring suit to enforce such rights.  

              (d)     The Company shall not be liable under this Agreement to make any payment of amounts 
otherwise indemnifiable hereunder (or for which advancement is provided hereunder) if and to the extent that 
Indemnitee has otherwise actually received such payment under any insurance policy, contract, agreement or 
otherwise.  

              (e)     The Company's obligation to indemnify or advance Expenses hereunder to Indemnitee who is or 
was serving at the request of the Company as a director, officer, employee or agent of any other corporation, 
partnership, joint venture, trust, employee benefit plan or other enterprise shall be reduced by any amount 
Indemnitee has actually received as indemnification or advancement of Expenses from such other corporation, 
partnership, joint venture, trust, employee benefit plan or other enterprise.  

        Section 15.     Duration of Agreement . This Agreement shall continue until and terminate upon the later 
of: (a) ten (10) years after the date that Indemnitee shall have ceased to serve as a director of the Company or 
(b) one (1) year after the final termination of any Proceeding, including any appeal, then pending in respect of 
which Indemnitee is granted rights of indemnification or advancement of Expenses hereunder and of any 
proceeding commenced by Indemnitee pursuant to Section 13 of this Agreement relating thereto. This 
Agreement shall be binding upon the Company and its successors and assigns and shall inure to the benefit of 
Indemnitee and his heirs, executors and administrators. The Company shall require and cause any successor 
(whether direct or indirect by purchase, merger, consolidation or otherwise) to all, substantially all or a 
substantial part, of the business and/or assets of the Company, by written agreement in form and substance 
satisfactory to the Indemnitee, expressly to assume and agree to perform this Agreement in the same manner 
and to the same extent that the Company would be required to perform if no such succession had taken place.  
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        Section 16.     Severability . If any provision or provisions of this Agreement shall be held to be invalid, 
illegal or unenforceable for any reason whatsoever: (a) the validity, legality and enforceability of the remaining 
provisions of this Agreement (including without limitation, each portion of any Section of this Agreement 
containing any such provision held to be invalid, illegal or unenforceable, that is not itself invalid, illegal or 
unenforceable) shall not in any way be affected or impaired thereby and shall remain enforceable to the fullest 
extent permitted by law; (b) such provision or provisions shall be deemed reformed to the extent necessary to 
conform to applicable law and to give the maximum effect to the intent of the parties hereto; and (c) to the 
fullest extent possible, the provisions of this Agreement (including, without limitation, each portion of any 
Section of this Agreement containing any such provision held to be invalid, illegal or unenforceable, that is not 
itself invalid, illegal or unenforceable) shall be construed so as to give effect to the intent manifested thereby.  

        Section 17.     Enforcement .  

              (a)     The Company expressly confirms and agrees that it has entered into this Agreement and assumed 
the obligations imposed on it hereby in order to induce Indemnitee to serve as a director of the Company, and 
the Company acknowledges that Indemnitee is relying upon this Agreement in serving as a director of the 
Company.  

              (b)     This Agreement constitutes the entire agreement between the parties hereto with respect to the 
subject matter hereof and supersedes all prior agreements and understandings, oral, written and implied, 
between the parties hereto with respect to the subject matter hereof; provided, however, that this Agreement is a 
supplement to and in furtherance of the Charter of the Company, the Bylaws of the Company and applicable 
law, and shall not be deemed a substitute therefor, nor to diminish or abrogate any rights of Indemnitee 
thereunder.  

        Section 18.     Modification and Waiver . No supplement, modification or amendment of this Agreement 
shall be binding unless executed in writing by the parties thereto. No waiver of any of the provisions of this 
Agreement shall be deemed or shall constitute a waiver of any other provisions of this Agreement nor shall any 
waiver constitute a continuing waiver.  

        Section 19.     Notice by Indemnitee . Indemnitee agrees promptly to notify the Company in writing upon 
being served with any summons, citation, subpoena, complaint, indictment, information or other document 
relating to any Proceeding or matter which may be subject to indemnification or advancement of Expenses 
covered hereunder. The failure of Indemnitee to so notify the Company shall not relieve the Company of any 
obligation which it may have to the Indemnitee under this Agreement or otherwise.  
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        Section 20.     Notices< . All notices, requests, demands and other communications under this Agreement 
shall be in writing and shall be deemed to have been duly given if (a) delivered by hand and receipted for by 
the party to whom said notice or other communication shall have been directed, (b) mailed by certified or 
registered mail with postage prepaid, on the third business day after the date on which it is so mailed, (c) 
mailed by reputable overnight courier and receipted for by the party to whom said notice or other 
communication shall have been directed or (d) sent by facsimile transmission, with receipt of oral confirmation 
that such transmission has been received:  

              (a)     If to Indemnitee, at such address as Indemnitee shall provide to the Company.  

              (b)     If to the Company to:  

Office of the General Counsel  
ENSCO International Incorporated  
500 North Akard Street, Suite 4300  

Dallas, TX 75201-3331 U.S.A.  

        or to any other address as may have been furnished to Indemnitee by the Company.  

        Section 21.     Contribution . To the fullest extent permissible under applicable law, if the indemnification 
provided for in this Agreement is unavailable to Indemnitee for any reason whatsoever, the Company, in lieu 
of indemnifying Indemnitee, shall contribute to the amount incurred by Indemnitee, whether for judgments, 
fines, penalties, excise taxes, amounts paid or to be paid in settlement and/or for Expenses, in connection with 
any claim relating to an indemnifiable event under this Agreement, in such proportion as is deemed fair and 
reasonable in light of all of the circumstances of such Proceeding in order to reflect (i) the relative benefits 
received by the Company and Indemnitee as a result of the event(s) and/or transaction(s) giving cause to such 
Proceeding; and/or (ii) the relative fault of the Company (and its directors, officers, employees and agents) and 
Indemnitee in connection with such event(s) and/or transaction(s).  

        Section 22.     Applicable Law and Consent to Jurisdiction . This Agreement and the legal relations 
among the parties shall be governed by, and construed and enforced in accordance with, the laws of the State 
of Delaware, without regard to its conflict of laws rules. Except with respect to any arbitration commenced by 
Indemnitee pursuant to Section 13(a) of this Agreement, the Company and Indemnitee hereby irrevocably and 
unconditionally (i) agree that any action or proceeding arising out of or in connection with this Agreement 
shall be brought only in the Delaware Court, and not in any other state or federal court in the United States of 
America or any court in any other country, (ii) consent to submit to the exclusive jurisdiction of the Delaware 
Court for purposes of any action or proceeding arising out of or in connection with this Agreement, (iii) 
appoint, to the extent such party is not otherwise subject to service of process in the State of Delaware, The 
Corporation Trust Company, Wilmington, Delaware as its agent in the State of Delaware as such party's agent 
for acceptance of legal process in connection with any such action or proceeding against such party with the 
same legal force and validity as if served upon such party personally within the State of Delaware, (iv) waive 
any objection to the laying of venue of any such action or proceeding in the Delaware Court, and (v) waive, 
and agree not to plead or to make, any claim that any such action or proceeding brought in the Delaware Court 
has been brought in an improper or inconvenient forum.  
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        Section 23.     Identical Counterparts . This Agreement may be executed in one or more counterparts, each 
of which shall for all purposes be deemed to be an original but all of which together shall constitute one and 
the same Agreement. Only one such counterpart signed by the party against whom enforceability is sought 
needs to be produced to evidence the existence of this Agreement.  

        Section 24.     Miscellaneous . The headings of the paragraphs of this Agreement are inserted for 
convenience only and shall not be deemed to constitute part of this Agreement or to affect the construction 
thereof.  

        IN WITNESS WHEREOF, the parties have caused this Agreement to be signed as of the day and year 
first above written.  
   
  ENSCO INTERNATIONAL INCORPORATED  

 
 
 
.                         
Cary A. Moomjian, Jr.  
Vice President and General Counsel  
   
   
  

  INDEMNITEE  
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Exhibit 10.2 
  

OFFICER INDEMNIFICATION AGREEMENT  
   

        This Indemnification Agreement ("Agreement") is made as of November 3, 2009 by and between 
ENSCO International Incorporated, a Delaware corporation (the "Company"), and                ("Indemnitee").  

RECITALS  

        WHEREAS, the Company desires to attract and retain the services of highly qualified individuals, such as 
Indemnitee, to serve the Company;  

        WHEREAS, in order to induce Indemnitee to continue to provide services to the Company, the Company 
wishes to provide for the indemnification of, and advancement of expenses to, Indemnitee to the maximum 
extent permitted by law;  

        WHEREAS, the Certificate of Incorporation of the Company (the "Charter") requires indemnification of 
the officers and directors of the Company, and Indemnitee may also be entitled to indemnification pursuant to 
the General Corporation Law of the State of Delaware (the "DGCL");  

        WHEREAS, the Charter and the DGCL expressly provide that the indemnification provisions set forth 
therein are not exclusive, and thereby contemplate that contracts may be entered into between the Company 
and members of the board of directors, officers and other persons with respect to indemnification;  

        WHEREAS, the Company and Indemnitee recognize the continued difficulty in obtaining liability 
insurance for the Company's directors, officers, employees, agents and fiduciaries, the significant and 
continual increases in the cost of such insurance and the general trend of insurance companies to reduce the 
scope of coverage of such insurance;  

        WHEREAS, the Company and Indemnitee further recognize the substantial increase in corporate 
litigation in general, subjecting directors, officers, employees, agents and fiduciaries to expensive litigation 
risks at the same time as the availability and scope of coverage of liability insurance provide increasing 
challenges for the Company;  

        WHEREAS, Indemnitee does not regard the protection currently provided by applicable law, the 
Company's governing documents and available insurance as adequate under the present circumstances, and the 
Indemnitee and certain other directors, officers, employees, agents and fiduciaries of the Company may not be 
willing to continue to serve in such capacities without additional protection;  

        WHEREAS, the Board of Directors of the Company (the "Board") has determined that the increased 
difficulty in attracting and retaining highly qualified persons such as Indemnitee is detrimental to the best 
interests of the Company's stockholders and that the Company should act to assure such persons that there will 
be increased certainty of such protection in the future;  

 
   



   

        WHEREAS, it is reasonable, prudent and necessary for the Company contractually to obligate itself to 
indemnify, and to advance expenses on behalf of, such persons to the fullest extent permitted by applicable law 
so that they will serve or continue to serve the Company free from undue concern that they will not be so 
indemnified; and  

        WHEREAS, this Agreement is a supplement to and in furtherance of the indemnification provided in the 
Charter and any resolutions adopted pursuant thereto, and shall not be deemed a substitute therefor, nor to 
diminish or abrogate any rights of Indemnitee thereunder.  

        NOW, THEREFORE, in consideration of the premises and the covenants contained herein, the Company 
and Indemnitee do hereby covenant and agree as follows:  

        Section 1.     Services to the Company .  Indemnitee agrees to serve as an officer of the Company. 
Indemnitee may at any time and for any reason resign from such position (subject to any other contractual 
obligation or any obligation imposed by operation of law), in which event the Company shall have no 
obligation under this Agreement to continue Indemnitee in such position. This Agreement shall not be deemed 
an employment contract between the Company (or any of its subsidiaries or any Enterprise) and Indemnitee. 
The foregoing notwithstanding, this Agreement shall continue in force after Indemnitee has ceased to serve as 
an officer of the Company.  

        Section 2.     Definitions  

        As used in this Agreement:  

              (a)     "Corporate Status" describes the status of a person who is or was a director, officer, employee or 
agent of the Company or of any other corporation, partnership or joint venture, trust, employee benefit plan or 
other enterprise which such person is or was serving at the request of the Company.  

              (b)     "Enterprise" shall mean the Company and any other corporation, partnership, joint venture, 
trust, employee benefit plan or other enterprise of which Indemnitee is or was serving at the request of the 
Company as a director, officer, employee, agent or fiduciary.  

              (c)     "Expenses" shall include all reasonable attorneys' fees, retainers, court costs, transcript costs, 
fees of experts, witness fees, travel expenses, duplicating costs, printing and binding costs, telephone charges, 
postage, delivery service fees, and all other disbursements or expenses of the types customarily incurred in 
connection with prosecuting, defending, preparing to prosecute or defend, investigating, being or preparing to 
be a witness in, or otherwise participating in, a Proceeding. Expenses also shall include Expenses incurred in 
connection with any appeal resulting from any Proceeding, including without limitation the premium, security 
for, and other costs relating to any cost bond, supersedes bond, or other appeal bond or its equivalent. 
Expenses, however, shall not include amounts paid in settlement by Indemnitee or the amount of judgments or 
fines against Indemnitee.  
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              (d)     "Independent Counsel" means a law firm, or a partner (or, if applicable, member) of such a law 
firm, that is experienced in matters of corporation law and neither presently is, nor in the past five years has 
been, retained to represent: (i) the Company or Indemnitee in any matter material to either such party (other 
than with respect to matters concerning the Indemnitee under this Agreement, or of other indemnitees under 
similar indemnification agreements), or (ii) any other party to the Proceeding giving rise to a claim for 
indemnification hereunder. Notwithstanding the foregoing, the term "Independent Counsel" shall not include 
any person who, under the applicable standards of professional conduct then prevailing, would have a conflict 
of interest in representing either the Company or Indemnitee in an action to determine Indemnitee's rights 
under this Agreement. The Company agrees to pay the reasonable fees and expenses of the Independent 
Counsel referred to above and to fully indemnify such counsel against any and all Expenses, claims, liabilities 
and damages arising out of or relating to this Agreement or its engagement pursuant hereto.  

              (e)     The term "Proceeding" shall include any threatened, pending or completed action, suit, 
arbitration, alternate dispute resolution mechanism, investigation, inquiry, administrative hearing or any other 
actual, threatened or completed proceeding, whether brought in the right of the Company or otherwise and 
whether of a civil, criminal, administrative or investigative nature, in which Indemnitee at any time was, is or 
will be involved as a party or otherwise by reason of the fact that Indemnitee is or was an officer of the 
Company, by reason of any action taken by him or of any action on his part while acting as an officer of the 
Company, or by reason of the fact that he is or was serving at the request of the Company as a director, officer, 
employee or agent of another corporation, partnership, joint venture, trust, employee benefit plan or other 
enterprise, in each case whether or not serving in such capacity at the time any liability or expense is incurred 
for which indemnification, reimbursement, or advancement of expenses can be provided under this 
Agreement; provided, however, that the term "Proceeding" shall not include any action, suit or arbitration 
initiated by Indemnitee to enforce Indemnitee's rights under this Agreement.  

        Section 3.     Indemnity in Third-Party Proceedings .  The Company shall indemnify Indemnitee in 
accordance with the provisions of this Section 3 if Indemnitee is, or is threatened to be made, a party to or a 
participant in any Proceeding, other than a Proceeding by or in the right of the Company to procure a judgment 
in its favor. Pursuant to this Section 3, Indemnitee shall be indemnified against all Expenses, judgments, fines 
and amounts paid in settlement actually and reasonably incurred by Indemnitee or on his behalf in connection 
with such Proceeding or any claim, issue or matter therein, if Indemnitee acted in good faith and in a manner 
he reasonably believed to be in or not opposed to the best interests of the Company and, in the case of a 
criminal proceeding, had no reasonable cause to believe that his conduct was unlawful. Indemnitee shall not 
enter into any settlement in connection with a Proceeding without ten (10) days prior notice to the Company.  

        Section 4.     Indemnity in Proceedings by or in the Right of the Company .  The Company shall 
indemnify Indemnitee in accordance with the provisions of this Section 4 if Indemnitee is, or is threatened to 
be made, a party to or a participant in any Proceeding by or in the right of the Company to procure a judgment 
in its favor. Pursuant to this Section 4, Indemnitee shall be indemnified against all Expenses actually and 
reasonably incurred by him or on his behalf in connection with such Proceeding or any claim, issue or matter 
therein, if Indemnitee acted in good faith and in a manner he reasonably believed to be in or not opposed to the 
best interests of the Company. No indemnification for Expenses shall be made under this Section 4 in respect 
of any claim, issue or matter as to which Indemnitee shall have been finally adjudged by a court to be liable to 
the Company, unless and only to the extent that the Delaware Court of Chancery (the "Delaware Court") or 
any court in which the Proceeding was brought shall determine upon application that, despite the adjudication 
of liability but in view of all the circumstances of the case, Indemnitee is fairly and reasonably entitled to 
indemnification for such expenses as the Delaware Court or such other court shall deem proper.  
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        Section 5.     Indemnification for Expenses of a Party Who is Wholly or Partly Successful . 
Notwithstanding any other provisions of this Agreement, to the extent that Indemnitee is a party to or a 
participant in and is successful, on the merits or otherwise, in any Proceeding or in defense of any claim, issue 
or matter therein, in whole or in part, the Company shall indemnify Indemnitee against all Expenses actually 
and reasonably incurred by him in connection therewith. If Indemnitee is not wholly successful in such 
Proceeding but is successful, on the merits or otherwise, as to one or more but less than all claims, issues or 
matters in such Proceeding, the Company shall indemnify Indemnitee against (a) all Expenses actually and 
reasonably incurred by him or on his behalf in connection with each successfully resolved claim, issue or 
matter and (b) any claim, issue or matter related to any such successfully resolved claim, issue or matter. For 
purposes of this Section and without limitation, the termination of any claim, issue or matter in such a 
Proceeding by dismissal, with or without prejudice, shall be deemed to be a successful result as to such claim, 
issue or matter.  

        Section 6.     Indemnification For Expenses of a Witness . Notwithstanding any other provision of this 
Agreement, to the extent that Indemnitee is, by reason of his Corporate Status, a witness in any Proceeding to 
which Indemnitee is not a party, he shall be indemnified against all Expenses actually and reasonably incurred 
by him or on his behalf in connection therewith.  

        Section 7.     Additional Indemnification .  

              (a)     Notwithstanding any limitation in Sections 3, 4, or 5, the Company shall indemnify Indemnitee 
to the fullest extent permitted by law if Indemnitee is a party to or is threatened to be made a party to any 
Proceeding (including a Proceeding by or in the right of the Company to procure a judgment in its favor) 
against all Expenses, judgments, fines and amounts paid in settlement actually and reasonably incurred by 
Indemnitee in connection with the Proceeding.  

              (b)     For purposes of Section 7(a), the meaning of the phrase "to the fullest extent permitted by law" 
shall include, but not be limited to:  

                   (i)     to the fullest extent permitted by the provision of the DGCL that authorizes or contemplates 
additional indemnification by agreement, or the corresponding provision of any amendment to or replacement 
of the DGCL or such provision thereof; and  

                   (ii)     to the fullest extent authorized or permitted by any amendments to or replacements of the 
DGCL adopted after the date of this Agreement that increase the extent to which a corporation may indemnify 
its officers and directors.  

 
-4-  



   

        Section 8. Exclusions. Notwithstanding any provision in this Agreement to the contrary, the Company 
shall not be obligated under this Agreement to make any indemnity in connection with any claim made against 
Indemnitee:  

              (a)     for which payment has actually been made to or on behalf of Indemnitee under any insurance 
policy or other indemnity provision, except with respect to any excess beyond the amount paid under any 
insurance policy or other indemnity provision;  

              (b)     for an accounting of profits made from the purchase and sale (or sale and purchase) by 
Indemnitee of securities of the Company within the meaning of Section 16(b) of the Securities Exchange Act 
of 1934, as amended, or similar provisions of state statutory law or common law; or  

              (c)     for which payment is prohibited by applicable law.  

        Section 9.     Advances of Expenses . The Company shall advance, to the extent not prohibited by law, the 
Expenses incurred by Indemnitee in connection with any Proceeding, and such advancement shall be made 
within thirty (30) days after the receipt by the Company of a statement or statements requesting such advances 
(which shall include invoices received by Indemnitee in connection with such Expenses but, in the case of 
invoices in connection with legal services, any references to legal work performed or to expenditures made 
that would cause Indemnitee to waive any privilege accorded by applicable law shall not be included with the 
invoice) from time to time, whether prior to or after final disposition of any Proceeding. Advances shall be 
unsecured and interest free. Advances shall be made without regard to Indemnitee's ability to repay the 
expenses and without regard to Indemnitee's ultimate entitlement to indemnification under the other provisions 
of this Agreement. Advances shall include any and all reasonable Expenses incurred pursuing an action to 
enforce this right of advancement, including Expenses incurred preparing and forwarding statements to the 
Company to support the advances claimed. The Indemnitee shall qualify for advances upon the execution and 
delivery to the Company of this Agreement which shall constitute an undertaking providing that the 
Indemnitee undertakes to the fullest extent required by law to repay the advance if and to the extent that it is 
ultimately determined by a court of competent jurisdiction in a final judgment, not subject to appeal, that 
Indemnitee is not entitled to be indemnified by the Company. This Section 9 shall not apply to any claim made 
by Indemnitee for which indemnity is excluded pursuant to Section 8. The right to advances under this 
paragraph shall in all events continue until final disposition of any Proceeding, including any appeal therein.  

        Section 10.     Procedure for Notification and Defense of Claim .  

              (a)     To obtain indemnification under this Agreement, Indemnitee shall submit to the Company a 
written request therefor.  

              (b)     The Company will be entitled to participate in the Proceeding at its own expense.  
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        Section 11.     Procedure Upon Application for Indemnification .  

              (a)     Upon written request by Indemnitee for indemnification pursuant to Section 10(a), a 
determination, if required by applicable law, with respect to Indemnitee's entitlement thereto shall be made in 
the specific case by Independent Counsel in a written opinion to the Board, a copy of which shall be delivered 
to Indemnitee and, if it is so determined that Indemnitee is entitled to indemnification, payment to Indemnitee 
shall be made within ten (10) days after such determination. Indemnitee shall cooperate with the Independent 
Counsel making such determination with respect to Indemnitee's entitlement to indemnification, including 
providing to such counsel upon reasonable advance request any documentation or information which is not 
privileged or otherwise protected from disclosure and which is reasonably available to Indemnitee and 
reasonably necessary to such determination. Any costs or expenses (including attorneys' fees and 
disbursements) incurred by Indemnitee in so cooperating with the Independent Counsel shall be borne by the 
Company (irrespective of the determination as to Indemnitee's entitlement to indemnification) and the 
Company hereby indemnifies and agrees to hold Indemnitee harmless therefrom.  

              (b)     The Independent Counsel shall be selected by Indemnitee. The Company may, within ten (10) 
days after written notice of such selection, deliver to the Indemnitee a written objection to such selection; 
provided, however, that such objection may be asserted only on the ground that the Independent Counsel so 
selected does not meet the requirements of "Independent Counsel" as defined in Section 2 of this Agreement, 
and the objection shall set forth with particularity the factual basis of such assertion. Absent a proper and 
timely objection, the person so selected shall act as Independent Counsel. If such written objection is so made 
and substantiated, the Independent Counsel so selected may not serve as Independent Counsel unless and until 
such objection is withdrawn or a court has determined that such objection is without merit. If, within twenty 
(20) days after the later of submission by Indemnitee of a written request for indemnification pursuant to 
Section 10(a) hereof, and the final disposition of the Proceeding, including any appeal therein, no Independent 
Counsel shall have been selected and not objected to, the Indemnitee may petition a court of competent 
jurisdiction for resolution of any objection which shall have been made by the Company to the selection of 
Independent Counsel and/or for the appointment as Independent Counsel of a person selected by the court or 
by such other person as the court shall designate, and the person with respect to whom all objections are so 
resolved or the person so appointed shall act as Independent Counsel under Section 11(a) hereof. Upon the due 
commencement of any judicial proceeding or arbitration pursuant to Section 13(a) of this Agreement, 
Independent Counsel shall be discharged and relieved of any further responsibility in such capacity (subject to 
the applicable standards of professional conduct then prevailing).  

        Section 12.     Presumptions and Effect of Certain Proceedings .  

              (a)     In making a determination with respect to entitlement to indemnification hereunder, the 
Independent Counsel making such determination shall presume that Indemnitee is entitled to indemnification 
under this Agreement if Indemnitee has submitted a request for indemnification in accordance with Section 10
(a) of this Agreement, and the Company shall have the burden of proof to overcome that presumption in 
connection with the making by the Independent Counsel of any determination contrary to that presumption. 
Neither the failure of the Company or of Independent Counsel to have made a determination prior to the 
commencement of any action pursuant to this Agreement that indemnification is proper in the circumstances 
because Indemnitee has met the applicable standard of conduct, nor an actual determination by the Company 
or by Independent Counsel that Indemnitee has not met such applicable standard of conduct, shall be a defense 
to the action or create a presumption that Indemnitee has not met the applicable standard of conduct.  
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              (b)     The termination of any Proceeding or of any claim, issue or matter therein, by judgment, order, 
settlement or conviction, or upon a plea of guilty, nolo contendere or its equivalent, shall not (except as 
otherwise expressly provided in this Agreement) of itself adversely affect the right of Indemnitee to 
indemnification or create a presumption that Indemnitee did not act in good faith and in a manner which he 
reasonably believed to be in or not opposed to the best interests of the Company or, with respect to any 
criminal Proceeding, that Indemnitee had reasonable cause to believe that his conduct was unlawful.  

              (c)     For purposes of any determination of good faith, Indemnitee shall be deemed to have acted in 
good faith if Indemnitee's action is based on the records or books of account of the Enterprise, including 
financial statements, or on information supplied to Indemnitee by the officers of the Enterprise in the course of 
their duties, or on the advice of legal counsel for the Enterprise or the Board or counsel selected by any 
committee of the Board or on information or records given or reports made to the Enterprise by an independent 
certified public accountant or by an appraiser, investment banker or other expert selected with reasonable care 
by the Company or the Board or any committee of the Board. The provisions of this Section 12(c) shall not be 
deemed to be exclusive or to limit in any way the other circumstances in which the Indemnitee may be deemed 
to have met the applicable standard of conduct set forth in this Agreement.  

              (d)     The knowledge and/or actions, or failure to act, of any director, officer, agent or employee of 
the Enterprise shall not be imputed to Indemnitee for purposes of determining the right to indemnification 
under this Agreement.  

        Section 13.     Remedies of Indemnitee .  

              (a)     Subject to Section 13(e), in the event that (i) a determination is made pursuant to Section 11 of 
this Agreement that Indemnitee is not entitled to indemnification under this Agreement, (ii) advancement of 
Expenses is not timely made pursuant to Section 9 of this Agreement, (iii) no determination of entitlement to 
indemnification shall have been made pursuant to Section 11(a) of this Agreement within ninety (90) days 
after receipt by the Company of the request for indemnification, (iv) payment of indemnification is not made 
pursuant to Sections 5 or 6 or the last sentence of Section 11(a) of this Agreement within ten (10) days after 
receipt by the Company of a written request therefor, or (v) payment of indemnification pursuant to Sections 3, 
4 or 7 of this Agreement is not made within ten (10) days after a determination has been made that Indemnitee 
is entitled to indemnification, Indemnitee shall be entitled to an adjudication by a court of his entitlement to 
such indemnification or advancement of Expenses. Alternatively, Indemnitee, at his option, may seek an award 
in arbitration to be conducted by a single arbitrator pursuant to the Commercial Arbitration Rules of the 
American Arbitration Association. Indemnitee shall commence such proceeding seeking an adjudication or an 
award in arbitration within 180 days following the date on which Indemnitee first has the right to commence 
such proceeding pursuant to this Section 13(a); provided, however, that the foregoing clause shall not apply in 
respect of a proceeding brought by Indemnitee to enforce his rights under Section 5 of this Agreement. The 
Company shall not oppose Indemnitee's right to seek any such adjudication or award in arbitration.  
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              (b)     In the event that a determination shall have been made pursuant to Section 11(a) of this 
Agreement that Indemnitee is not entitled to indemnification, any judicial proceeding or arbitration 
commenced pursuant to this Section 13 shall be conducted in all respects as a de novo trial, or arbitration, on 
the merits and Indemnitee shall not be prejudiced by reason of that adverse determination. In any judicial 
proceeding or arbitration commenced pursuant to this Section 13 the Company shall have the burden of 
proving Indemnitee is not entitled to indemnification or advancement of Expenses, as the case may be.  

              (c)     If a determination shall have been made pursuant to Section 11(a) of this Agreement that 
Indemnitee is entitled to indemnification, the Company shall be bound by such determination in any judicial 
proceeding or arbitration commenced pursuant to this Section 13, absent (i) a misstatement by Indemnitee of a 
material fact, or an omission of a material fact necessary to make Indemnitee's statement not materially 
misleading, in connection with the request for indemnification, or (ii) a prohibition of such indemnification 
under applicable law.  

              (d)     The Company shall be precluded from asserting in any judicial proceeding or arbitration 
commenced pursuant to this Section 13 that the procedures and presumptions of this Agreement are not valid, 
binding and enforceable and shall stipulate in any such court or before any such arbitrator that the Company is 
bound by all the provisions of this Agreement. The Company shall indemnify Indemnitee against any and all 
Expenses and, if requested by Indemnitee, shall (within ten (10) days after receipt by the Company of a written 
request therefor) advance, to the extent not prohibited by law, such Expenses to Indemnitee, which are 
incurred by Indemnitee in connection with any action brought by Indemnitee for indemnification or advance of 
Expenses from the Company under this Agreement or under any directors' and officers' liability insurance 
policies maintained by the Company, regardless of whether Indemnitee ultimately is determined to be entitled 
to such indemnification, advancement of Expenses or insurance recovery, as the case may be.  

              (e)     Notwithstanding anything in this Agreement to the contrary, no determination as to entitlement 
to indemnification under this Agreement shall be required to be made prior to the final disposition of the 
Proceeding, including any appeal therein.  

        Section 14.     Non-exclusivity; Survival of Rights; Insurance; Subrogation .  

              (a)     The rights of indemnification and to receive advancement of Expenses as provided by this 
Agreement shall not be deemed exclusive of any other rights to which Indemnitee may at any time be entitled 
under applicable law, the Charter, the Company's Bylaws, any agreement, a vote of stockholders or a 
resolution of directors, or otherwise. No amendment, alteration or repeal of this Agreement or of any provision 
hereof shall limit or restrict any right of Indemnitee under this Agreement in respect of any action taken or 
omitted by such Indemnitee in his Corporate Status prior to such amendment, alteration or repeal. To the 
extent that a change in Delaware law, whether by statute or judicial decision, permits greater indemnification 
or advancement of Expenses than would be afforded currently under the Charter, Bylaws and this Agreement, 
it is the intent of the parties hereto that Indemnitee shall enjoy by this Agreement the greater benefits so 
afforded by such change. No right or remedy herein conferred is intended to be exclusive of any other right or 
remedy, and every other right and remedy shall be cumulative and in addition to every other right and remedy 
given hereunder or now or hereafter existing at law or in equity or otherwise. The assertion or employment of 
any right or remedy hereunder, or otherwise, shall not prevent the concurrent assertion or employment of any 
other right or remedy.  
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              (b)     To the extent that the Company maintains an insurance policy or policies providing liability 
insurance for directors, officers, employees, or agents of the Company or of any other Enterprise, Indemnitee 
shall be covered by such policy or policies in accordance with its or their terms to the maximum extent of the 
coverage available for any such director, officer, employee or agent under such policy or policies. If, at the 
time of the receipt of a notice of a claim pursuant to the terms hereof, the Company has director and officer 
liability insurance in effect, the Company shall give prompt notice of the commencement of such proceeding 
to the insurers in accordance with the procedures set forth in the respective policies. The Company shall 
thereafter take all necessary or desirable action to cause such insurers to pay, on behalf of the Indemnitee, all 
amounts payable as a result of such proceeding in accordance with the terms of such policies.  

              (c)     In the event of any payment under this Agreement, the Company shall be subrogated to the 
extent of such payment to all of the rights of recovery of Indemnitee, who shall execute all papers required and 
take all action necessary to secure such rights, including execution of such documents as are necessary to 
enable the Company to bring suit to enforce such rights.  

              (d)     The Company shall not be liable under this Agreement to make any payment of amounts 
otherwise indemnifiable hereunder (or for which advancement is provided hereunder) if and to the extent that 
Indemnitee has otherwise actually received such payment under any insurance policy, contract, agreement or 
otherwise.  

              (e)     The Company's obligation to indemnify or advance Expenses hereunder to Indemnitee who is or 
was serving at the request of the Company as a director, officer, employee or agent of any other corporation, 
partnership, joint venture, trust, employee benefit plan or other enterprise shall be reduced by any amount 
Indemnitee has actually received as indemnification or advancement of Expenses from such other corporation, 
partnership, joint venture, trust, employee benefit plan or other enterprise.  

        Section 15.     Duration of Agreement .  This Agreement shall continue until and terminate upon the later 
of: (a) ten (10) years after the date that Indemnitee shall have ceased to serve as an officer of the Company or 
(b) one (1) year after the final termination of any Proceeding, including any appeal, then pending in respect of 
which Indemnitee is granted rights of indemnification or advancement of Expenses hereunder and of any 
proceeding commenced by Indemnitee pursuant to Section 13 of this Agreement relating thereto. This 
Agreement shall be binding upon the Company and its successors and assigns and shall inure to the benefit of 
Indemnitee and his heirs, executors and administrators. The Company shall require and cause any successor 
(whether direct or indirect by purchase, merger, consolidation or otherwise) to all, substantially all or a 
substantial part, of the business and/or assets of the Company, by written agreement in form and substance 
satisfactory to the Indemnitee, expressly to assume and agree to perform this Agreement in the same manner 
and to the same extent that the Company would be required to perform if no such succession had taken place.  
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        Section 16.     Severability .  If any provision or provisions of this Agreement shall be held to be invalid, 
illegal or unenforceable for any reason whatsoever: (a) the validity, legality and enforceability of the remaining 
provisions of this Agreement (including without limitation, each portion of any Section of this Agreement 
containing any such provision held to be invalid, illegal or unenforceable, that is not itself invalid, illegal or 
unenforceable) shall not in any way be affected or impaired thereby and shall remain enforceable to the fullest 
extent permitted by law; (b) such provision or provisions shall be deemed reformed to the extent necessary to 
conform to applicable law and to give the maximum effect to the intent of the parties hereto; and (c) to the 
fullest extent possible, the provisions of this Agreement (including, without limitation, each portion of any 
Section of this Agreement containing any such provision held to be invalid, illegal or unenforceable, that is not 
itself invalid, illegal or unenforceable) shall be construed so as to give effect to the intent manifested thereby.  

        Section 17.     Enforcement .  

              (a)     The Company expressly confirms and agrees that it has entered into this Agreement and 
assumed the obligations imposed on it hereby in order to induce Indemnitee to serve as an officer of the 
Company, and the Company acknowledges that Indemnitee is relying upon this Agreement in serving as an 
officer of the Company.  

              (b)     This Agreement constitutes the entire agreement between the parties hereto with respect to the 
subject matter hereof and supersedes all prior agreements and understandings, oral, written and implied, 
between the parties hereto with respect to the subject matter hereof; provided, however, that this Agreement is 
a supplement to and in furtherance of the Charter of the Company, the Bylaws of the Company and applicable 
law, and shall not be deemed a substitute therefor, nor to diminish or abrogate any rights of Indemnitee 
thereunder.  

        Section 18.     Modification and WaiLver .  No supplement, modification or amendment of this 
Agreement shall be binding unless executed in writing by the parties thereto. No waiver of any of the 
provisions of this Agreement shall be deemed or shall constitute a waiver of any other provisions of this 
Agreement nor shall any waiver constitute a continuing waiver.  

        Section 19.     Notice by Indemnitee .  Indemnitee agrees promptly to notify the Company in writing upon 
being served with any summons, citation, subpoena, complaint, indictment, information or other document 
relating to any Proceeding or matter which may be subject to indemnification or advancement of Expenses 
covered hereunder. The failure of Indemnitee to so notify the Company shall not relieve the Company of any 
obligation which it may have to the Indemnitee under this Agreement or otherwise.  
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        Section 20.     Notices .  All notices, requests, demands and other communications under this Agreement 
shall be in writing and shall be deemed to have been duly given if (a) delivered by hand and receipted for by 
the party to whom said notice or other communication shall have been directed, (b) mailed by certified or 
registered mail with postage prepaid, on the third business day after the date on which it is so mailed, (c) 
mailed by reputable overnight courier and receipted for by the party to whom said notice or other 
communication shall have been directed or (d) sent by facsimile transmission, with receipt of oral confirmation 
that such transmission has been received:  

              (a)     If to Indemnitee, at such address as Indemnitee shall provide to the Company.  

              (b)     If to the Company to:  
 

Office of the General Counsel  
ENSCO International Incorporated  
500 North Akard Street, Suite 4300  

Dallas, TX 75201-3331 U.S.A.  

        or to any other address as may have been furnished to Indemnitee by the Company.  
          Section 21.     Contribution .  To the fullest extent permissible under applicable law, if the 

indemnification provided for in this Agreement is unavailable to Indemnitee for any reason whatsoever, 
the Company, in lieu of indemnifying Indemnitee, shall contribute to the amount incurred by Indemnitee, 
whether for judgments, fines, penalties, excise taxes, amounts paid or to be paid in settlement and/or for 
Expenses, in connection with any claim relating to an indemnifiable event under this Agreement, in such 
proportion as is deemed fair and reasonable in light of all of the circumstances of such Proceeding in order 
to reflect (i) the relative benefits received by the Company and Indemnitee as a result of the event(s) 
and/or transaction(s) giving cause to such Proceeding; and/or (ii) the relative fault of the Company (and its 
directors, officers, employees and agents) and Indemnitee in connection with such event(s) and/or 
transaction(s). 

        Section 22.     Applicable Law and Consent to Jurisdiction .  This Agreement and the legal relations 
among the parties shall be governed by, and construed and enforced in accordance with, the laws of the State 
of Delaware, without regard to its conflict of laws rules. Except with respect to any arbitration commenced by 
Indemnitee pursuant to Section 13(a) of this Agreement, the Company and Indemnitee hereby irrevocably and 
unconditionally (i) agree that any action or proceeding arising out of or in connection with this Agreement 
shall be brought only in the Delaware Court, and not in any other state or federal court in the United States of 
America or any court in any other country, (ii) consent to submit to the exclusive jurisdiction of the Delaware 
Court for purposes of any action or proceeding arising out of or in connection with this Agreement, (iii) 
appoint, to the extent such party is not otherwise subject to service of process in the State of Delaware, The 
Corporation Trust Company, Wilmington, Delaware as its agent in the State of Delaware as such party's agent 
for acceptance of legal process in connection with any such action or proceeding against such party with the 
same legal force and validity as if served upon such party personally within the State of Delaware, (iv) waive 
any objection to the laying of venue of any such action or proceeding in the Delaware Court, and (v) waive, 
and agree not to plead or to make, any claim that any such action or proceeding brought in the Delaware Court 
has been brought in an improper or inconvenient forum.  
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        Section 23.     Identical Counterparts .  This Agreement may be executed in one or more counterparts, 
each of which shall for all purposes be deemed to be an original but all of which together shall constitute one 
and the same Agreement. Only one such counterpart signed by the party against whom enforceability is sought 
needs to be produced to evidence the existence of this Agreement.  

        Section 24.     Miscellaneous . The headings of the paragraphs of this Agreement are inserted for 
convenience only and shall not be deemed to constitute part of this Agreement or to affect the construction 
thereof.  

        IN WITNESS WHEREOF, the parties have caused this Agreement to be signed as of the day and year 
first above written.  
   
  ENSCO INTERNATIONAL INCORPORATED  

 
 
 
                         
Cary A. Moomjian, Jr.  
Vice President and General Counsel  
   
   
  

  INDEMNITEE  
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Exhibit 10.3 
  

DIRECTOR AND/OR OFFICER INDEMNIFICATION AGREEMENT  
   

        This Indemnification Agreement ("Agreement") is made as of November 3, 2009 by and between 
ENSCO INTERNATIONAL INCORPORATED, a Delaware corporation (the "Company"), and Daniel W. 
Rabun ("Indemnitee").  

RECITALS 

        WHEREAS, the Company desires to attract and retain the services of highly qualified individuals, such as 
Indemnitee, to serve the Company;  

        WHEREAS, in order to induce Indemnitee to continue to provide services to the Company, the Company 
wishes to provide for the indemnification of, and advancement of expenses to, Indemnitee to the maximum 
extent permitted by law;  

        WHEREAS, the Certificate of Incorporation of the Company (the "Charter") requires indemnification of 
the officers and directors of the Company, and Indemnitee may also be entitled to indemnification pursuant to 
the General Corporation Law of the State of Delaware (the "DGCL");  

        WHEREAS, the Charter and the DGCL expressly provide that the indemnification provisions set forth 
therein are not exclusive, and thereby contemplate that contracts may be entered into between the Company 
and members of the board of directors, officers and other persons with respect to indemnification;  

        WHEREAS, the Company and Indemnitee recognize the continued difficulty in obtaining liability 
insurance for the Company's directors, officers, employees, agents and fiduciaries, the significant and 
continual increases in the cost of such insurance and the general trend of insurance companies to reduce the 
scope of coverage of such insurance;  

        WHEREAS, the Company and Indemnitee further recognize the substantial increase in corporate 
litigation in general, subjecting directors, officers, employees, agents and fiduciaries to expensive litigation 
risks at the same time as the availability and scope of coverage of liability insurance provide increasing 
challenges for the Company;  

        WHEREAS, Indemnitee does not regard the protection currently provided by applicable law, the 
Company's governing documents and available insurance as adequate under the present circumstances, and the 
Indemnitee and certain other directors, officers, employees, agents and fiduciaries of the Company may not be 
willing to continue to serve in such capacities without additional protection;  

        WHEREAS, the Board of Directors of the Company (the "Board") has determined that the increased 
difficulty in attracting and retaining highly qualified persons such as Indemnitee is detrimental to the best 
interests of the Company's stockholders and that the Company should act to assure such persons that there will 
be increased certainty of such protection in the future;  

 
   



   

        WHEREAS, it is reasonable, prudent and necessary for the Company contractually to obligate itself to 
indemnify, and to advance expenses on behalf of, such persons to the fullest extent permitted by applicable law 
so that they will serve or continue to serve the Company free from undue concern that they will not be so 
indemnified; and  

        WHEREAS, this Agreement is a supplement to and in furtherance of the indemnification provided in the 
Charter and any resolutions adopted pursuant thereto, and shall not be deemed a substitute therefor, nor to 
diminish or abrogate any rights of Indemnitee thereunder.  

        NOW, THEREFORE, in consideration of the premises and the covenants contained herein, the Company 
and Indemnitee do hereby covenant and agree as follows:  

        Section 1. Services to the Company. Indemnitee agrees to serve as a director and/or officer of the 
Company. Indemnitee may at any time and for any reason resign from such position(s) (subject to any other 
contractual obligation or any obligation imposed by operation of law), in which event the Company shall have 
no obligation under this Agreement to continue Indemnitee in such position(s). This Agreement shall not be 
deemed an employment contract between the Company (or any of its subsidiaries or any Enterprise) and 
Indemnitee. The foregoing notwithstanding, this Agreement shall continue in force after Indemnitee has ceased 
to serve as a director and/or officer of the Company.  

        Section 2. Definitions  

        As used in this Agreement:  

              (a)     "Corporate Status" describes the status of a person who is or was a director, officer, employee or 
agent of the Company or of any other corporation, partnership or joint venture, trust, employee benefit plan or 
other enterprise which such person is or was serving at the request of the Company.  

              (b)     "Enterprise" shall mean the Company and any other corporation, partnership, joint venture, 
trust, employee benefit plan or other enterprise of which Indemnitee is or was serving at the request of the 
Company as a director, officer, employee, agent or fiduciary.  

              (c)     "Expenses" shall include all reasonable attorneys' fees, retainers, court costs, transcript costs, 
fees of experts, witness fees, travel expenses, duplicating costs, printing and binding costs, telephone charges, 
postage, delivery service fees, and all other disbursements or expenses of the types customarily incurred in 
connection with prosecuting, defending, preparing to prosecute or defend, investigating, being or preparing to 
be a witness in, or otherwise participating in, a Proceeding. Expenses also shall include Expenses incurred in 
connection with any appeal resulting from any Proceeding, including without limitation the premium, security 
for, and other costs relating to any cost bond, supersedes bond, or other appeal bond or its equivalent. 
Expenses, however, shall not include amounts paid in settlement by Indemnitee or the amount of judgments or 
fines against Indemnitee.  
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              (d)     "Independent Counsel" means a law firm, or a partner (or, if applicable, member) of such a law 
firm, that is experienced in matters of corporation law and neither presently is, nor in the past five years has 
been, retained to represent: (i) the Company or Indemnitee in any matter material to either such party (other 
than with respect to matters concerning the Indemnitee under this Agreement, or of other indemnitees under 
similar indemnification agreements), or (ii) any other party to the Proceeding giving rise to a claim for 
indemnification hereunder. Notwithstanding the foregoing, the term "Independent Counsel" shall not include 
any person who, under the applicable standards of professional conduct then prevailing, would have a conflict 
of interest in representing either the Company or Indemnitee in an action to determine Indemnitee's rights 
under this Agreement. The Company agrees to pay the reasonable fees and expenses of the Independent 
Counsel referred to above and to fully indemnify such counsel against any and all Expenses, claims, liabilities 
and damages arising out of or relating to this Agreement or its engagement pursuant hereto.  

              (e)     The term "Proceeding" shall include any threatened, pending or completed action, suit, 
arbitration, alternate dispute resolution mechanism, investigation, inquiry, administrative hearing or any other 
actual, threatened or completed proceeding, whether brought in the right of the Company or otherwise and 
whether of a civil, criminal, administrative or investigative nature, in which Indemnitee at any time was, is or 
will be involved as a party or otherwise by reason of the fact that Indemnitee is or was a director and/or officer 
of the Company, by reason of any action taken by him or of any action on his part while acting as a director 
and/or officer of the Company, or by reason of the fact that he is or was serving at the request of the Company 
as a director, officer, employee or agent of another corporation, partnership, joint venture, trust, employee 
benefit plan or other enterprise, in each case whether or not serving in such capacity at the time any liability or 
expense is incurred for which indemnification, reimbursement, or advancement of expenses can be provided 
under this Agreement; provided, however, that the term "Proceeding" shall not include any action, suit or 
arbitration initiated by Indemnitee to enforce Indemnitee's rights under this Agreement.  

        Section 3.    Indemnity in Third-Party Proceedings. The Company shall indemnify Indemnitee in 
accordance with the provisions of this Section 3 if Indemnitee is, or is threatened to be made, a party to or a 
participant in any Proceeding, other than a Proceeding by or in the right of the Company to procure a judgment 
in its favor. Pursuant to this Section 3, Indemnitee shall be indemnified against all Expenses, judgments, fines 
and amounts paid in settlement actually and reasonably incurred by Indemnitee or on his behalf in connection 
with such Proceeding or any claim, issue or matter therein, if Indemnitee acted in good faith and in a manner 
he reasonably believed to be in or not opposed to the best interests of the Company and, in the case of a 
criminal proceeding, had no reasonable cause to believe that his conduct was unlawful. Indemnitee shall not 
enter into any settlement in connection with a Proceeding without ten (10) days prior notice to the Company.  

        Section 4.    Indemnity in Proceedings by or in the Right of the Company. The Company shall indemnify 
Indemnitee in accordance with the provisions of this Section 4 if Indemnitee is, or is threatened to be made, a 
party to or a participant in any Proceeding by or in the right of the Company to procure a judgment in its favor. 
Pursuant to this Section 4, Indemnitee shall be indemnified against all Expenses actually and reasonably 
incurred by him or on his behalf in connection with such Proceeding or any claim, issue or matter therein, if 
Indemnitee acted in good faith and in a manner he reasonably believed to be in or not opposed to the best 
interests of the Company. No indemnification for Expenses shall be made under this Section 4 in respect of 
any claim, issue or matter as to which Indemnitee shall have been finally adjudged by a court to be liable to the 
Company, unless and only to the extent that the Delaware Court of Chancery (the "Delaware Court") or any 
court in which the Proceeding was brought shall determine upon application that, despite the adjudication of 
liability but in view of all the circumstances of the case, Indemnitee is fairly and reasonably entitled to 
indemnification for such expenses as the Delaware Court or such other court shall deem proper.  
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        Section 5.    Indemnification for Expenses of a Party Who is Wholly or Partly Successful. 
Notwithstanding any other provisions of this Agreement, to the extent that Indemnitee is a party to or a 
participant in and is successful, on the merits or otherwise, in any Proceeding or in defense of any claim, issue 
or matter therein, in whole or in part, the Company shall indemnify Indemnitee against all Expenses actually 
and reasonably incurred by him in connection therewith. If Indemnitee is not wholly successful in such 
Proceeding but is successful, on the merits or otherwise, as to one or more but less than all claims, issues or 
matters in such Proceeding, the Company shall indemnify Indemnitee against (a) all Expenses actually and 
reasonably incurred by him or on his behalf in connection with each successfully resolved claim, issue or 
matter and (b) any claim, issue or matter related to any such successfully resolved claim, issue or matter. For 
purposes of this Section and without limitation, the termination of any claim, issue or matter in such a 
Proceeding by dismissal, with or without prejudice, shall be deemed to be a successful result as to such claim, 
issue or matter.  

        Section 6.    Indemnification For Expenses of a Witness. Notwithstanding any other provision of this 
Agreement, to the extent that Indemnitee is, by reason of his Corporate Status, a witness in any Proceeding to 
which Indemnitee is not a party, he shall be indemnified against all Expenses actually and reasonably incurred 
by him or on his behalf in connection therewith.  

        Section 7.    Additional Indemnification.  

              (a)     Notwithstanding any limitation in Sections 3, 4, or 5, the Company shall indemnify Indemnitee 
to the fullest extent permitted by law if Indemnitee is a party to or is threatened to be made a party to any 
Proceeding (including a Proceeding by or in the right of the Company to procure a judgment in its favor) 
against all Expenses, judgments, fines and amounts paid in settlement actually and reasonably incurred by 
Indemnitee in connection with the Proceeding.  

              (b)     For purposes of Section 7(a), the meaning of the phrase "to the fullest extent permitted by law" 
shall include, but not be limited to:  

                   (i)     to the fullest extent permitted by the provision of the DGCL that authorizes or contemplates 
additional indemnification by agreement, or the corresponding provision of any amendment to or replacement 
of the DGCL or such provision thereof; and  

                   (ii)     to the fullest extent authorized or permitted by any amendments to or replacements of the 
DGCL adopted after the date of this Agreement that increase the extent to which a corporation may indemnify 
its officers and directors.  
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        Section 8.    Exclusions. Notwithstanding any provision in this Agreement to the contrary, the Company 
shall not be obligated under this Agreement to make any indemnity in connection with any claim made against 
Indemnitee:  

              (a)     for which payment has actually been made to or on behalf of Indemnitee under any insurance 
policy or other indemnity provision, except with respect to any excess beyond the amount paid under any 
insurance policy or other indemnity provision;  

              (b)     for an accounting of profits made from the purchase and sale (or sale and purchase) by 
Indemnitee of securities of the Company within the meaning of Section 16(b) of the Securities Exchange Act 
of 1934, as amended, or similar provisions of state statutory law or common law; or  

              (c)     for which payment is prohibited by applicable law.  

        Section 9.    Advances of Expenses. The Company shall advance, to the extent not prohibited by law, the 
Expenses incurred by Indemnitee in connection with any Proceeding, and such advancement shall be made 
within thirty (30) days after the receipt by the Company of a statement or statements requesting such advances 
(which shall include invoices received by Indemnitee in connection with such Expenses but, in the case of 
invoices in connection with legal services, any references to legal work performed or to expenditures made 
that would cause Indemnitee to waive any privilege accorded by applicable law shall not be included with the 
invoice) from time to time, whether prior to or after final disposition of any Proceeding. Advances shall be 
unsecured and interest free. Advances shall be made without regard to Indemnitee's ability to repay the 
expenses and without regard to Indemnitee's ultimate entitlement to indemnification under the other provisions 
of this Agreement. Advances shall include any and all reasonable Expenses incurred pursuing an action to 
enforce this right of advancement, including Expenses incurred preparing and forwarding statements to the 
Company to support the advances claimed. The Indemnitee shall qualify for advances upon the execution and 
delivery to the Company of this Agreement which shall constitute an undertaking providing that the 
Indemnitee undertakes to the fullest extent required by law to repay the advance if and to the extent that it is 
ultimately determined by a court of competent jurisdiction in a final judgment, not subject to appeal, that 
Indemnitee is not entitled to be indemnified by the Company. This Section 9 shall not apply to any claim made 
by Indemnitee for which indemnity is excluded pursuant to Section 8. The right to advances under this 
paragraph shall in all events continue until final disposition of any Proceeding, including any appeal therein.  

        Section 10.    Procedure for Notification and Defense of Claim.  

              (a)     To obtain indemnification under this Agreement, Indemnitee shall submit to the Company a 
written request therefor.  

              (b)     The Company will be entitled to participate in the Proceeding at its own expense.  
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        Section 11.    Procedure Upon Application for Indemnification.  

              (a)     Upon written request by Indemnitee for indemnification pursuant to Section 10(a), a 
determination, if required by applicable law, with respect to Indemnitee's entitlement thereto shall be made in 
the specific case by Independent Counsel in a written opinion to the Board, a copy of which shall be delivered 
to Indemnitee and, if it is so determined that Indemnitee is entitled to indemnification, payment to Indemnitee 
shall be made within ten (10) days after such determination. Indemnitee shall cooperate with the Independent 
Counsel making such determination with respect to Indemnitee's entitlement to indemnification, including 
providing to such counsel upon reasonable advance request any documentation or information which is not 
privileged or otherwise protected from disclosure and which is reasonably available to Indemnitee and 
reasonably necessary to such determination. Any costs or expenses (including attorneys' fees and 
disbursements) incurred by Indemnitee in so cooperating with the Independent Counsel shall be borne by the 
Company (irrespective of the determination as to Indemnitee's entitlement to indemnification) and the 
Company hereby indemnifies and agrees to hold Indemnitee harmless therefrom.  

              (b)     The Independent Counsel shall be selected by Indemnitee. The Company may, within ten (10) 
days after written notice of such selection, deliver to the Indemnitee a written objection to such selection; 
provided, however, that such objection may be asserted only on the ground that the Independent Counsel so 
selected does not meet the requirements of "Independent Counsel" as defined in Section 2 of this Agreement, 
and the objection shall set forth with particularity the factual basis of such assertion. Absent a proper and 
timely objection, the person so selected shall act as Independent Counsel. If such written objection is so made 
and substantiated, the Independent Counsel so selected may not serve as Independent Counsel unless and until 
such objection is withdrawn or a court has determined that such objection is without merit. If, within twenty 
(20) days after the later of submission by Indemnitee of a written request for indemnification pursuant to 
Section 10(a) hereof, and the final disposition of the Proceeding, including any appeal therein, no Independent 
Counsel shall have been selected and not objected to, the Indemnitee may petition a court of competent 
jurisdiction for resolution of any objection which shall have been made by the Company to the selection of 
Independent Counsel and/or for the appointment as Independent Counsel of a person selected by the court or 
by such other person as the court shall designate, and the person with respect to whom all objections are so 
resolved or the person so appointed shall act as Independent Counsel under Section 11(a) hereof. Upon the due 
commencement of any judicial proceeding or arbitration pursuant to Section 13(a) of this Agreement, 
Independent Counsel shall be discharged and relieved of any further responsibility in such capacity (subject to 
the applicable standards of professional conduct then prevailing).  

        Section 12.    Presumptions and Effect of Certain Proceedings.  

              (a)     In making a determination with respect to entitlement to indemnification hereunder, the 
Independent Counsel making such determination shall presume that Indemnitee is entitled to indemnification 
under this Agreement if Indemnitee has submitted a request for indemnification in accordance with Section 10
(a) of this Agreement, and the Company shall have the burden of proof to overcome that presumption in 
connection with the making by the Independent Counsel of any determination contrary to that presumption. 
Neither the failure of the Company or of Independent Counsel to have made a determination prior to the 
commencement of any action pursuant to this Agreement that indemnification is proper in the circumstances 
because Indemnitee has met the applicable standard of conduct, nor an actual determination by the Company 
or by Independent Counsel that Indemnitee has not met such applicable standard of conduct, shall be a defense 
to the action or create a presumption that Indemnitee has not met the applicable standard of conduct.  

 
-6-  



   

              (b)     The termination of any Proceeding or of any claim, issue or matter therein, by judgment, order, 
settlement or conviction, or upon a plea of guilty, nolo contendere or its equivalent, shall not (except as 
otherwise expressly provided in this Agreement) of itself adversely affect the right of Indemnitee to 
indemnification or create a presumption that Indemnitee did not act in good faith and in a manner which he 
reasonably believed to be in or not opposed to the best interests of the Company or, with respect to any 
criminal Proceeding, that Indemnitee had reasonable cause to believe that his conduct was unlawful.  

              (c)     For purposes of any determination of good faith, Indemnitee shall be deemed to have acted in 
good faith if Indemnitee's action is based on the records or books of account of the Enterprise, including 
financial statements, or on information supplied to Indemnitee by the officers of the Enterprise in the course of 
their duties, or on the advice of legal counsel for the Enterprise or the Board or counsel selected by any 
committee of the Board or on information or records given or reports made to the Enterprise by an independent 
certified public accountant or by an appraiser, investment banker or other expert selected with reasonable care 
by the Company or the Board or any committee of the Board. The provisions of this Section 12(c) shall not be 
deemed to be exclusive or to limit in any way the other circumstances in which the Indemnitee may be deemed 
to have met the applicable standard of conduct set forth in this Agreement.  
                (d)     The knowledge and/or actions, or failure to act, of any director, officer, agent or employee 

of the Enterprise shall not be imputed to Indemnitee for purposes of determining the right to 
indemnification under this Agreement. 

        Section 13.    Remedies of Indemnitee.  

              (a)     Subject to Section 13(e), in the event that (i) a determination is made pursuant to Section 11 of 
this Agreement that Indemnitee is not entitled to indemnification under this Agreement, (ii) advancement of 
Expenses is not timely made pursuant to Section 9 of this Agreement, (iii) no determination of entitlement to 
indemnification shall have been made pursuant to Section 11(a) of this Agreement within ninety (90) days 
after receipt by the Company of the request for indemnification, (iv) payment of indemnification is not made 
pursuant to Sections 5 or 6 or the last sentence of Section 11(a) of this Agreement within ten (10) days after 
receipt by the Company of a written request therefor, or (v) payment of indemnification pursuant to Sections 3, 
4 or 7 of this Agreement is not made within ten (10) days after a determination has been made that Indemnitee 
is entitled to indemnification, Indemnitee shall be entitled to an adjudication by a court of his entitlement to 
such indemnification or advancement of Expenses. Alternatively, Indemnitee, at his option, may seek an award 
in arbitration to be conducted by a single arbitrator pursuant to the Commercial Arbitration Rules of the 
American Arbitration Association. Indemnitee shall commence such proceeding seeking an adjudication or an 
award in arbitration within 180 days following the date on which Indemnitee first has the right to commence 
such proceeding pursuant to this Section 13(a); provided, however, that the foregoing clause shall not apply in 
respect of a proceeding brought by Indemnitee to enforce his rights under Section 5 of this Agreement. The 
Company shall not oppose Indemnitee's right to seek any such adjudication or award in arbitration.  
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              (b)     In the event that a determination shall have been made pursuant to Section 11(a) of this 
Agreement that Indemnitee is not entitled to indemnification, any judicial proceeding or arbitration 
commenced pursuant to this Section 13 shall be conducted in all respects as a de novo trial, or arbitration, on 
the merits and Indemnitee shall not be prejudiced by reason of that adverse determination. In any judicial 
proceeding or arbitration commenced pursuant to this Section 13 the Company shall have the burden of 
proving Indemnitee is not entitled to indemnification or advancement of Expenses, as the case may be.  

              (c)     If a determination shall have been made pursuant to Section 11(a) of this Agreement that 
Indemnitee is entitled to indemnification, the Company shall be bound by such determination in any judicial 
proceeding or arbitration commenced pursuant to this Section 13, absent (i) a misstatement by Indemnitee of a 
material fact, or an omission of a material fact necessary to make Indemnitee's statement not materially 
misleading, in connection with the request for indemnification, or (ii) a prohibition of such indemnification 
under applicable law.  

              (d)     The Company shall be precluded from asserting in any judicial proceeding or arbitration 
commenced pursuant to this Section 13 that the procedures and presumptions of this Agreement are not valid, 
binding and enforceable and shall stipulate in any such court or before any such arbitrator that the Company is 
bound by all the provisions of this Agreement. The Company shall indemnify Indemnitee against any and all 
Expenses and, if requested by Indemnitee, shall (within ten (10) days after receipt by the Company of a written 
request therefor) advance, to the extent not prohibited by law, such Expenses to Indemnitee, which are 
incurred by Indemnitee in connection with any action brought by Indemnitee for indemnification or advance of 
Expenses from the Company under this Agreement or under any directors' and officers' liability insurance 
policies maintained by the Company, regardless of whether Indemnitee ultimately is determined to be entitled 
to such indemnification, advancement of Expenses or insurance recovery, as the case may be.  

              (e)     Notwithstanding anything in this Agreement to the contrary, no determination as to entitlement 
to indemnification under this Agreement shall be required to be made prior to the final disposition of the 
Proceeding, including any appeal therein.  

        Section 14.    Non-exclusivity; Survival of Rights; Insurance; Subrogation.  

              (a)     The rights of indemnification and to receive advancement of Expenses as provided by this 
Agreement shall not be deemed exclusive of any other rights to which Indemnitee may at any time be entitled 
under applicable law, the Charter, the Company's Bylaws, any agreement, a vote of stockholders or a 
resolution of directors, or otherwise. No amendment, alteration or repeal of this Agreement or of any provision 
hereof shall limit or restrict any right of Indemnitee under this Agreement in respect of any action taken or 
omitted by such Indemnitee in his Corporate Status prior to such amendment, alteration or repeal. To the 
extent that a change in Delaware law, whether by statute or judicial decision, permits greater indemnification 
or advancement of Expenses than would be afforded currently under the Charter, Bylaws and this Agreement, 
it is the intent of the parties hereto that Indemnitee shall enjoy by this Agreement the greater benefits so 
afforded by such change. No right or remedy herein conferred is intended to be exclusive of any other right or 
remedy, and every other right and remedy shall be cumulative and in addition to every other right and remedy 
given hereunder or now or hereafter existing at law or in equity or otherwise. The assertion or employment of 
any right or remedy hereunder, or otherwise, shall not prevent the concurrent assertion or employment of any 
other right or remedy.  
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              (b)     To the extent that the Company maintains an insurance policy or policies providing liability 
insurance for directors, officers, employees, or agents of the Company or of any other Enterprise, Indemnitee 
shall be covered by such policy or policies in accordance with its or their terms to the maximum extent of the 
coverage available for any such director, officer, employee or agent under such policy or policies. If, at the 
time of the receipt of a notice of a claim pursuant to the terms hereof, the Company has director and officer 
liability insurance in effect, the Company shall give prompt notice of the commencement of such proceeding 
to the insurers in accordance with the procedures set forth in the respective policies. The Company shall 
thereafter take all necessary or desirable action to cause such insurers to pay, on behalf of the Indemnitee, all 
amounts payable as a result of such proceeding in accordance with the terms of such policies.  

              (c)     In the event of any payment under this Agreement, the Company shall be subrogated to the 
extent of such payment to all of the rights of recovery of Indemnitee, who shall execute all papers required and 
take all action necessary to secure such rights, including execution of such documents as are necessary to 
enable the Company to bring suit to enforce such rights.  

              (d)     The Company shall not be liable under this Agreement to make any payment of amounts 
otherwise indemnifiable hereunder (or for which advancement is provided hereunder) if and to the extent that 
Indemnitee has otherwise actually received such payment under any insurance policy, contract, agreement or 
otherwise.  

              (e)     The Company's obligation to indemnify or advance Expenses hereunder to Indemnitee who is or 
was serving at the request of the Company as a director, officer, employee or agent of any other corporation, 
partnership, joint venture, trust, employee benefit plan or other enterprise shall be reduced by any amount 
Indemnitee has actually received as indemnification or advancement of Expenses from such other corporation, 
partnership, joint venture, trust, employee benefit plan or other enterprise.  

        Section 15.    Duration of Agreement. This Agreement shall continue until and terminate upon the later of: 
(a) ten (10) years after the date that Indemnitee shall have entirely ceased to serve as either a director or officer 
of the Company or (b) one (1) year after the final termination of any Proceeding, including any appeal, then 
pending in respect of which Indemnitee is granted rights of indemnification or advancement of Expenses 
hereunder and of any proceeding commenced by Indemnitee pursuant to Section 13 of this Agreement relating 
thereto. This Agreement shall be binding upon the Company and its successors and assigns and shall inure to 
the benefit of Indemnitee and his heirs, executors and administrators. The Company shall require and cause 
any successor (whether direct or indirect by purchase, merger, consolidation or otherwise) to all, substantially 
all or a substantial part, of the business and/or assets of the Company, by written agreement in form and 
substance satisfactory to the Indemnitee, expressly to assume and agree to perform this Agreement in the same 
manner and to the same extent that the Company would be required to perform if no such succession had taken 
place.  
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        Section 16.    Severability. If any provision or provisions of this Agreement shall be held to be invalid, 
illegal or unenforceable for any reason whatsoever: (a) the validity, legality and enforceability of the remaining 
provisions of this Agreement (including without limitation, each portion of any Section of this Agreement 
containing any such provision held to be invalid, illegal or unenforceable, that is not itself invalid, illegal or 
unenforceable) shall not in any way be affected or impaired thereby and shall remain enforceable to the fullest 
extent permitted by law; (b) such provision or provisions shall be deemed reformed to the extent necessary to 
conform to applicable law and to give the maximum effect to the intent of the parties hereto; and (c) to the 
fullest extent possible, the provisions of this Agreement (including, without limitation, each portion of any 
Section of this Agreement containing any such provision held to be invalid, illegal or unenforceable, that is not 
itself invalid, illegal or unenforceable) shall be construed so as to give effect to the intent manifested thereby.  

        Section 17.    Enforcement.  

              (a)     The Company expressly confirms and agrees that it has entered into this Agreement and 
assumed the obligations imposed on it hereby in order to induce Indemnitee to serve as a director and/or 
officer of the Company, and the Company acknowledges that Indemnitee is relying upon this Agreement in 
serving as a director and/or officer of the Company.  

              (b)     This Agreement constitutes the entire agreement between the parties hereto with respect to the 
subject matter hereof and supersedes all prior agreements and understandings, oral, written and implied, 
between the parties hereto with respect to the subject matter hereof; provided, however, that this Agreement is 
a supplement to and in furtherance of the Charter of the Company, the Bylaws of the Company and applicable 
law, and shall not be deemed a substitute therefor, nor to diminish or abrogate any rights of Indemnitee 
thereunder.  

        Section 18.    Modification and Waiver. No supplement, modification or amendment of this 
Agreementshall be binding unless executed in writing by the parties thereto. No waiver of any of the 
provisions of this Agreement shall be deemed or shall constitute a waiver of any other provisions of this 
Agreement nor shall any waiver constitute a continuing waiver.  

        Section 19.    Notice by Indemnitee. Indemnitee agrees promptly to notify the Company in writing upon 
being served with any summons, citation, subpoena, complaint, indictment, information or other document 
relating to any Proceeding or matter which may be subject to indemnification or advancement of Expenses 
covered hereunder. The failure of Indemnitee to so notify the Company shall not relieve the Company of any 
obligation which it may have to the Indemnitee under this Agreement or otherwise.  
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        Section 20.    Notices. All notices, requests, demands and other communications under this Agreement 
shall be in writing and shall be deemed to have been duly given if (a) delivered by hand and receipted for by 
the party to whom said notice or other communication shall have been directed, (b) mailed by certified or 
registered mail with postage prepaid, on the third business day after the date on which it is so mailed, (c) 
mailed by reputable overnight courier and receipted for by the party to whom said notice or other 
communication shall have been directed or (d) sent by facsimile transmission, with receipt of oral confirmation 
that such transmission has been received:  

              (a)     If to Indemnitee, at such address as Indemnitee shall provide to the Company.  

              (b)      

        If to the Company to:  

        Office of the General Counsel  
ENSCO International Incorporated  
500 North Akard Street, Suite 4300  

Dallas, TX 75201-3331 U.S.A.  

        or to any other address as may have been furnished to Indemnitee by the Company.  

        Section 21.    Contribution. To the fullest extent permissible under applicable law, if the indemnification 
provided for in this Agreement is unavailable to Indemnitee for any reason whatsoever, the Company, in lieu 
of indemnifying Indemnitee, shall contribute to the amount incurred by Indemnitee, whether for judgments, 
fines, penalties, excise taxes, amounts paid or to be paid in settlement and/or for Expenses, in connection with 
any claim relating to an indemnifiable event under this Agreement, in such proportion as is deemed fair and 
reasonable in light of all of the circumstances of such Proceeding in order to reflect (i) the relative benefits 
received by the Company and Indemnitee as a result of the event(s) and/or transaction(s) giving cause to such 
Proceeding; and/or (ii) the relative fault of the Company (and its directors, officers, employees and agents) and 
Indemnitee in connection with such event(s) and/or transaction(s).  

        Section 22.    Applicable Law and Consent to Jurisdiction. This Agreement and the legal relations among 
the parties shall be governed by, and construed and enforced in accordance with, the laws of the State of 
Delaware, without regard to its conflict of laws rules. Except with respect to any arbitration commenced by 
Indemnitee pursuant to Section 13(a) of this Agreement, the Company and Indemnitee hereby irrevocably and 
unconditionally (i) agree that any action or proceeding arising out of or in connection with this Agreement 
shall be brought only in the Delaware Court, and not in any other state or federal court in the United States of 
America or any court in any other country, (ii) consent to submit to the exclusive jurisdiction of the Delaware 
Court for purposes of any action or proceeding arising out of or in connection with this Agreement, (iii) 
appoint, to the extent such party is not otherwise subject to service of process in the State of Delaware, The 
Corporation Trust Company, Wilmington, Delaware as its agent in the State of Delaware as such party's agent 
for acceptance of legal process in connection with any such action or proceeding against such party with the 
same legal force and validity as if served upon such party personally within the State of Delaware, (iv) waive 
any objection to the laying of venue of any such action or proceeding in the Delaware Court, and (v) waive, 
and agree not to plead or to make, any claim that any such action or proceeding brought in the Delaware Court 
has been brought in an improper or inconvenient forum.  
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        Section 23.    Identical Counterparts. This Agreement may be executed in one or more counterparts, each 
of which shall for all purposes be deemed to be an original but all of which together shall constitute one and 
the same Agreement. Only one such counterpart signed by the party against whom enforceability is sought 
needs to be produced to evidence the existence of this Agreement.  

        Section 24.    Miscellaneous. The headings of the paragraphs of this Agreement are inserted for 
convenience only and shall not be deemed to constitute part of this Agreement or to affect the construction 
thereof.  

        IN WITNESS WHEREOF, the parties have caused this Agreement to be signed as of the day and year 
first above written.  
  ENSCO INTERNATIONAL INCORPORATED  

 
 
 
                         
Cary A. Moomjian, Jr.  
Vice President and General Counsel  
   
   
  

  INDEMNITEE  
 
 
 
                                                                     
Daniel W. Rabun 
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Exhibit 10.4 
  

DIRECTOR AND/OR OFFICER INDEMNIFICATION AGREEMENT  
   

        This Indemnification Agreement ("Agreement") is made as of November 3, 2009 by and between 
ENSCO INTERNATIONAL INCORPORATED, a Delaware corporation (the "Company"), and John Mark 
Burns ("Indemnitee").  

RECITALS  

        WHEREAS, the Company desires to attract and retain the services of highly qualified individuals, such as 
Indemnitee, to serve the Company;  

        WHEREAS, in order to induce Indemnitee to continue to provide services to the Company, the Company 
wishes to provide for the indemnification of, and advancement of expenses to, Indemnitee to the maximum 
extent permitted by law;  

        WHEREAS, the Certificate of Incorporation of the Company (the "Charter") requires indemnification of 
the officers and directors of the Company and certain other persons, and Indemnitee may also be entitled to 
indemnification pursuant to the General Corporation Law of the State of Delaware (the "DGCL");  

        WHEREAS, the Charter and the DGCL expressly provide that the indemnification provisions set forth 
therein are not exclusive, and thereby contemplate that contracts may be entered into between the Company 
and members of the board of directors, officers and other persons with respect to indemnification;  

        WHEREAS, the Company and Indemnitee recognize the continued difficulty in obtaining liability 
insurance for the Company's directors, officers, employees, agents and fiduciaries, the significant and 
continual increases in the cost of such insurance and the general trend of insurance companies to reduce the 
scope of coverage of such insurance;  

        WHEREAS, the Company and Indemnitee further recognize the substantial increase in corporate 
litigation in general, subjecting directors, officers, employees, agents and fiduciaries to expensive litigation 
risks at the same time as the availability and scope of coverage of liability insurance provide increasing 
challenges for the Company;  

        WHEREAS, Indemnitee does not regard the protection currently provided by applicable law, the 
Company's governing documents and available insurance as adequate under the present circumstances, and the 
Indemnitee and certain other directors, officers, employees, agents and fiduciaries of the Company may not be 
willing to continue to serve in such capacities without additional protection;  

        WHEREAS, the Board of Directors of the Company (the "Board") has determined that the increased 
difficulty in attracting and retaining highly qualified persons such as Indemnitee is detrimental to the best 
interests of the Company's stockholders and that the Company should act to assure such persons that there will 
be increased certainty of such protection in the future;  

 
   



   

        WHEREAS, it is reasonable, prudent and necessary for the Company contractually to obligate itself to 
indemnify, and to advance expenses on behalf of, such persons to the fullest extent permitted by applicable law 
so that they will serve or continue to serve the Company free from undue concern that they will not be so 
indemnified; and  

        WHEREAS, this Agreement is a supplement to and in furtherance of the indemnification provided in the 
Charter and any resolutions adopted pursuant thereto, and shall not be deemed a substitute therefor, nor to 
diminish or abrogate any rights of Indemnitee thereunder.  

        NOW, THEREFORE, in consideration of the premises and the covenants contained herein, the Company 
and Indemnitee do hereby covenant and agree as follows:  

        Section 1.    Services to the Company. Indemnitee agrees to serve as a director and/or officer of the 
Company's subsidiary ENSCO Offshore International Company. Indemnitee may at any time and for any 
reason resign from such position(s) (subject to any other contractual obligation or any obligation imposed by 
operation of law), in which event the Company shall have no obligation under this Agreement to continue 
Indemnitee in such position(s). This Agreement shall not be deemed an employment contract between the 
Company (or any of its subsidiaries or any Enterprise) and Indemnitee. The foregoing notwithstanding, this 
Agreement shall continue in force after Indemnitee has ceased to serve as a director and/or officer of the 
Company's subsidiary ENSCO Offshore International Company.  

        Section 2.    Definitions  

        As used in this Agreement:  

              (a)     "Corporate Status" describes the status of a person who is or was a director, officer, employee or 
agent of the Company or of any other corporation, partnership or joint venture, trust, employee benefit plan or 
other enterprise which such person is or was serving at the request of the Company.  

              (b)     "Enterprise" shall mean the Company and any other corporation, partnership, joint venture, 
trust, employee benefit plan or other enterprise of which Indemnitee is or was serving at the request of the 
Company as a director, officer, employee, agent or fiduciary.  

              (c)     "Expenses" shall include all reasonable attorneys' fees, retainers, court costs, transcript costs, 
fees of experts, witness fees, travel expenses, duplicating costs, printing and binding costs, telephone charges, 
postage, delivery service fees, and all other disbursements or expenses of the types customarily incurred in 
connection with prosecuting, defending, preparing to prosecute or defend, investigating, being or preparing to 
be a witness in, or otherwise participating in, a Proceeding. Expenses also shall include Expenses incurred in 
connection with any appeal resulting from any Proceeding, including without limitation the premium, security 
for, and other costs relating to any cost bond, supersedes bond, or other appeal bond or its equivalent. 
Expenses, however, shall not include amounts paid in settlement by Indemnitee or the amount of judgments or 
fines against Indemnitee.  
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              (d)     "Independent Counsel" means a law firm, or a partner (or, if applicable, member) of such a law 
firm, that is experienced in matters of corporation law and neither presently is, nor in the past five years has 
been, retained to represent: (i) the Company or Indemnitee in any matter material to either such party (other 
than with respect to matters concerning the Indemnitee under this Agreement, or of other indemnitees under 
similar indemnification agreements), or (ii) any other party to the Proceeding giving rise to a claim for 
indemnification hereunder. Notwithstanding the foregoing, the term "Independent Counsel" shall not include 
any person who, under the applicable standards of professional conduct then prevailing, would have a conflict 
of interest in representing either the Company or Indemnitee in an action to determine Indemnitee's rights 
under this Agreement. The Company agrees to pay the reasonable fees and expenses of the Independent 
Counsel referred to above and to fully indemnify such counsel against any and all Expenses, claims, liabilities 
and damages arising out of or relating to this Agreement or its engagement pursuant hereto.  

              (e)     The term "Proceeding" shall include any threatened, pending or completed action, suit, 
arbitration, alternate dispute resolution mechanism, investigation, inquiry, administrative hearing or any other 
actual, threatened or completed proceeding, whether brought in the right of the Company or otherwise and 
whether of a civil, criminal, administrative or investigative nature, in which Indemnitee at any time was, is or 
will be involved as a party or otherwise by reason of the fact that Indemnitee is or was a director and/or officer 
of the Company's subsidiary ENSCO Offshore International Company, by reason of any action taken by him 
or of any action on his part while acting as a director and/or officer of the Company's subsidiary ENSCO 
Offshore International Company, or by reason of the fact that he is or was serving at the request of the 
Company as a director, officer, employee or agent of another corporation, partnership, joint venture, trust, 
employee benefit plan or other enterprise, in each case whether or not serving in such capacity at the time any 
liability or expense is incurred for which indemnification, reimbursement, or advancement of expenses can be 
provided under this Agreement; provided, however, that the term "Proceeding" shall not include any action, 
suit or arbitration initiated by Indemnitee to enforce Indemnitee's rights under this Agreement.  

        Section 3.    Indemnity in Third-Party Proceedings. The Company shall indemnify Indemnitee in 
accordance with the provisions of this Section 3 if Indemnitee is, or is threatened to be made, a party to or a 
participant in any Proceeding, other than a Proceeding by or in the right of the Company to procure a judgment 
in its favor. Pursuant to this Section 3, Indemnitee shall be indemnified against all Expenses, judgments, fines 
and amounts paid in settlement actually and reasonably incurred by Indemnitee or on his behalf in connection 
with such Proceeding or any claim, issue or matter therein, if Indemnitee acted in good faith and in a manner 
he reasonably believed to be in or not opposed to the best interests of the Company and, in the case of a 
criminal proceeding, had no reasonable cause to believe that his conduct was unlawful. Indemnitee shall not 
enter into any settlement in connection with a Proceeding without ten (10) days prior notice to the Company.  

        Section 4.    Indemnity in Proceedings by or in the Right of the Company. The Company shall indemnify 
Indemnitee in accordance with the provisions of this Section 4 if Indemnitee is, or is threatened to be made, a 
party to or a participant in any Proceeding by or in the right of the Company to procure a judgment in its favor. 
Pursuant to this Section 4, Indemnitee shall be indemnified against all Expenses actually and reasonably 
incurred by him or on his behalf in connection with such Proceeding or any claim, issue or matter therein, if 
Indemnitee acted in good faith and in a manner he reasonably believed to be in or not opposed to the best 
interests of the Company. No indemnification for Expenses shall be made under this Section 4 in respect of 
any claim, issue or matter as to which Indemnitee shall have been finally adjudged by a court to be liable to the 
Company, unless and only to the extent that the Delaware Court of Chancery (the "Delaware Court") or any 
court in which the Proceeding was brought shall determine upon application that, despite the adjudication of 
liability but in view of all the circumstances of the case, Indemnitee is fairly and reasonably entitled to 
indemnification for such expenses as the Delaware Court or such other court shall deem proper.  

 
-3-  



   

        Section 5.    Indemnification for Expenses of a Party Who is Wholly or Partly Successful. 
Notwithstanding any other provisions of this Agreement, to the extent that Indemnitee is a party to or a 
participant in and is successful, on the merits or otherwise, in any Proceeding or in defense of any claim, issue 
or matter therein, in whole or in part, the Company shall indemnify Indemnitee against all Expenses actually 
and reasonably incurred by him in connection therewith. If Indemnitee is not wholly successful in such 
Proceeding but is successful, on the merits or otherwise, as to one or more but less than all claims, issues or 
matters in such Proceeding, the Company shall indemnify Indemnitee against (a) all Expenses actually and 
reasonably incurred by him or on his behalf in connection with each successfully resolved claim, issue or 
matter and (b) any claim, issue or matter related to any such successfully resolved claim, issue or matter. For 
purposes of this Section and without limitation, the termination of any claim, issue or matter in such a 
Proceeding by dismissal, with or without prejudice, shall be deemed to be a successful result as to such claim, 
issue or matter.  

        Section 6.    Indemnification For Expenses of a Witness. Notwithstanding any other provision of this 
Agreement, to the extent that Indemnitee is, by reason of his Corporate Status, a witness in any Proceeding to 
which Indemnitee is not a party, he shall be indemnified against all Expenses actually and reasonably incurred 
by him or on his behalf in connection therewith.  

        Section 7.    Additional Indemnification.  

              (a)     Notwithstanding any limitation in Sections 3, 4, or 5, the Company shall indemnify Indemnitee 
to the fullest extent permitted by law if Indemnitee is a party to or is threatened to be made a party to any 
Proceeding (including a Proceeding by or in the right of the Company to procure a judgment in its favor) 
against all Expenses, judgments, fines and amounts paid in settlement actually and reasonably incurred by 
Indemnitee in connection with the Proceeding.  

              (b)     For purposes of Section 7(a), the meaning of the phrase "to the fullest extent permitted by law" 
shall include, but not be limited to:  

                   (i)     to the fullest extent permitted by the provision of the DGCL that authorizes or contemplates 
additional indemnification by agreement, or the corresponding provision of any amendment to or replacement 
of the DGCL or such provision thereof; and  
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                   (ii)     to the fullest extent authorized or permitted by any amendments to or replacements of the 
DGCL adopted after the date of this Agreement that increase the extent to which a corporation may indemnify 
its officers and directors.  

        Section 8.    Exclusions. Notwithstanding any provision in this Agreement to the contrary, the Company 
shall not be obligated under this Agreement to make any indemnity in connection with any claim made against 
Indemnitee:  

              (a)     for which payment has actually been made to or on behalf of Indemnitee under any insurance 
policy or other indemnity provision, except with respect to any excess beyond the amount paid under any 
insurance policy or other indemnity provision;  

              (b)     for an accounting of profits made from the purchase and sale (or sale and purchase) by 
Indemnitee of securities of the Company within the meaning of Section 16(b) of the Securities Exchange Act 
of 1934, as amended, or similar provisions of state statutory law or common law; or  

              (c)     for which payment is prohibited by applicable law.  

        Section 9.    Advances of Expenses. The Company shall advance, to the extent not prohibited by law, the 
Expenses incurred by Indemnitee in connection with any Proceeding, and such advancement shall be made 
within thirty (30) days after the receipt by the Company of a statement or statements requesting such advances 
(which shall include invoices received by Indemnitee in connection with such Expenses but, in the case of 
invoices in connection with legal services, any references to legal work performed or to expenditures made 
that would cause Indemnitee to waive any privilege accorded by applicable law shall not be included with the 
invoice) from time to time, whether prior to or after final disposition of any Proceeding. Advances shall be 
unsecured and interest free. Advances shall be made without regard to Indemnitee's ability to repay the 
expenses and without regard to Indemnitee's ultimate entitlement to indemnification under the other provisions 
of this Agreement. Advances shall include any and all reasonable Expenses incurred pursuing an action to 
enforce this right of advancement, including Expenses incurred preparing and forwarding statements to the 
Company to support the advances claimed. The Indemnitee shall qualify for advances upon the execution and 
delivery to the Company of this Agreement which shall constitute an undertaking providing that the 
Indemnitee undertakes to the fullest extent required by law to repay the advance if and to the extent that it is 
ultimately determined by a court of competent jurisdiction in a final judgment, not subject to appeal, that 
Indemnitee is not entitled to be indemnified by the Company. This Section 9 shall not apply to any claim made 
by Indemnitee for which indemnity is excluded pursuant to Section 8. The right to advances under this 
paragraph shall in all events continue until final disposition of any Proceeding, including any appeal therein.  

        Section 10.    Procedure for Notification and Defense of Claim.  

              (a)     To obtain indemnification under this Agreement, Indemnitee shall submit to the Company a 
written request therefor.  
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              (b)     The Company will be entitled to participate in the Proceeding at its own expense.  

        Section 11.    Procedure Upon Application for Indemnification.  

              (a)     Upon written request by Indemnitee for indemnification pursuant to Section 10(a), a 
determination, if required by applicable law, with respect to Indemnitee's entitlement thereto shall be made in 
the specific case by Independent Counsel in a written opinion to the Board, a copy of which shall be delivered 
to Indemnitee and, if it is so determined that Indemnitee is entitled to indemnification, payment to Indemnitee 
shall be made within ten (10) days after such determination. Indemnitee shall cooperate with the Independent 
Counsel making such determination with respect to Indemnitee's entitlement to indemnification, including 
providing to such counsel upon reasonable advance request any documentation or information which is not 
privileged or otherwise protected from disclosure and which is reasonably available to Indemnitee and 
reasonably necessary to such determination. Any costs or expenses (including attorneys' fees and 
disbursements) incurred by Indemnitee in so cooperating with the Independent Counsel shall be borne by the 
Company (irrespective of the determination as to Indemnitee's entitlement to indemnification) and the 
Company hereby indemnifies and agrees to hold Indemnitee harmless therefrom.  

              (b)     The Independent Counsel shall be selected by Indemnitee. The Company may, within ten (10) 
days after written notice of such selection, deliver to the Indemnitee a written objection to such selection; 
provided, however, that such objection may be asserted only on the ground that the Independent Counsel so 
selected does not meet the requirements of "Independent Counsel" as defined in Section 2 of this Agreement, 
and the objection shall set forth with particularity the factual basis of such assertion. Absent a proper and 
timely objection, the person so selected shall act as Independent Counsel. If such written objection is so made 
and substantiated, the Independent Counsel so selected may not serve as Independent Counsel unless and until 
such objection is withdrawn or a court has determined that such objection is without merit. If, within twenty 
(20) days after the later of submission by Indemnitee of a written request for indemnification pursuant to 
Section 10(a) hereof, and the final disposition of the Proceeding, including any appeal therein, no Independent 
Counsel shall have been selected and not objected to, the Indemnitee may petition a court of competent 
jurisdiction for resolution of any objection which shall have been made by the Company to the selection of 
Independent Counsel and/or for the appointment as Independent Counsel of a person selected by the court or 
by such other person as the court shall designate, and the person with respect to whom all objections are so 
resolved or the person so appointed shall act as Independent Counsel under Section 11(a) hereof. Upon the due 
commencement of any judicial proceeding or arbitration pursuant to Section 13(a) of this Agreement, 
Independent Counsel shall be discharged and relieved of any further responsibility in such capacity (subject to 
the applicable standards of professional conduct then prevailing).  

        Section 12.    Presumptions and Effect of Certain Proceedings.  

              (a)     In making a determination with respect to entitlement to indemnification hereunder, the 
Independent Counsel making such determination shall presume that Indemnitee is entitled to indemnification 
under this Agreement if Indemnitee has submitted a request for indemnification in accordance with Section 10
(a) of this Agreement, and the Company shall have the burden of proof to overcome that presumption in 
connection with the making by the Independent Counsel of any determination contrary to that presumption. 
Neither the failure of the Company or of Independent Counsel to have made a determination prior to the 
commencement of any action pursuant to this Agreement that indemnification is proper in the circumstances 
because Indemnitee has met the applicable standard of conduct, nor an actual determination by the Company 
or by Independent Counsel that Indemnitee has not met such applicable standard of conduct, shall be a defense 
to the action or create a presumption that Indemnitee has not met the applicable standard of conduct.  
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              (b)     The termination of any Proceeding or of any claim, issue or matter therein, by judgment, order, 
settlement or conviction, or upon a plea of guilty, nolo contendere or its equivalent, shall not (except as 
otherwise expressly provided in this Agreement) of itself adversely affect the right of Indemnitee to 
indemnification or create a presumption that Indemnitee did not act in good faith and in a manner which he 
reasonably believed to be in or not opposed to the best interests of the Company or, with respect to any 
criminal Proceeding, that Indemnitee had reasonable cause to believe that his conduct was unlawful.  

              (c)     For purposes of any determination of good faith, Indemnitee shall be deemed to have acted in 
good faith if Indemnitee's action is based on the records or books of account of the Enterprise, including 
financial statements, or on information supplied to Indemnitee by the officers of the Enterprise in the course of 
their duties, or on the advice of legal counsel for the Enterprise or the Board or counsel selected by any 
committee of the Board or on information or records given or reports made to the Enterprise by an independent 
certified public accountant or by an appraiser, investment banker or other expert selected with reasonable care 
by the Company or the Board or any committee of the Board. The provisions of this Section 12(c) shall not be 
deemed to be exclusive or to limit in any way the other circumstances in which the Indemnitee may be deemed 
to have met the applicable standard of conduct set forth in this Agreement.  

              (d)     The knowledge and/or actions, or failure to act, of any director, officer, agent or employee of 
the Enterprise shall not be imputed to Indemnitee for purposes of determining the right to indemnification 
under this Agreement.  

        Section 13.    Remedies of Indemnitee.  

              (a)     Subject to Section 13(e), in the event that (i) a determination is made pursuant to Section 11 of 
this Agreement that Indemnitee is not entitled to indemnification under this Agreement, (ii) advancement of 
Expenses is not timely made pursuant to Section 9 of this Agreement, (iii) no determination of entitlement to 
indemnification shall have been made pursuant to Section 11(a) of this Agreement within ninety (90) days 
after receipt by the Company of the request for indemnification, (iv) payment of indemnification is not made 
pursuant to Sections 5 or 6 or the last sentence of Section 11(a) of this Agreement within ten (10) days after 
receipt by the Company of a written request therefor, or (v) payment of indemnification pursuant to Sections 3, 
4 or 7 of this Agreement is not made within ten (10) days after a determination has been made that Indemnitee 
is entitled to indemnification, Indemnitee shall be entitled to an adjudication by a court of his entitlement to 
such indemnification or advancement of Expenses. Alternatively, Indemnitee, at his option, may seek an award 
in arbitration to be conducted by a single arbitrator pursuant to the Commercial Arbitration Rules of the 
American Arbitration Association. Indemnitee shall commence such proceeding seeking an adjudication or an 
award in arbitration within 180 days following the date on which Indemnitee first has the right to commence 
such proceeding pursuant to this Section 13(a); provided, however, that the foregoing clause shall not apply in 
respect of a proceeding brought by Indemnitee to enforce his rights under Section 5 of this Agreement. The 
Company shall not oppose Indemnitee's right to seek any such adjudication or award in arbitration.  
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              (b)     In the event that a determination shall have been made pursuant to Section 11(a) of this 
Agreement that Indemnitee is not entitled to indemnification, any judicial proceeding or arbitration 
commenced pursuant to this Section 13 shall be conducted in all respects as a de novo trial, or arbitration, on 
the merits and Indemnitee shall not be prejudiced by reason of that adverse determination. In any judicial 
proceeding or arbitration commenced pursuant to this Section 13 the Company shall have the burden of 
proving Indemnitee is not entitled to indemnification or advancement of Expenses, as the case may be.  

              (c)     If a determination shall have been made pursuant to Section 11(a) of this Agreement that 
Indemnitee is entitled to indemnification, the Company shall be bound by such determination in any judicial 
proceeding or arbitration commenced pursuant to this Section 13, absent (i) a misstatement by Indemnitee of a 
material fact, or an omission of a material fact necessary to make Indemnitee's statement not materially 
misleading, in connection with the request for indemnification, or (ii) a prohibition of such indemnification 
under applicable law.  

              (d)     The Company shall be precluded from asserting in any judicial proceeding or arbitration 
commenced pursuant to this Section 13 that the procedures and presumptions of this Agreement are not valid, 
binding and enforceable and shall stipulate in any such court or before any such arbitrator that the Company is 
bound by all the provisions of this Agreement. The Company shall indemnify Indemnitee against any and all 
Expenses and, if requested by Indemnitee, shall (within ten (10) days after receipt by the Company of a written 
request therefor) advance, to the extent not prohibited by law, such Expenses to Indemnitee, which are 
incurred by Indemnitee in connection with any action brought by Indemnitee for indemnification or advance of 
Expenses from the Company under this Agreement or under any directors' and officers' liability insurance 
policies maintained by the Company, regardless of whether Indemnitee ultimately is determined to be entitled 
to such indemnification, advancement of Expenses or insurance recovery, as the case may be.  

              (e)     Notwithstanding anything in this Agreement to the contrary, no determination as to entitlement 
to indemnification under this Agreement shall be required to be made prior to the final disposition of the 
Proceeding, including any appeal therein.  

        Section 14.    Non-exclusivity; Survival of Rights; Insurance; Subrogation.  

              (a)     The rights of indemnification and to receive advancement of Expenses as provided by this 
Agreement shall not be deemed exclusive of any other rights to which Indemnitee may at any time be entitled 
under applicable law, the Charter, the Company's Bylaws, any agreement, a vote of stockholders or a 
resolution of directors, or otherwise. No amendment, alteration or repeal of this Agreement or of any provision 
hereof shall limit or restrict any right of Indemnitee under this Agreement in respect of any action taken or 
omitted by such Indemnitee in his Corporate Status prior to such amendment, alteration or repeal. To the 
extent that a change in Delaware law, whether by statute or judicial decision, permits greater indemnification 
or advancement of Expenses than would be afforded currently under the Charter, Bylaws and this Agreement, 
it is the intent of the parties hereto that Indemnitee shall enjoy by this Agreement the greater benefits so 
afforded by such change. No right or remedy herein conferred is intended to be exclusive of any other right or 
remedy, and every other right and remedy shall be cumulative and in addition to every other right and remedy 
given hereunder or now or hereafter existing at law or in equity or otherwise. The assertion or employment of 
any right or remedy hereunder, or otherwise, shall not prevent the concurrent assertion or employment of any 
other right or remedy.  
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              (b)     To the extent that the Company maintains an insurance policy or policies providing liability 
insurance for directors, officers, employees, or agents of the Company or of any other Enterprise, Indemnitee 
shall be covered by such policy or policies in accordance with its or their terms to the maximum extent of the 
coverage available for any such director, officer, employee or agent under such policy or policies. If, at the 
time of the receipt of a notice of a claim pursuant to the terms hereof, the Company has director and officer 
liability insurance in effect, the Company shall give prompt notice of the commencement of such proceeding 
to the insurers in accordance with the procedures set forth in the respective policies. The Company shall 
thereafter take all necessary or desirable action to cause such insurers to pay, on behalf of the Indemnitee, all 
amounts payable as a result of such proceeding in accordance with the terms of such policies.  

              (c)     In the event of any payment under this Agreement, the Company shall be subrogated to the 
extent of such payment to all of the rights of recovery of Indemnitee, who shall execute all papers required and 
take all action necessary to secure such rights, including execution of such documents as are necessary to 
enable the Company to bring suit to enforce such rights.  
                (d)     The Company shall not be liable under this Agreement to make any payment of amounts 

otherwise indemnifiable hereunder (or for which advancement is provided hereunder) if and to the extent 
that Indemnitee has otherwise actually received such payment under any insurance policy, contract, 
agreement or otherwise. 

              (e)     The Company's obligation to indemnify or advance Expenses hereunder to Indemnitee who is or 
was serving at the request of the Company as a director, officer, employee or agent of any other corporation, 
partnership, joint venture, trust, employee benefit plan or other enterprise shall be reduced by any amount 
Indemnitee has actually received as indemnification or advancement of Expenses from such other corporation, 
partnership, joint venture, trust, employee benefit plan or other enterprise.  

        Section 15.    Duration of Agreement. This Agreement shall continue until and terminate upon the later of: 
(a) ten (10) years after the date that Indemnitee shall have entirely ceased to serve as either a director or officer 
of the Company's subsidiary ENSCO Offshore International Company or (b) one (1) year after the final 
termination of any Proceeding, including any appeal, then pending in respect of which Indemnitee is granted 
rights of indemnification or advancement of Expenses hereunder and of any proceeding commenced by 
Indemnitee pursuant to Section 13 of this Agreement relating thereto. This Agreement shall be binding upon 
the Company and its successors and assigns and shall inure to the benefit of Indemnitee and his heirs, 
executors and administrators. The Company shall require and cause any successor (whether direct or indirect 
by purchase, merger, consolidation or otherwise) to all, substantially all or a substantial part, of the business 
and/or assets of the Company, by written agreement in form and substance satisfactory to the Indemnitee, 
expressly to assume and agree to perform this Agreement in the same manner and to the same extent that the 
Company would be required to perform if no such succession had taken place.  
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        Section 16.    Severability. If any provision or provisions of this Agreement shall be held to be invalid, 
illegal or unenforceable for any reason whatsoever: (a) the validity, legality and enforceability of the remaining 
provisions of this Agreement (including without limitation, each portion of any Section of this Agreement 
containing any such provision held to be invalid, illegal or unenforceable, that is not itself invalid, illegal or 
unenforceable) shall not in any way be affected or impaired thereby and shall remain enforceable to the fullest 
extent permitted by law; (b) such provision or provisions shall be deemed reformed to the extent necessary to 
conform to applicable law and to give the maximum effect to the intent of the parties hereto; and (c) to the 
fullest extent possible, the provisions of this Agreement (including, without limitation, each portion of any 
Section of this Agreement containing any such provision held to be invalid, illegal or unenforceable, that is not 
itself invalid, illegal or unenforceable) shall be construed so as to give effect to the intent manifested thereby.  

        Section 17.    Enforcement.  

              (a)     The Company expressly confirms and agrees that it has entered into this Agreement and 
assumed the obligations imposed on it hereby in order to induce Indemnitee to serve as a director and/or 
officer of the Company's subsidiary ENSCO Offshore International Company, and the Company 
acknowledges that Indemnitee is relying upon this Agreement in serving as a director and/or officer of the 
Company's subsidiary ENSCO Offshore International Company.  

              (b)     This Agreement constitutes the entire agreement between the parties hereto with respect to the 
subject matter hereof and supersedes all prior agreements and understandings, oral, written and implied, 
between the parties hereto with respect to the subject matter hereof; provided, however, that this Agreement is 
a supplement to and in furtherance of the Charter of the Company, the Bylaws of the Company and applicable 
law, and shall not be deemed a substitute therefor, nor to diminish or abrogate any rights of Indemnitee 
thereunder.  

        Section 18.    Modification and Waiver. No supplement, modification or amendment of this Agreement 
shall be binding unless executed in writing by the parties thereto. No waiver of any of the provisions of this 
Agreement shall be deemed or shall constitute a waiver of any other provisions of this Agreement nor shall any 
waiver constitute a continuing waiver.  
          Section 19.    Notice by Indemnitee. Indemnitee agrees promptly to notify the Company in writing 

upon being served with any summons, citation, subpoena, complaint, indictment, information or other 
document relating to any Proceeding or matter which may be subject to indemnification or advancement 
of Expenses covered hereunder. The failure of Indemnitee to so notify the Company shall not relieve the 
Company of any obligation which it may have to the Indemnitee under this Agreement or otherwise. 
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        Section 20.    Notices. All notices, requests, demands and other communications under this Agreement 
shall be in writing and shall be deemed to have been duly given if (a) delivered by hand and receipted for by 
the party to whom said notice or other communication shall have been directed, (b) mailed by certified or 
registered mail with postage prepaid, on the third business day after the date on which it is so mailed, (c) 
mailed by reputable overnight courier and receipted for by the party to whom said notice or other 
communication shall have been directed or (d) sent by facsimile transmission, with receipt of oral confirmation 
that such transmission has been received:  

              (a)     If to Indemnitee, at such address as Indemnitee shall provide to the Company.  

              (b)      

        If to the Company to:  

        Office of the General Counsel  
ENSCO International Incorporated  
500 North Akard Street, Suite 4300  

Dallas, TX 75201-3331 U.S.A.  

        or to any other address as may have been furnished to Indemnitee by the Company.  

        Section 21.    Contribution. To the fullest extent permissible under applicable law, if the indemnification 
provided for in this Agreement is unavailable to Indemnitee for any reason whatsoever, the Company, in lieu 
of indemnifying Indemnitee, shall contribute to the amount incurred by Indemnitee, whether for judgments, 
fines, penalties, excise taxes, amounts paid or to be paid in settlement and/or for Expenses, in connection with 
any claim relating to an indemnifiable event under this Agreement, in such proportion as is deemed fair and 
reasonable in light of all of the circumstances of such Proceeding in order to reflect (i) the relative benefits 
received by the Company and Indemnitee as a result of the event(s) and/or transaction(s) giving cause to such 
Proceeding; and/or (ii) the relative fault of the Company (and its directors, officers, employees and agents) and 
Indemnitee in connection with such event(s) and/or transaction(s).  

        Section 22.    Applicable Law and Consent to Jurisdiction. This Agreement and the legal relations among 
the parties shall be governed by, and construed and enforced in accordance with, the laws of the State of 
Delaware, without regard to its conflict of laws rules. Except with respect to any arbitration commenced by 
Indemnitee pursuant to Section 13(a) of this Agreement, the Company and Indemnitee hereby irrevocably and 
unconditionally (i) agree that any action or proceeding arising out of or in connection with this Agreement 
shall be brought only in the Delaware Court, and not in any other state or federal court in the United States of 
America or any court in any other country, (ii) consent to submit to the exclusive jurisdiction of the Delaware 
Court for purposes of any action or proceeding arising out of or in connection with this Agreement, (iii) 
appoint, to the extent such party is not otherwise subject to service of process in the State of Delaware, The 
Corporation Trust Company, Wilmington, Delaware as its agent in the State of Delaware as such party's agent 
for acceptance of legal process in connection with any such action or proceeding against such party with the 
same legal force and validity as if served upon such party personally within the State of Delaware, (iv) waive 
any objection to the laying of venue of any such action or proceeding in the Delaware Court, and (v) waive, 
and agree not to plead or to make, any claim that any such action or proceeding brought in the Delaware Court 
has been brought in an improper or inconvenient forum.  
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        Section 23.    Identical Counterparts. This Agreement may be executed in one or more counterparts, each 
of which shall for all purposes be deemed to be an original but all of which together shall constitute one and 
the same Agreement. Only one such counterpart signed by the party against whom enforceability is sought 
needs to be produced to evidence the existence of this Agreement.  

        Section 24.    Miscellaneous. The headings of the paragraphs of this Agreement are inserted for 
convenience only and shall not be deemed to constitute part of this Agreement or to affect the construction 
thereof.  

        IN WITNESS WHEREOF, the parties have caused this Agreement to be signed as of the day and year 
first above written.  
  ENSCO INTERNATIONAL INCORPORATED  

 
 
 
                         
Cary A. Moomjian, Jr.  
Vice President and General Counsel  
   
   
  

  INDEMNITEE  
 
 
 
                                                                     
John Mark Burns 
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Exhibit 10.5 

 
ENSCO INTERNATIONAL INCORPORATED  

 
2005 LONG-TERM INCENTIVE PLAN  

 
(As Revised and Restated for Amendments Effective November 3, 2009)  

   
SECTION 1  

ESTABLISHMENT AND PURPOSE  

        (a)      Effective Date; Stockholder Approval .   This Plan became effective as of January 1, 2005, and 
applicable to the Awards granted to each Participant after prior approval of the Committee and by a vote at the 
Company's 2005 Annual Meeting of Stockholders (the "2005 Annual Meeting") of the owners of at least a 
majority of the Shares of the Company, present in person or by proxy and entitled to vote at the 2005 Annual 
Meeting. The ENSCO International Incorporated 1998 Incentive Plan (the "1998 Incentive Plan") and the 
ENSCO International Incorporated 1996 Non-Employee Directors Stock Option Plan (the "1996 Non-
Employee Directors Plan") shall continue to apply to and govern the determination, exercise and payment of 
respective options and awards granted under the 1998 Incentive Plan and the 1996 Non-Employee Directors 
Plan prior to the 2005 Annual Meeting; provided that no options or awards were permitted to be granted under 
either the 1998 Incentive Plan or the 1996 Non-Employee Directors Plan after the 2005 Annual Meeting.  

        (b)      Purpose .   This Plan has been established to (i) offer selected Non-Employee Directors and 
Employees, including officers, of the Company or its Subsidiaries an equity ownership or related financial 
interest and opportunity to participate in the growth and financial success of the Company and to accumulate 
capital for retirement on a competitive basis, (ii) provide the Company an opportunity to attract and retain the 
best available personnel for positions of substantial responsibility, (iii) create long-term value and encourage 
equity participation in the Company by eligible Participants by making available to them the benefits of a 
larger common stock ownership in the Company or related financial interest through stock options, restricted 
stock awards, and, effective as of November 3, 2009, performance unit awards, (iv) provide incentives to such 
Non-Employee Directors and Employees by means of market-driven and performance-related incentives to 
achieve long-term performance goals and measures, and (v) promote the growth and success of the Company's 
business by aligning the financial interests of Non-Employee Directors and Employees with that of the other 
stockholders of the Company. Toward these objectives, this Plan provides for the grant of Options, Restricted 
Stock Awards, some of which may be Performance Awards, and effective as of November 3, 2009, 
Performance Unit Awards.  

        Through this Plan, the Company intends to provide additional benefits to a select group of management or 
highly compensated employees of the Company and its Subsidiaries. Accordingly, it is intended that this Plan 
shall not constitute a "qualified plan" subject to the limitations of Section 401(a) of the Code, nor shall it 
constitute a "funded plan" for purposes of such requirements. It is also intended that this Plan shall be exempt 
from the participation and vesting requirements of Part 2 of Title I of ERISA, the funding requirements of Part 
3 of Title I of ERISA, and the fiduciary requirements of Part 4 of Title I of ERISA by reason of the exclusions 
afforded plans which are unfunded and maintained by an employer primarily for the purpose of providing 
deferred compensation for a select group of management or highly compensated employees.  

 



   

 
        Each Participant or Beneficiary shall have the status of an unsecured general creditor of the Company as 
to this Plan and/or any asset identified specifically by the Company as a reserve for the discharge of its 
obligations under this Plan.  

SECTION 2  
DEFINITIONS  

        For purposes of this Plan, the following terms have the following meanings, unless another definition is 
clearly indicated by particular usage and context:  

         " Award " shall mean any Option, Restricted Stock Award, Performance Award, Performance Unit 
Award, or any other right, interest or option relating to Shares whether granted singly, in combination or in 
tandem, to a Participant pursuant to such applicable terms, conditions, and limitations as the Committee may 
establish and set forth in the applicable Award Agreement in order to fulfill the objectives of this Plan.  

         " Award Agreement " shall mean a written agreement between the Company and a Participant who is 
an Employee or Director setting forth the terms, conditions and limitations applicable to an Award, including 
any amendments thereto.  

         " Board " shall mean the board of directors of the Company, as duly elected from time to time.  

         " Change in Control " shall mean, except as provided in the next paragraph, the occurrence of any of 
the following events: (a) any person or group within the meaning of Securities Exchange Act of 1934, as 
amended, acquired (together with voting securities of the Company held by such person or group) more than 
50% of the outstanding voting securities of the Company (whether directly, indirectly, beneficially or of 
record) pursuant to any transaction or combination of transactions, or (b) the individuals who, on the Effective 
Date of this Plan, constituted the Board (the "Incumbent Board") cease, for any reason, to constitute at least a 
majority thereof. For purposes of this provision, a person becoming a Director subsequent to the Effective Date 
of this Plan whose election or nomination for election by the Company's stockholders was approved by a vote 
of at least a majority of the Directors comprising the Incumbent Board shall for this purpose be considered as 
though he or she was a member of the Incumbent Board.  

        For purposes of each Award granted on or after November 3, 2009, Change in Control shall mean the 
occurrence of any of the following events: (a) a change in the ownership of the Company, which occurs on the 
date that any one person, or more than one person acting as a group, acquires ownership of stock of the 
Company that, together with stock held by such person or group, constitutes more than 50% of the total voting 
power of the stock of the Company, or (b) a majority of the members of the Board is replaced during any 
twelve (12)-month period by directors whose appointment or election is not endorsed by a majority of the 
members of the Board prior to the date of the appointment or election. The determination of whether a Change 
in Control has occurred shall be determined by the Committee consistent with Section 409A of the Code.  
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        Notwithstanding the foregoing paragraphs, a "Change in Control" of the Company shall not be deemed to 
have occurred by virtue of the consummation of any transaction or series of related transactions immediately 
following which the beneficial owners of the voting stock of the Company immediately before such 
transaction or series of transactions continue to have a majority of the direct or indirect ownership in one or 
more entities which, singly or together, immediately following such transaction or series of transactions, either 
(a) own all or substantially all of the assets of the Company as constituted immediately prior to such 
transaction or series of transactions, or (b) are the ultimate parent with direct or indirect ownership of all of the 
voting stock of the Company after such transaction or series of transactions.  

         " Code " shall mean the Internal Revenue Code of 1986, as amended, and any successor statute. 
Reference in this Plan to any section of the Code shall be deemed to include any amendments or successor 
provisions to such section and any regulations promulgated under such section by the Department of Treasury.  

         " Committee " shall mean the Nominating, Governance and Compensation Committee of the Board, the 
Executive Compensation Subcommittee of the Nominating, Governance and Compensation Committee of the 
Board or such other Committee or subcommittee as may be appointed by the Board from time to time, which 
shall be comprised solely of two or more persons who are Disinterested Directors. The Board shall assume any 
or all of the powers and responsibilities prescribed for the Committee with respect to Nonqualified Options 
automatically granted to Non-Employee Directors and Restricted Stock Awards to Non-Employee Directors, 
and to that extent, the term "Committee" as used herein shall also be applicable to the Board.  

         " Company " shall mean Ensco International Incorporated, a Delaware corporation, or any successor 
thereto.  

         " Covered Employee " shall mean, effective January 1, 2007, an Employee who would be subject to 
Section 162(m) of the Code such that on the last day of the taxable year, the Employee (a) is the principal 
executive officer of the Company (or is acting in such capacity), or (b) if the total compensation of such 
Employee for that taxable year is required to be reported to stockholders of the Company under the Exchange 
Act by reason of such Employee being among the three highest compensated officers of the Company for that 
taxable year (other than the principal executive officer or the principal financial officer of the Company) as 
determined pursuant to the executive compensation disclosure rules under the Exchange Act contained in Item 
402 of Regulation S-K, as amended by the Securities and Exchange Commission on September 8, 2006.  

         " Date of Grant " shall mean the date on which the Committee resolves to grant an Award to a 
Participant; provided, however, the Date of Grant for Nonqualified Options that are automatically granted 
pursuant to Section 4(c) shall mean the date of the applicable annual stockholders meeting or the Board 
meeting, whichever is applicable under Section 4(c) , and, as a consequence thereof, the Nonqualified Option 
is granted.  
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         " Director " shall mean a member of the Board.  

         " Disinterested Director " shall mean a member of the Board who is (a) a Non-Employee Director, if 
required by the Charter of the Committee, (b) an Outside Director, and (c) "independent" within the meaning 
of the applicable rules and regulations of the Securities and Exchange Commission and the New York Stock 
Exchange (or, in each case, any successor provision or term).  

         " Effective Date " shall mean January 1, 2005.  

         " Employee " shall include every individual performing Services for the Company or its Subsidiaries if 
the relationship between such individual and the Company or its Subsidiaries is the legal relationship of 
employer and employee. This definition of "Employee" is qualified in its entirety and is subject to the 
definition set forth in Section 3401(c) of the Code.  

         " ERISA " shall mean the Employee Retirement Income Security Act of 1974, as amended, and any 
successor statute. Reference in this Plan to any section of ERISA shall be deemed to include any amendments 
or successor provisions to such section and any regulations promulgated under such section by the Department 
of Labor.  

         " Employee Taxes " shall mean, effective May 31, 2006, any federal, state, local income taxes and/or 
other taxes imposed by the Host Country and/or country of the Participant's residence.  

         " Exchange Act " shall mean the Securities Exchange Act of 1934, as amended, and as interpreted by 
the rules and regulations promulgated thereunder.  

         " Exercise Price " shall mean the amount for which one Share may be purchased upon exercise of an 
Option, as specified by the Committee in the applicable Stock Option Agreement, but in no event less than the 
Fair Market Value of a Share on the Date of Grant of the Option.  

         " Fair Market Value " shall mean, effective December 26, 2006, the closing market price per share at 
which the securities are traded on the New York Stock Exchange or, if not traded on the New York Stock 
Exchange, such other principal United States market for such securities as may be applicable on the Date of 
Grant or such other date of determination. If at any time the securities are not traded on the New York Stock 
Exchange or another principal United States market, the fair market value per share of the securities on the 
Date of Grant or such other date of determination shall be determined in good faith by the Committee by the 
reasonable application by the Committee of a reasonable valuation method in accordance with the Treasury 
regulations under Section 409A of the Code.  

         " GAAP " shall mean generally accepted accounting principles.  

         " Host Country " shall mean, effective May 31, 2006, the country or residence of the Company or its 
Subsidiary which has the legal relationship of employer and employee with the Employee.  
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         " ISO " shall mean an Option which is granted to an individual, is designated in the Stock Option 
Agreement to be an ISO, and which meets the requirements of Section 422(b) of the Code, pursuant to which 
the Optionee has no tax consequences resulting from the grant or, subject to certain holding period 
requirements, exercise of the option and, if those holding period requirements are satisfied, the employer is not 
entitled to a business expense deduction with respect thereto.  

         " Non-Employee Director " shall mean a Director of the Company who either (a) is not an Employee or 
Officer, does not receive compensation (directly or indirectly) from the Company or a Subsidiary in any 
capacity other than as a Director (except for an amount as to which disclosure would not be required under Item 
404(a) of Regulation S-K), does not possess an interest in any other transaction as to which disclosure would be 
required under Item 404(a) of Regulation S-K and is not engaged in a business relationship as to which 
disclosure would be required under Item 404(b) of Regulation S-K, or (b) is otherwise considered a "non-
employee director" for purposes of Rule 16b-3.  

         " Nonqualified Option " shall mean an Option not intended to be or which does not qualify as an ISO.  

        "Normal Retirement Age" shall mean with respect to a Participant who is an Officer or Employee the later 
of (a) his or her 65th birthday, or (b) the date a Participant has credit for a "period of service" under the ENSCO 
Savings Plan of at least twenty (20) years, considering for purposes of this Plan (i) with respect to any 
Participant hired before the Effective Date, any other prior service recognized previously by the Company as of 
his or her date of hire by the Company or any Subsidiary, and (ii) with respect to any Participant hired after the 
Effective Date, any other prior service recognized by the Committee. The Committee, in its discretion, may 
consider such a Participant whose employment terminates after his or her 62nd birthday but prior to satisfying 
the requirements specified in the preceding sentence to have retired on or after his or her Normal Retirement 
Age.  

         " Officer " shall mean a person who is an "officer" of the Company or any Subsidiary within the meaning 
of Section 16 of the Exchange Act (whether or not the Company is subject to the requirements of the Exchange 
Act).  

         " Option " shall mean either an ISO or Nonqualified Option, as the context requires, granted pursuant to 
either Section 4(c) or Section 6 of this Plan.  

         " Optionee " shall mean a Participant who holds an Option.  

         " Outside Director " shall mean a Director of the Company who either (a) is not a current employee of 
the Company or an "affiliated corporation" (within the meaning of the Treasury regulations promulgated under 
Section 162(m) of the Code), is not a former employee of the Company or an "affiliated corporation" receiving 
compensation for prior services (other than benefits under a tax-qualified pension plan), has not been an officer 
of the Company or an "affiliated corporation" at any time and is not currently receiving (within the meaning of 
the Treasury regulations promulgated under Section 162(m) of the Code) direct or indirect remuneration from 
the Company or an "affiliated corporation" for services in any capacity other than as a Director, or (b) is 
otherwise considered an "outside director" for purposes of Section 162(m) of the Code.  
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         " Participants " shall mean those individuals described in Section 1 selected by the Committee who are 
eligible under Section 4 for grants of Awards.  

         " Performance Awards " shall mean a Restricted Stock Award granted to a Participant who is an 
Employee that becomes vested and earned solely on account of the attainment of a specified performance 
target in relation to one or more Performance Goals, and which is subject to such applicable terms, conditions, 
and limitations as the Committee may establish and set forth in the applicable Award Agreement in order to 
fulfill the objectives of this Plan.  

         " Performance Goals " shall mean, with respect to any Performance Award or Performance Unit 
Award, the business criteria (and related factors) selected by the Committee to measure the level of 
performance of the Company during the Performance Period, in each case, prepared on the same basis as the 
financial statements published for financial reporting purposes, except as adjusted pursuant to Section 7(h)(iv) 
or Section 8(g)(i) . The Committee may select as the Performance Goal for a Performance Period any one or 
combination of the following Company measures, as interpreted and defined by the Committee, which 
measures (to the extent applicable) will be determined in accordance with GAAP:  
   
  (a) Net income as a percentage of revenue; 
  
  (b) Earnings per Share; 
  
  (c) Return on net assets employed before interest and taxes (RONAEBIT); 
  
  (d) Operating margin as a percentage of revenue; 
  
  (e) Safety performance relative to industry standards and the Company annual target; 
  
  (f) Strategic team goals; 
  
  (g) Net operating profit after taxes; 
  
  (h) Net operating profit after taxes per Share; 
  
  (i) Return on invested capital; 
  
  (j) Return on assets or net assets; 
  
  (k) Total stockholder return; 
  
  (l) Relative total stockholder return (as compared with a peer group of the Company); 
  
  (m) For Performance Awards and Performance Unit Awards granted on or after November 3, 2009, 

absolute return on capital employed; 
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  (n) For Performance Awards and Performance Unit Awards granted on or after November 3, 2009, 

relative return on capital employed (as compared with a peer group of the Company); 
  
  (o) Earnings before income taxes; 
  
  (p) Net income; 
  
  (q) Free cash flow; 
  
  (r) Free cash flow per Share; 
  
  (s) Revenue (or any component thereof); 
  
  (t) Revenue growth; or 
  
  (u) If applicable, any other performance objective approved by the stockholders of the Company in 

accordance with Section 162(m) of the Code. 
  
 
        As of the Effective Date, the Committee determined to determine the vesting and earning of Performance 
Awards on the attainment of a specific performance target in relation to one or more of the six Performance 
Goals listed above in paragraphs (a)-(f). As of November 3, 2009, the Committee has determined to determine 
the vesting and earning of Performance Unit Awards on the attainment of a specific performance target in 
relation to the three Performance Goals listed above in paragraphs (l)-(n).  

 
         " Performance Period " shall mean that period established by the Committee at the time any 
Performance Award or Performance Unit Award is granted or, except in the case of any grant to a Covered 
Employee, at any time thereafter, during which any Performance Goals specified by the Committee with 
respect to such Award are to be measured.  

 
         " Performance Unit Award " shall mean an Award payable in Shares, in cash, or in a combination of 
Shares and cash, granted to a Participant who is an Employee that is paid solely on account of the attainment 
of a specified performance target in relation to one or more Performance Goals, and which is subject to such 
applicable terms, conditions, and limitations as the Committee may establish and set forth in the applicable 
Award Agreement in order to fulfill the objectives of this Plan.  

 
         " Permanent and Total Disability " shall mean that an individual is unable to engage in any substantial 
gainful activity by reason of any medically determinable physical or mental impairment which can be expected 
to result in death or which has lasted or can be expected to last for a continuous period of not less than twelve 
(12) months. An individual shall not be considered to suffer from Permanent and Total Disability unless such 
individual furnishes proof of the existence thereof in such form and manner, and at such times, as the 
Committee may reasonably require.  

 
         " Plan " shall mean this Ensco International Incorporated 2005 Long-Term Incentive Plan, as amended 
from time to time.  
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         " Plan Maximum " shall have that meaning set forth in Section 5(a) of this Plan.  

         " Plan Schedule " shall mean shall mean a schedule that constitutes a part of this Plan and details certain 
particulars with respect to this Plan and Performance Awards and Performance Unit Awards hereunder for one 
or more Performance Periods, including the relative Performance Goals, specific performance factors and 
targets related to these Performance Goals, award criteria, and the targeted amounts of each Performance 
Award and Performance Unit Award granted to a Participant. Each Plan Schedule shall be adopted by the 
Committee or shall be prepared by the appropriate officers of the Company based on resolutions, minutes or 
consents adopted by the Committee. There may be more than one Plan Schedule under this Plan. Each Plan 
Schedule is incorporated herein by reference and thereby made a part of this Plan, and references herein to this 
Plan shall include the Plan Schedule.  

         " Qualifying Shares " shall mean Shares of Stock which either (a) have been owned by the Optionee for 
more than six (6) months and have been "paid for" within the meaning of Rule 144 promulgated under the 
Securities Act of 1933, as amended, or (b) were obtained by the Optionee in the public market.  

         " Regulation S-K " shall mean Regulation S-K promulgated under the Securities Act of 1933, as it may 
be amended from time to time, and any successor to Regulation S-K. Reference in this Plan to any item of 
Regulation S-K shall be deemed to include any amendments or successor provisions to such item.  

         " Restricted Stock " shall have the meaning set forth in Section 7(a) of this Plan.  

         " Restricted Stock Award " shall mean a grant of Shares of Restricted Stock, subject to any restricted 
stock criteria that the Committee, in its discretion, may impose.  

         " Retirement " shall mean an Employee's separation from Service with the Company and all 
Subsidiaries for a reason other than Cause on or after attaining Normal Retirement Age.  

         " Rule 16b-3 " shall mean Rule 16b-3 promulgated under the Exchange Act, as it may be amended from 
time to time, and any successor to Rule 16b-3.  

         " Services " shall mean services rendered to the Company or any of its Subsidiaries as a Non-Employee 
Director or Employee, as the context requires. In order for a Participant's Services to be considered to have 
terminated for purposes of Section 10(c) and Section 14(b) , such Retirement or other termination of 
employment must constitute a "separation from service" within the meaning of Treas. Reg. §1.409A-1(h)(1).  

         " Share " shall mean one share of Stock, as adjusted in accordance with Section 10 of this Plan (if 
applicable).  

         " Specified Employee " shall mean an Employee for each twelve (12)-consecutive month period that 
begins on any April 1st and immediately follows a calendar year during which such Employee was, at any time 
during that calendar year:  
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        (a)   an officer of the Company or any Subsidiary having annual compensation greater than $150,000 (as 
adjusted under Section 416(i)(1) of the Code);  

        (b)   a more than five-percent owner of the Company or any Subsidiary; or  

        (c)   a more than one-percent owner of the Company or any Subsidiary having annual compensation from 
the Company and all Subsidiaries of more than $150,000.  

        For this purpose, "annual compensation" shall mean annual compensation as defined in Section 415(c)(3) 
of the Code, which includes amounts contributed by the Company and all Subsidiaries pursuant to a salary 
reduction agreement which are excludable from the Participant's gross income under Section 125, 402(e)(3), 
402(h)(1)(B), 408(p)(2)(A)(i), 457 or 403(b) of the Code, and elective amounts that are not includible in the 
gross income of the Participant by reason of Section 132(f)(4) of the Code. For this purpose, no more than 50 
Employees (or, if lesser, the greater of three or ten percent of the Employees) shall be treated as officers. The 
constructive ownership rules of Section 318 of the Code (or the principles of that section, in the case of an 
unincorporated Subsidiary) shall apply to determine ownership in each Subsidiary.  

         " Stock " shall mean the common stock of the Company, par value $.10 per share.  

         " Stock Option Agreement " shall mean the agreement executed between the Company and an 
Optionee that contains the terms, conditions and restrictions pertaining to the granting of an Option, including 
any amendments thereto.  

         " Subsidiary " shall mean (a) for purposes of Awards other than Performance Unit Awards, any 
corporation or legal entity as to which more than fifty percent (50%) of the outstanding voting stock, shares or 
interests shall now or hereafter be owned or controlled, directly by a person, any Subsidiary of such person, or 
any Subsidiary of such Subsidiary, and (b) for purposes of Performance Unit Awards, a corporation that is a 
member of a controlled group of corporations (as defined in Section 414(b) of the Code) which includes the 
Company, any trade or business (whether or not incorporated) which are in common control (as defined in 
Section 414(c) of the Code) with the Company, or any entity that is a member of the same affiliated service 
group (as defined in Section 414(m) of the Code) as the Company.  

         " Tax Equalization " or " Hypothetical Tax " shall mean, effective May 31, 2006, the methodology 
established by the Company, either through general personnel policies or specific agreement, to neutralize, in 
whole or in part, the tax consequences to Employees assigned to locations outside of the Employee's home 
country.  

         " Ten-Percent Stockholder. " shall mean a person that owns more than ten percent (10%) of the total 
combined voting power of all classes of outstanding stock of the Company or any of its Subsidiaries, taking 
into account the attribution rules set forth in Section 424 of the Code. For purposes of this definition of "Ten-
Percent Stockholder," the term "outstanding stock" shall include all stock actually issued and outstanding 
immediately after the grant of an Option to an Optionee. "Outstanding stock" shall not include reacquired 
shares or shares authorized for issuance under outstanding Options held by the Optionee or by any other 
person.  

 
Page 9 of 36 



   

 
SECTION 3  

ADMINISTRATION  

        (a)      General Administration . This Plan shall be administered by the Committee.  

        (b)      Authority of Committee . The Committee shall administer this Plan so as to comply at all times 
with the Exchange Act (if applicable) and, subject to the Code, shall otherwise have sole and absolute and final 
authority to interpret this Plan and to make all determinations specified in or permitted by this Plan or deemed 
necessary or desirable for its administration or for the conduct of the Committee's business, including, without 
limitation, the authority to take the following actions:  
   
  (i) To interpret and administer this Plan and to apply its provisions; 
  
  (ii) To adopt, amend or rescind rules, procedures and forms relating to this Plan; 
  
  (iii) To authorize any person to execute, on behalf of the Company, any instrument required to carry out 

the purposes of this Plan; 
  
  (iv) Unless otherwise specified by the terms of this Plan, to determine when Awards are to be granted 

under this Plan; 
  
  (v) Unless otherwise specified by the terms of this Plan, to select the Non-Employee Directors, 

Employees and Participants to whom Awards may be awarded from time to time; 
  
  (vi) Unless otherwise specified by the terms of this Plan, to determine the type or types of Award to be 

granted to each Participant hereunder; 
  
  (vii) Unless otherwise specified by the terms of this Plan, to determine (A) the number of Shares to be 

made subject to each Award other than a Performance Unit Award, and (B) the potential value to be 
made subject to each Performance Unit Award; 

  
  (viii) To determine the Fair Market Value of the Shares and the exercise price per share of Awards to be 

granted; 
  
  (ix) Unless otherwise specified by the terms of this Plan, to prescribe the terms, conditions and 

restrictions, not inconsistent with the provisions of this Plan, of any Award granted hereunder and, 
with the consent of the Participants, modify or amend each Award; 

  
  (x) To determine whether, to what extent, and under what circumstances Awards may be reduced, 

canceled or suspended; 
  
  (xi) To amend or modify (A) any outstanding Performance Awards, in its discretion, in accordance with 

Section 7(h)(iv), and (B) any outstanding Performance Unit Awards, in its discretion in accordance, 
with Section 8(g)(i) ; 
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  (xii) To establish procedures for an Optionee (A) to have withheld from the total number of Shares to be 

acquired upon the exercise of an Option that number of Shares having a Fair Market Value, which, 
together with such cash as shall be paid in respect of fractional shares, shall equal the Exercise Price, 
and (B) to exercise a portion of an Option by delivering that number of Qualifying Shares having a 
Fair Market Value which shall equal the Exercise Price; 

  
  (xiii) Effective May 31, 2006, to establish procedures whereby a number of Shares may be withheld from 

the total number of Shares to be issued upon exercise of an Option, or surrendered by a Participant in 
connection with the exercise of an Option, or the vesting of any Restricted Stock Award, or the 
settlement of any Performance Unit Award, to meet the obligation of the Company or any of its 
Subsidiaries with respect to withholding of Host Country or country of the Participant's residence or 
citizenship, if applicable, Employee Taxes incurred by the Participant upon such exercise, surrender, 
vesting or settlement or to meet the obligation of the Participant, if any, to the Company or any of its 
Subsidiaries under the Company's Tax Equalization or Hypothetical Tax policies or specific 
agreements relating thereto; 

  
  (xiv) To establish and interpret Performance Goals and the specific performance factors and targets in 

relation to the Performance Goals in connection with any grant of Performance Awards or 
Performance Unit Awards; provided that in any case, the Performance Goals may be based on either 
a single period or cumulative results, aggregate or per-share data or results computed independently 
or with respect to a peer group; 

  
  (xv) Evaluate the level of performance over a Performance Period and certify the level of performance 

attained with respect to Performance Goals and specific performance factors and targets related to 
Performance Goals; 

  
  (xvi) Waive or amend any terms, conditions, restriction or limitation on an Award, except that the 

prohibition on the repricing of Options, as described in Section 6(h) , may not be waived; 
  
  (xvii) Make any adjustments to this Plan (including but not limited to adjustment of the number of Shares 

available under this Plan or any Award) and any Award granted under this Plan, as may be 
appropriate pursuant to Section 10 ; 

  
  (xviii) Notwithstanding the provisions of Section 14(b), to issue Awards of Options and Restricted Stock, 

or either of them, which, in the Committee's discretion, (A) for Awards granted after December 25, 
2006, will not be subject to accelerated vesting and, as respects Options, may not remain exercisable 
for the entire Option Term upon retirement by a Participant on or after his or her Normal Retirement 
Age, and/or (B) for Awards granted after May 20, 2008 with respect to any Participants who will 
attain Normal Retirement Age within a specified period of time following the Date of Grant, will be 
subject to accelerated vesting upon a specified deferred date following the achievement of Normal 
Retirement Age and, as respects Options, may remain exercisable for all or a portion of the entire 
Option Term upon that specified deferred date following achievement of Normal Retirement Age, 
all as shall be determined by the Committee and stated in the Award; 
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  (xix) Notwithstanding the provisions of Sections 14(b), (c) and (d), to issue Performance Unit Awards 

which, in the Committee's discretion, (A) will not be subject to automatic accelerated vesting and 
interpretation upon Retirement by a Participant as if the specific targets related to his or her 
Performance Unit Award have been achieved to a level of performance as of the date of his or her 
Retirement that would cause all (100%) of the targeted amount under the Performance Unit Award 
to become payable, and/or (B) for Performance Unit Awards with respect to any Participants who 
will attain Normal Retirement Age within a specified period of time following the Date of Grant, 
will be subject to accelerated vesting and interpretation described in clause (A) upon a specified 
deferred date following the achievement of Normal Retirement Age, all as shall be determined by 
the Committee and stated in the Performance Unit Award; 

  
  (xx) Notwithstanding the provisions of Section 10(c), to issue Awards of Restricted Stock after March 31, 

2008, which, in the Committee's discretion, will not be subject to automatic waiver of the remaining 
restrictions and accelerated vesting if the employment of the Participant is terminated for certain 
reasons specified in Section 10(c) within the two-year period following a Change in Control of the 
Company, as shall be determined by the Committee and stated in the Award; 

  
  (xxi) Notwithstanding the provisions of Section 10(c), to issue Performance Unit Awards which, in the 

Committee's discretion, will not be subject to automatic accelerated vesting and interpretation upon 
the date the Services of the Participant terminates for certain reasons specified in Section 10(c) 
within the two-year period following a Change in Control of the Company as if the specific targets 
related to his or her Performance Unit Award have been achieved to a level of performance as of the 
date his or her Services terminates that would cause all (100%) of the targeted amount under the 
Performance Unit Award to become payable, as shall be determined by the Committee and stated in 
the Performance Unit Award; and 

  
  (xxii) Appoint such agents as it shall deem appropriate for proper administration of this Plan; and 
  
  (xxiii) To take any other actions deemed necessary or advisable for the administration of this Plan. 
  
        The Committee may, in its sole and absolute discretion, and subject to the provisions of this Plan, from 
time to time delegate any or all of its authority to administer this Plan to any other persons or committee as it 
deems necessary or appropriate for the proper administration of this Plan, except that no such delegation shall 
be made in the case of Awards intended to be qualified under Section 162(m) of the Code or Awards held by 
Employees who are subject to the reporting requirements of Section 16(a) of the Exchange Act. All 
interpretations and determinations of the Committee made with respect to the granting of Awards shall be 
final, conclusive and binding on all interested parties. The Committee may make grants of Awards on an 
individual or group basis.  
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        (c)      Employment of Advisors .   The Committee may employ attorneys, consultants, accountants, and 
other advisors, and the Committee, the Company and the officers and directors of the Company may rely upon 
the advice, opinions or valuations of the advisors employed.  

        (d)      Limitation of Liability/Rights of Indemnification .   No member of the Committee or any person 
acting as a delegate of the Committee with respect to this Plan shall be liable for any action that is taken or is 
omitted to be taken or for any losses resulting from any action, interpretation, construction or omission made 
in good faith with respect to this Plan or any Award granted under this Plan. In addition to such other rights of 
indemnification as they may have as directors, members of the Committee shall be indemnified by the 
Company against any reasonable expenses, including attorneys' fees actually and necessarily incurred, which 
they or any of them may incur by reason of any action taken or failure to act under or in connection with this 
Plan or any Option or other Award granted thereunder, and against all amounts paid by them in settlement of 
any claim related thereto (provided such settlement is approved by independent legal counsel selected by the 
Company), or paid by them in satisfaction of a judgment in any such action, suit or proceeding that such 
director or Committee member is liable for negligence or misconduct in the performance of his or her duties; 
provided that within sixty (60) days after institution of any such action, suit or proceeding a director or 
Committee member shall in writing offer the Company the opportunity, at its own expense, to handle the 
defense of the same.  

        (e)      Holding Period .   The Committee may in its sole discretion require as a condition to the granting 
of any Award, that a Participant hold the Award for a period of six (6) months following the date of such 
acquisition. This condition shall be satisfied with respect to a derivative security (as defined in Rule 16a-1(c) 
under the Exchange Act) if at least six (6) months elapse from the date of acquisition of the derivative security 
to the date of disposition of the derivative security (other than upon exercise or conversion) or its underlying 
equity security.  

SECTION 4  
ELIGIBILITY  

        (a)      General Rule .   Subject to the limitations set forth in Subsection (b) below or elsewhere in this 
Plan, Non-Employee Directors and Employees shall be eligible to participate in this Plan. A Participant may be 
granted more than one Award under this Plan, and Awards may be granted at any time or times during the term 
of this Plan. The grant of an Award to an Employee or Non-Employee Director shall not be deemed either to 
entitle that individual to, or to disqualify that individual from, participation in any other grant of Awards under 
this Plan.  

        (b)      Non-Employee Ineligible for ISOs .   In no event shall an ISO be granted to any individual who is 
not an Employee on the Date of Grant.  
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        (c)      Automatic Grants of Nonqualified Options to Non-Employee Directors .   Grants of 
Nonqualified Options to Non-Employee Directors under this Plan shall be as described in this Section 4(c) .  
  
  (i) Each Non-Employee Director of the Company elected after the Effective Date at the annual 

stockholders meeting who has not previously served as a Director of the Company shall be granted a 
Nonqualified Option, effective as of the Date of Grant, to purchase 15,000 Shares. 

  
  (ii) Each Non-Employee Director of the Company appointed after the 2005 Annual Meeting to fill a 

vacancy in the Board who has not previously served as a Director of the Company shall be granted a 
Nonqualified Option, effective as of the Date of Grant, to purchase 15,000 Shares. 

  
  (iii) Each other Non-Employee Director of the Company elected at, or continuing to serve following, 

each annual stockholders meeting, commencing with the 2005 Annual Meeting, shall be granted a 
Nonqualified Option, effective as of the Date of Grant, to purchase 6,000 Shares. 

  
The Board may determine, from time to time, to provide for a different number of Shares to be subject to the 
automatic grants of Nonqualified Options to Non-Employee Directors, to grant Restricted Stock Awards to 
Non-Employee Directors, and to make discretionary grants of Nonqualified Options to Non-Employee 
Directors.  

SECTION 5  
SHARES SUBJECT TO PLAN  

        (a)      Basic Limitation .   Shares offered or subject to Awards granted under this Plan, or issued in 
settlement of Performance Unit Awards granted under this Plan, may be authorized but unissued Shares or 
Shares that have been required by the Company. Subject to adjustment pursuant to Section 10 of this Plan, the 
aggregate number of Shares that are available for issuance under this Plan shall not exceed ten million 
(10,000,000) Shares (the "Plan Maximum"). Effective November 4, 2008, as approved by a vote at the 2009 
Annual Meeting of Stockholders (the "2009 Annual Meeting") of the owners of at least a majority of the 
Shares of the Company, present in person or by proxy and entitled to vote at the 2009 Annual Meeting, (i) 
Restricted Stock Awards, all of which can be issued as Performance Awards, and Performance Unit Awards on 
no more than six million (6,000,000) Shares, and (ii) Options on no more than the number of Shares equal to 
the difference between the Plan Maximum and the actual aggregate number of Shares issued as Restricted 
Stock Awards and in settlement of Performance Unit Awards and, in each case, subject to adjustment pursuant 
to Section 10 of this Plan, may be issued under this Plan. The Committee shall not issue more Shares than are 
available for issuance under this Plan. The number of Shares that are subject to unexercised Options at any 
time under this Plan shall not exceed the number of Shares that remain available for issuance under this Plan. 
The Company, during the term of this Plan, shall at all times reserve and keep available sufficient Shares to 
satisfy the requirements of this Plan. Shares shall be deemed to have been issued under this Plan only to the 
extent actually issued and delivered pursuant to an Award; provided, however, in no event shall any Shares 
that have been subject to Options or Restricted Stock Awards be returned to the number of Shares available 
under this Plan Maximum for distribution in connection with the same type of future Awards by reason of such 
Shares (i) being withheld, if permitted under Section 3(b)(xii) and Section 6(f)(ii) , from the total number of 
Shares to be issued upon the exercise of Options as payment of the Exercise Price of such Options, or (ii) 
being withheld, if permitted under Section 3(b)(xiii) and Section 9(b) , from the total number of Shares to be 
issued upon the exercise of Options, the vesting of any Restricted Stock Awards or the settlement of any 
Performance Unit Awards to meet the withholding obligations related to such exercises, vesting and 
settlement. Nothing in this Section 5(a) shall impair the right of the Company to reduce the number of 
outstanding Shares pursuant to repurchases, redemptions, or otherwise; provided, however, that no reduction in 
the number of outstanding Shares shall (i) impair the validity of any outstanding Award, whether or not that 
Award is fully vested, exercisable, or earned and payable or (ii) impair the status of any Shares previously 
issued pursuant to an Award as duly authorized, validly issued, fully paid, and nonassessable. The Shares to be 
delivered under this Plan shall be made available from (i) authorized but unissued Shares, (b) Shares held in 
the treasury of the Company, or (c) previously issued Shares reacquired by the Company, including Shares 
purchased on the open market, in each situation as the Committee may determine from time to time in its sole 
discretion.  
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        (b)      Additional Shares .   In the event any Shares that have been subject to issuance upon exercise of 
an Option cease to be subject to such Option, or if any Shares that are subject to a Restricted Stock Award or 
Performance Award are forfeited or any such Award terminates, such Shares to the extent of such forfeiture or 
termination, shall again be available for distribution in connection with the same type of future Awards under 
this Plan and the re-issuance of such Shares shall not be counted for purposes of computing the number of 
Shares that may be granted in connection with the same type of Award under this Plan. For this purpose, 
Restricted Stock Awards and Performance Unit Awards are considered to be the same type of Award.  

SECTION 6  
TERMS AND CONDITIONS OF OPTIONS  

        (a)      Form of Option Grant .   Each Option granted under this Plan shall be evidenced by a Stock 
Option Agreement in such form (which need not be the same for each Participant) as the Committee shall from 
time to time approve, which Award shall comply with and be subject to the terms and conditions of this Plan. 
If an ISO and a Nonqualified Option are granted to the same Optionee at the same time, the form of each 
Option will be clearly identified, and they will be deemed to have been granted in separate grants. In no event 
will the exercise of one Option affect the right to exercise the other Option.  

        (b)      Date of Grant .   The Date of Grant of an Option shall be the date on which the Committee makes 
the determination to grant such Option unless otherwise specified by the Committee or the terms of this Plan. 
The Stock Option Agreement representing the Option shall be delivered to the Participant within a reasonable 
time after the granting of the Option.  

        (c)      Term of Option .   The term of each Option shall be such term as may be determined by the 
Committee, but (except in the limited circumstance specified in Section 14(e) ) such term shall not exceed 
seven (7) years (or five (5) years in the case of an ISO granted to a Participant who is a Ten-Percent 
Stockholder on the Date of Grant).  

        (d)      Vesting of Options .   Unless otherwise provided in the applicable Stock Option Agreement or this 
Section 6(d), each Option granted pursuant to this Plan shall vest at the rate of 25% per year, on each 
anniversary of the Date of Grant, until such Option is fully vested. Each Nonqualified Option that is 
automatically granted pursuant to Section 4(c) shall be fully vested and exercisable on the Date of Grant.  
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        (e)      Termination of an Option .   All Options shall terminate upon their expiration, their surrender, 
upon breach by the Optionee of any provisions of the Option, or in accordance with any other rules and 
procedures incorporated into the terms and conditions governing the Options as the Committee shall deem 
advisable or appropriate.  

        (f)      Exercise Price and Method of Payment .     

                  (i)      Exercise Price .   The Exercise Price shall be such price as is determined by the Committee 
in its sole discretion and set forth in the Stock Option Agreement; provided, however, that (A) the Exercise 
Price shall not be less than 100% of the Fair Market Value of the Shares subject to such Option on the Date of 
Grant (or 110% in the case of an ISO granted to a Participant who is a Ten-Percent Stockholder on the Date of 
Grant), and (B) the Exercise Price for any Nonqualified Option automatically granted pursuant to Section 4(c) 
shall be equal to 100% of the Fair Market Value of the Shares subject to such Nonqualified Option on the Date 
of Grant.  

                  (ii)      Payment for Shares .   Payment for the Shares upon exercise of an Option shall be made in 
cash, by check acceptable to the Company or its designee, or if authorized by the Committee and stated in the 
Stock Option Agreement (at the Date of Grant with respect to any Option granted as an ISO), by delivery of 
other Qualifying Shares having a Fair Market Value on the date of delivery equal to the aggregate exercise 
price of the Shares as to which said Option is being exercised, or by any combination of such methods of 
payment or by any other method of payment as may be permitted under applicable law and this Plan 
authorized under Section 3(b) of this Plan and stated in the Stock Option Agreement (at the Date of Grant with 
respect to any Option granted as an ISO).  

        (g)      Exercise of Option .  

                 (i)      Any Option granted hereunder shall be exercisable at such times and under such conditions as 
shall be determined by the Committee, including without limitation Performance Goals, and in accordance 
with the terms of this Plan.  

                 (ii)      An Option may not be exercised for a fraction of a Share.  

                 (iii)      An Option shall be deemed to be exercised when written notice of such exercise has been 
given to the Company in accordance with the terms of the Stock Option Agreement by the Optionee and full 
payment for the Shares with respect to which the Option is exercised has been received by the Company or its 
designee. Full payment may, as authorized by the Committee, consist of any form of consideration and method 
of payment allowable under Section 6(f)(ii) of this Plan. Upon receipt of notice of exercise and full payment 
for the Shares, the Shares shall be deemed to have been issued and the Optionee shall be entitled to receive 
such Shares and shall be a stockholder with respect to such Shares, and the Shares shall be considered fully 
paid and nonassessable. No adjustment will be made for a dividend or other right for which the record date is 
prior to the date on which the stock certificate is issued, except as provided in Section 10 of this Plan.  

                 (iv)      Each exercise of an Option shall reduce, by an equal number, the total number of Shares that 
may thereafter be purchased under such Option.  
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         (h)      Restriction on Repricing .   The Exercise Price of outstanding Options may not be altered or 
amended, except with respect to adjustments for changes in capitalization as provided in Section 10(a) . Within 
the limitations of this Plan, the Committee may otherwise modify outstanding Options; provided that no 
modification of an Option shall, without the consent of the Optionee, alter or impair the Optionee's rights or 
obligations under such Option.  

         (i)      Restrictions on Transfer of Shares .   Any Shares issued upon exercise of an Option shall be 
subject to such rights of repurchase and other transfer restrictions as the Committee may determine in its sole 
discretion. Such restrictions shall be set forth in the applicable Stock Option Agreement.  

         (j)      Special Limitation on ISOs .   To the extent that the aggregate Fair Market Value (determined on 
the Date of Grant) of the Shares with respect to which ISOs are exercisable for the first time by an individual 
during any calendar year under this Plan, and under all other plans maintained by the Company, exceeds 
$100,000, such Options shall be treated as Options that are not ISOs.  

         (k)      Leave of Absence .   Leaves of Absence approved by the Company which conform to the policies 
of the Company shall not be considered termination of employment if the employer-employee relationship as 
defined under the Code or the regulations promulgated thereunder otherwise exists.  

         (l)      Limitation on Grants of Options to Covered Employees .   The total number of Shares for 
which Options may be granted and which may be awarded as Restricted Stock to any Covered Employee 
during any one (1) year period shall not exceed fifteen percent (15%) of this Plan Maximum in the aggregate. 
The limitation set forth in the preceding sentence shall be applied in a manner which will permit compensation 
generated under this Plan, where appropriate and intended, to constitute "performance-based compensation" 
for purposes of Section 162(m) of the Code, including counting against such maximum number of Shares, to 
the extent required under Section 162(m) of the Code and applicable interpretive authority thereunder, any 
Shares subject to Options or other Awards that are canceled or repriced.  

         (m)      Disqualifying Disposition .   The Stock Option Agreement evidencing any ISO granted under 
this Plan shall provide that if the Optionee makes a disposition, within the meaning of Section 424(c) of the 
Code, of any Share or Shares issued to him or her pursuant to the exercise of the ISO within the two-(2) year 
period commencing on the day after the Date of Grant of such Option or within the one-(1) year period 
commencing on the day after the date of transfer of the Share or Shares to him or her pursuant to the exercise 
of such Option, he or she shall, within ten (10) days of such disposition, notify the Company thereof and 
immediately deliver to the Company any amount of federal, state and/or income tax withholding required by 
law.  
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         (n)      Acquisitions and Other Transactions .   Notwithstanding the provisions of Section 10(c), in the 
case of an Option issued or assumed pursuant to Section 10(c) , the exercise price and number of shares for the 
Option shall be determined in accordance with the principles of Section 424(a) of the Code and the Treasury 
regulations promulgated thereunder. The Committee may, from time to time, assume outstanding options 
granted by another entity, whether in connection with an acquisition of such other entity or otherwise, by either 
(i) granting an Option under this Plan in replacement of or in substitution for the option assumed by the 
Company, or (ii) treating the assumed option as if it had been granted under this Plan if the terms of such 
assumed option could be applied to an Option granted under this Plan. Such assumption shall be permissible if 
the holder of the assumed option would have been eligible to be granted an Option hereunder if the other entity 
had applied the rules of this Plan to such grant. The Committee also may grant Options under this Plan in 
settlement of or substitution for, outstanding options or obligations to grant future options in connection with 
the Company or a Subsidiary acquiring another entity, an interest in another entity or an additional interest in a 
Subsidiary whether by merger, stock purchase, asset purchase or other form of transaction.  

SECTION 7  
RESTRICTED STOCK AWARDS  

         (a)      Authority to Grant Restricted Stock Awards .   The Committee is hereby authorized to grant 
awards of Restricted Stock to Participants. The Committee may determine to grant awards of Restricted Stock 
as Performance Awards subject to the requirements of Section 7(h) .  

                  (i)      Shares of Restricted Stock shall be subject to such terms, conditions and restrictions as the 
Committee may approve in the form of Award agreement or otherwise impose (including, without limitation, 
any limitations on the right to vote a Share of Restricted Stock or the right to receive any dividend or other 
right or property), which restrictions may lapse separately or in combination at such time or times, in such 
installments or otherwise, as the Committee may deem appropriate.  

                  (ii)    The terms, conditions and restrictions of the Restricted Stock Award shall be determined from 
time to time by the Committee without limitation, except as otherwise provided in this Plan; provided, 
however, that each grant of a Restricted Stock Award shall require the Participant to remain a Non-Employee 
Director or Employee of the Company or any of its Subsidiaries for at least six (6) months from the Date of 
Grant.  

                  (iii)  Restricted Stock Awards are stock bonus awards that may be granted either alone or in 
addition to other Awards granted under this Plan. The Committee shall determine the nature, length, price and 
starting and ending dates of any restriction period (the "Restriction Period") for each Restricted Stock Award, 
and shall determine the time and/or Performance Goals to be used in the determination of a Restricted Stock 
Award, the target and maximum amount payable, and the extent to which such Restricted Stock Awards have 
been earned. Restricted Stock Awards may vary from Participant to Participant and between groups of 
Participants. A Restricted Stock Award performance factor, if any, shall be based upon the achievement of 
performance goals by the Company, Subsidiary, or upon such individual performance factors or upon such 
other criteria as the Committee may deem appropriate. Restriction Periods may overlap and Participants may 
participate simultaneously with respect to Restricted Stock Awards that are subject to different Restriction 
Periods and different time and/or performance factors and criteria. Restricted Stock Awards shall be confirmed 
by, and be subject to the terms of, an Award Agreement. The terms of such Awards need not be the same with 
respect to each Participant.  
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                  (iv)    At the beginning of each Restriction Period, the Committee shall determine for each 
Restricted Stock Award subject to such Restriction Period, the number of shares to be awarded to the 
Participant at the end of the Restriction Period if and to the extent that the relevant measures of time and/or 
performance for such Restricted Stock Award are met. Such number of shares of Common Stock may be fixed 
or may vary in accordance with such time and/or performance or other criteria as may be determined by the 
Committee.  

                  (v)      Absent other terms, conditions and restrictions of the Restricted Stock Awards being adopted 
by the Committee, it is contemplated that annual grants of Restricted Stock Awards shall vest at the rate of 
twenty percent (20%) per year on anniversary dates of the Date of Grant, and shall be fully vested at the end of 
five (5) years from the Date of Grant, and that Restricted Stock Awards granted to newly hired Employees 
shall vest at the rate of ten percent (10%) per year on anniversary dates of the Date of Grant, and shall be fully 
vested at the end of ten (10) years from the Date of Grant. The Committee may, however, determine to grant 
Restricted Stock Awards with different rates of vesting than the rates specified in the preceding sentence. The 
Committee may legend the certificates representing the Restricted Stock Awards to give appropriate notice of 
the applicable terms, conditions and restrictions thereof, as well as any applicable restrictions under applicable 
Federal or state securities laws, and may deposit such certificates with the Secretary of the Company pending 
vesting of the Restricted Stock Awards.  

         (b)      Nature of Grant .   Restricted Stock Awards shall be granted to Participants at no additional cost 
to Participants; provided, however, that the value of the Services performed must, in the opinion of the 
Committee, equal or exceed the par value of the Restricted Stock Awards to be granted to the Participant.  

         (c)      Form of Restricted Stock Award .   Each Restricted Stock Award granted under this Plan shall 
be evidenced by an Award Agreement in such form (which need not be the same for each Participant) as the 
Committee shall from time to time approve, which grant shall comply with and be subject to the terms and 
conditions of this Plan.  

         (d)      Date of Grant .   The Date of Grant of a Restricted Stock Award shall be the date on which the 
Committee makes the determination to grant such Restricted Stock Award unless otherwise specified by the 
Committee. The Award Agreement representing the Restricted Stock Award will be delivered to the 
Participant with a copy of this Plan within a reasonable time after the granting of the Restricted Stock Award.  
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         (e)      Term of Restricted Stock Award .   The term of each Restricted Stock Award shall be such term 
as may be determined by the Committee, but such term shall not exceed ten (10) years.  

         (f)      Vesting .   On the date or dates the Restriction Period terminates, the applicable number of shares 
of Restricted Stock shall vest in the Participant and the Company shall deliver a certificate for the number of 
Shares that are no longer subject to such restrictions.  

         (g)      Notice of Election Under 83(b) .   Each Participant making an election under Section 83(b) of the 
Code, and the Treasury regulations and rulings promulgated thereunder, will provide a copy thereof to the 
Company within thirty (30) days of the filing of such election with the Internal Revenue Service.  

         (h)      Performance Period .   In the case of any Restricted Stock Awards to any person who is or may 
become a Covered Employee during the Performance Period or before payment of the Award, the Committee 
may grant Restricted Stock Awards as Performance Awards that are intended to comply with the requirements 
of Section 162(m) of the Code, as determined by the Committee, in the amounts and pursuant to the terms and 
conditions that the Committee may determine and set forth in the Award Agreement, subject to the provisions 
below:  

                  (i)      Performance Period .   Performance Awards will be awarded in connection with a 
Performance Period, as determined by the Committee in its discretion; provided, however, that a Performance 
Period may be no shorter than twelve (12) months.  

                  (ii)    Eligible Participants .   Prior to the commencement of each Performance Period beginning 
before January 1, 2010, the Committee will determine the Employees who will be eligible to receive a 
Performance Award with respect to that Performance Period; provided that the Committee may determine the 
eligibility of any Employee, other than a Covered Employee, after the commencement of the Performance 
Period. For any Performance Period beginning after December 31, 2009, the Committee may elect to 
determine the Covered Employees who will be eligible to receive a Performance Award with respect to any 
such Performance Period that is intended to constitute "performance-based compensation" for purposes of 
Section 162(m) of the Code after the commencement of that Performance Period as long as the Committee's 
determinations are made in writing by not later than ninety (90) days after the commencement of that 
Performance Period and the outcome is substantially uncertain at the time that the determinations are made. 
The Committee shall provide an Award Agreement to each Participant who receives a grant of a Performance 
Award under this Plan as soon as administratively feasible after such Participant receives such Award. An 
Award Agreement for a Performance Award shall specify the applicable Performance Period, and the 
Performance Goals, specific performance factors and targets related to the Performance Goals, award criteria, 
and the targeted amount of his or her Performance Award, as well as any other applicable terms of the 
Performance Award for which he or she is eligible.  
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                  (iii)  Performance Goals; Specific Performance Targets; Award Criteria .     

                            (A)     Prior to the commencement of each Performance Period beginning before January 1, 
2010, the Committee shall fix and establish in writing (1) the Performance Goals that will apply to that 
Performance Period; (2) with respect to Performance Goals, the specific performance factors and targets 
related to each Participant and, if achieved, the targeted amount of his or her Performance Award; and (3) 
subject to Subsection (h)(iv) below, the criteria for computing the amount that will be paid with respect to each 
level of attained performance. The Committee shall also set forth the minimum level of performance, based on 
objective factors and criteria, that must be attained during the Performance Period before any Performance 
Goal is deemed to be attained and any Performance Award will be earned and become payable, and the 
percentage of the Performance Award that will become earned and payable upon attainment of various levels 
of performance that equal or exceed the minimum required level. For any Performance Period beginning after 
December 31, 2009, the Committee may elect to determine the Performance Goals and make the other 
determinations described in the preceding sentences of this Subsection (h)(iii)(A) with respect to each 
Performance Award awarded for that Performance Period after the commencement of that Performance Period 
as long as all such required determinations are made by the Committee with respect to any such Performance 
Award to a Covered Employee that is intended to constitute "performance-based compensation" for purposes 
of Section 162(m) of the Code by not later than ninety (90) days after the commencement of that Performance 
Period, and the outcome is substantially uncertain at the time that the required determinations are made. The 
Committee shall prepare and adopt the Plan Schedule for a particular Performance Period prior to the 
applicable deadline for that Performance Period specified in this Subsection (h)(iii)A).  

                            (B)     The Committee may, in its discretion, select Performance Goals and specific 
performance factors and targets that measure the performance of the Company or one or more business units, 
divisions or Subsidiaries of the Company. The Committee may select Performance Goals and specific 
performance targets that are absolute or relative to the performance of one or more peer companies or an index 
of peer companies. Performance Awards awarded to Participants who are not Covered Employees will be 
based on the Performance Goals and payment formulas that the Committee, in its discretion, may establish for 
these purposes. These Performance Goals and formulas may be the same as or different than the Performance 
Goals and formulas that apply to Covered Employees.  

                  (iv)    Adjustments.  

                            (A)     In order to assure the incentive features of this Plan and to avoid distortion in the 
operation of this Plan, the Committee may make adjustments in the Performance Goals, specific performance 
factors and targets related to those Performance Goals and award criteria established by it for any Performance 
Period under this Subsection (h) whether before or after the end of the Performance Period to the extent it 
deems appropriate in its sole discretion, which shall be conclusive and binding upon all parties concerned, to 
compensate for or reflect any extraordinary changes which may have occurred during the Performance Period 
which significantly affect factors that formed part of the basis upon which such Performance Goals, specific 
performance targets related to those Performance Goals and award criteria were determined. Such changes 
may include, without limitation, changes in accounting practices, tax, regulatory or other laws or regulations, 
or economic changes not in the ordinary course of business cycles. The Committee also reserves the right to 
adjust Performance Awards to insulate them from the effects of unanticipated, extraordinary, major business 
developments, e.g., unusual events such as a special asset writedown, sale of a division, etc. The determination 
of financial performance achieved for any Performance Period may, but need not be, adjusted by the 
Committee to reflect such extraordinary, major business developments. Any such determination shall not be 
affected by subsequent adjustments or restatements.  

 
Page 21 of 36 



   

                            (B)     In the event of any change in outstanding shares of the Company by reason of any 
stock dividend or split, recapitalization, merger, consolidation, combination or exchange of shares or other 
similar corporate change, the Committee shall make such adjustments, if any, that it deems appropriate in the 
Performance Goals, specific performance factors and targets related to those Performance Goals and award 
criteria established by it under this Subsection (h) for any Performance Period not then completed; any and all 
such adjustments to be conclusive and binding upon all parties concerned.  

                            (C)     Notwithstanding the foregoing provisions of this Subsection (h)(iv), with respect to a 
Performance Award to a Covered Employee that is intended to be "performance-based compensation" for 
purposes of Section 162(m) of the Code, the Committee shall not have any discretion granted by this 
Subsection (h)(iv), to the extent reserving or exercising such discretion would cause any such Performance 
Award not to qualify for the exemption from the limitation on deductibility imposed by Section 162(m) of the 
Code that is set forth in Section 162(m)(4)(C) of the Code.  

                  (v)      Payment; Certification .   No Performance Award will vest or be deemed earned and 
payable with respect to any Covered Employee or other Employee subject to the reporting requirements of 
Section 16(a) of the Exchange Act until the Committee certifies in writing the level of performance attained 
for the Performance Period in relation to the applicable Performance Goals. For purposes of this Subsection (h)
(v), approved minutes of the Committee meeting in which the certification is made shall be treated as a written 
certification. In applying Performance Goals, the Committee may, in its discretion, exclude unusual or 
infrequently occurring items (including any event listed in Section 10 and the cumulative effect of changes in 
the law, regulations or accounting rules), and may determine no later than ninety (90) days after the 
commencement of any applicable Performance Period to exclude other items, each determined in accordance 
with GAAP (to the extent applicable) and as identified in the financial statements, notes to the financial 
statements or discussion and analysis of management.  

                  (vi)    Limitation on Grants of Restricted Stock to Covered Employees .      The total number of 
Shares for which Restricted Stock may be awarded and which may be granted as Options to any Covered 
Employee during any one (1) year period shall not exceed fifteen percent (15%) of the Plan Maximum in the 
aggregate. The limitation set forth in the preceding sentence shall be applied in a manner which will permit 
compensation generated under this Plan, where appropriate, to constitute "performance-based compensation" 
for purposes of Section 162(m) of the Code, including counting against such maximum number of Shares, to 
the extent required under Section 162(m) of the Code and applicable interpretive authority thereunder, any 
Shares of Stock subject to Restricted Stock or other Awards that are canceled or repriced.  
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                  (vii)    Section 162(m) of the Code .      To the extent that it is the intent of the Company and the 
Committee that any Performance Awards be "performance-based compensation" for purposes of Section 162
(m) of the Code, this Section 7(h) shall be interpreted in a manner that satisfies the applicable requirements of 
Section 162(m)(4)(C) of the Code and related regulations and this Plan shall be operated so that the Company 
may take a full tax deduction for such Performance Awards. If any provision of this Plan or any Performance 
Award would otherwise frustrate or conflict with this intent, that provision shall be interpreted and deemed 
amended so as to avoid this conflict and such terms or provisions shall be deemed inoperative to the extent 
necessary to avoid the conflict with the requirements of Section 162(m) of the Code without invalidating the 
remaining provisions hereof. With respect to any intended compliance with Section 162(m) of the Code, if this 
Plan does not contain any provision required to be included herein under Section 162(m) of the Code, such 
provisions shall be deemed to be incorporated herein with the same force and effect as if such provision had 
been set out at length herein.  

SECTION 8  
PERFORMANCE UNIT AWARDS  

         (a)      Grant of Performance Unit Awards .   The Committee may grant Performance Unit Awards 
under this Plan payable in the form of Shares, cash or a combination of Shares and cash to the eligible 
Employees determined under Section 4(a). The Committee shall determine the provisions, terms and 
conditions of each Performance Unit Award, which need not be identical, including, but not limited to, the 
applicable Performance Period, and the Performance Goals, specific performance factors and targets related to 
the Performance Goals, award criteria, and the targeted amount of his or her Performance Unit Award, as well 
as any other applicable terms of the Performance Unit Award for which he or she is eligible, the Date of Grant, 
the vesting, and the forfeiture provisions, that are not inconsistent with this Plan subject to the provisions of 
this Section 8.  

         (b)      Form of Performance Unit Award .   Each Performance Unit Award granted under this Plan 
shall be evidenced by a written Award Agreement in such form (which need not be the same for each 
Participant) as the Committee shall from time to time approve, specifying the other terms and conditions of the 
Performance Unit Award which are not inconsistent with this Plan, and any provisions that may be necessary 
to assure that any Performance Unit Award will comply with Section 409A of the Code.  

         (c)      Grants Criteria .   In determining the amount and value of each Performance Unit Award to be 
granted, the Committee may take into account the responsibility level, performance, potential, other 
Performance Unit Awards, and such other considerations with respect to a Participant as it deems appropriate.  

         (d)      Date of Grant .   The Date of Grant of a Performance Unit Award shall be the date on which the 
Committee makes the determination to grant such Performance Unit Award unless otherwise specified by the 
Committee. The Award Agreement representing the Performance Unit Award will be delivered to the 
Participant within a reasonable time after the granting of the Performance Unit Award.  
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         (e)      Performance Period .   Performance Unit Awards shall be awarded in connection with a 
Performance Period, as determined by the Committee in its discretion; provided, however, that a Performance 
Period may be no shorter than twelve (12) months.  

         (f)      Performance Goals; Specific Performance Targets; Award Criteria .  

                  (i)      The Committee shall fix and establish in writing (A) the Performance Goals that will apply to 
that Performance Period; (B) with respect to Performance Goals, the specific performance factors and targets 
related to each Participant and, if achieved, the targeted amount of his or her Performance Unit Award; and (C) 
subject to Subsection (g)(i) below, the criteria for computing the amount that will be paid with respect to each 
level of attained performance. The Committee shall also set forth the minimum level of performance, based on 
objective factors and criteria, that must be attained during the Performance Period before any Performance 
Goal is deemed to be attained and any Performance Unit Award will be earned and become payable, and the 
percentage of the Performance Unit Award that will become earned and payable upon attainment of various 
levels of performance that equal or exceed the minimum required level. The Committee shall prepare and 
adopt the Plan Schedule for a particular Performance Period.  

                  (ii)    The Committee may, in its discretion, select Performance Goals and specific performance 
factors and targets that measure the performance of the Company or one or more business units, divisions or 
Subsidiaries of the Company. The Committee may select Performance Goals and specific performance targets 
that are absolute or relative to the performance of one or more peer companies or an index of peer companies. 
Performance Unit Awards awarded to Participants will be based on the Performance Goals and payment 
formulas that the Committee, in its discretion, may establish for these purposes.  

         (f)      Adjustments .  

                  (i)      In order to assure the incentive features of this Plan and to avoid distortion in the operation of 
this Plan, the Committee may make adjustments in the Performance Goals, specific performance factors and 
targets related to those Performance Goals and award criteria established by it for any Performance Period 
under this Section 8 whether before or after the end of the Performance Period to the extent it deems 
appropriate in its sole discretion, which shall be conclusive and binding upon all parties concerned, to 
compensate for or reflect any extraordinary changes which may have occurred during the Performance Period 
which significantly affect factors that formed part of the basis upon which such Performance Goals, specific 
performance targets related to those Performance Goals and award criteria were determined. Such changes 
may include, without limitation, changes in accounting practices, tax, regulatory or other laws or regulations, 
or economic changes not in the ordinary course of business cycles. The Committee also reserves the right to 
adjust Performance Unit Awards to insulate them from the effects of unanticipated, extraordinary, major 
business developments, e.g., unusual events such as a special asset writedown, sale of a division, etc. The 
determination of financial performance achieved for any Performance Period may, but need not be, adjusted by 
the Committee to reflect such extraordinary, major business developments. Any such determination shall not 
be affected by subsequent adjustments or restatements. The Committee also reserves the right to increase or 
decrease by up to twenty percent (20%) the amount of the Performance Unit Award determined by the 
Committee pursuant to Section 8(h) to be payable for the Performance Period to any Participant. The 
determination of the amount of the increase or decrease, if any, in the amount of any such Participant's 
Performance Unit Award for the Performance Period shall be determined by the Committee in connection with 
its determinations under Section 8(h) for the Performance Period.  
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                  (ii)    In the event of any change in outstanding shares of the Company by reason of any stock 
dividend or split, recapitalization, merger, consolidation, combination or exchange of shares or other similar 
corporate change, the Committee shall make such adjustments, if any, that it deems appropriate in the 
Performance Goals, specific performance factors and targets related to those Performance Goals and award 
criteria established by it under this Section 8 for any Performance Period not then completed; any and all such 
adjustments to be conclusive and binding upon all parties concerned.  

         (h)      Payment; Certification .   As soon as administratively feasible after the end of each Performance 
Period, the Committee shall determine whether the Performance Goals applicable to Performance Unit Awards 
for such Performance Period were satisfied and, if such Performance Goals were satisfied in whole or in part, 
the amount payable for each Participant granted a Performance Unit Award. Unless otherwise specified by the 
terms of this Plan, no Performance Unit Award will vest or be deemed earned and payable with respect to any 
Employee until the Committee certifies in writing the level of performance attained for the Performance Period 
in relation to the applicable Performance Goals. For purposes of this Subsection (h), approved minutes of the 
Committee meeting in which the certification is made shall be treated as a written certification. In applying 
Performance Goals, the Committee may, in its discretion, exclude unusual or infrequently occurring items 
(including any event listed in Section 10 and the cumulative effect of changes in the law, regulations or 
accounting rules), and may determine no later than ninety (90) days after the commencement of any applicable 
Performance Period to exclude other items, each determined in accordance with GAAP (to the extent 
applicable) and as identified in the financial statements, notes to the financial statements or discussion and 
analysis of management.  

         (i)      Disqualification of Award .   This Plan is intended to align Employee and stockholder interests. 
Occasionally unusual circumstances may arise that are not anticipated by this Plan. Should a situation occur 
where a Participant is deemed to have (A) breached the Company's Code of Business Conduct (Ethics) Policy, 
(B) materially breached any other policy of the Company, or (C) experienced a significant incident involving a 
fatal or serious injury to an Employee under the supervision of the Participant or significant damage to the 
property of the Company and its Subsidiaries or the environment which is caused by the actions or inactions of 
the Participant or one or more Employees under his or her supervision, the Committee, in its sole discretion, 
may disqualify the Participant from earning or receiving payment of any Performance Unit Award for a given 
Performance Period in whole or in part. Participation in future Performance Periods may be considered 
independent of this decision.  
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SECTION 9  
ISSUANCE OF SHARES; PAYMENT; TAX WITHHOLDING; FOREIGN AWARDEES  

         (a)      Issuance of Shares .   As a condition to the transfer of any Shares issued under this Plan, the 
Company may require an opinion of counsel, satisfactory to the Company, to the effect that such transfer will 
not be in violation of the Securities Act of 1933, as amended, or any other applicable securities laws, rules or 
regulations, or that such transfer has been registered under Federal and all applicable state securities laws and, 
effective May 31, 2006, other non-United States registration laws, rules and regulations the Committee deems 
applicable and for which, in the opinion of legal counsel for the Company, there is no exemption from the 
registration requirements of such laws, rules or regulations available for the issuance and sale of such Shares. 
The Company may refrain from delivering or transferring Shares issued under this Plan until the Committee 
has determined that the Participant has tendered to the Company any and all applicable Employee Taxes owed 
by the Participant as the result of the receipt of an Award, the vesting of an Award, the exercise of an Option 
or the disposition of any Shares issued under this Plan, in the event that the Company reasonably determines 
that it might have a legal liability to satisfy such taxes and/or, effective May 31, 2006, any amounts owed to 
the Company under the Company's Tax Equalization or Hypothetical Tax policies or specific agreements 
relating thereto. The Company shall not be liable to any person or entity for damages due to any delay in the 
delivery or issuance of any stock certificate evidencing any Shares for any reason whatsoever.  

         (b)      Eligibility for Payment for a Performance Unit Award .    Except as provided in Sections 14(a)
(iii), (b), (c) and (d), upon the Committee's written certification in accordance with Section 8(h) that a payment 
for a Performance Unit Award with respect to a Performance Period is due under this Plan, each Participant 
who has been granted a Performance Unit Award with respect to such Performance Period and who has 
remained continuously employed by the Company or a Subsidiary until the last day of such Performance 
Period shall be entitled to the payment amount applicable to such Participant's Performance Unit Award 
certified by the Committee for such Performance Period. Payments under this Plan with respect to any such 
Performance Unit Award shall be made by issuance of Shares with an aggregate Fair Market Value 
(determined as of the date of issuance) equal to the aggregate amount payable, or in cash in one lump sum 
payment, or by a combination of Shares and cash. It is intended that payments (including the issuance of 
Shares) under this Plan shall be made as soon as administratively feasible after the end of the Performance 
Period following written certification by the Committee under Section 8(h) that payment of Performance Unit 
Awards are due and no later than the December 31st of the year following the year in which that Performance 
Period ends in order to ensure that this Plan complies with the specified time of payment requirement of 
Section 409A(a)(2)(A)(iv) of the Code and Treas. Reg. §§1.409A-3(a)(4) and (b).  

         (c)      Tax Withholding .   Awards under this Plan shall be subject to tax withholding required by law. 
Each Participant shall, no later than the date as of which the value of any Award or any Shares or other 
amounts received thereunder first becomes includable in the gross income of such Participant for Employee 
Taxes, pay to the Company or its designee, or make arrangements satisfactory to the Committee regarding 
payment of, any and all such taxes of any kind required to be withheld with respect to such income and, 
effective May 31, 2006, any amounts owed to the Company under the Company's Tax Equalization or 
Hypothetical Tax policies or specific agreements relating thereto. The Company or its designee and its 
Subsidiaries shall, to the extent permitted by law, have the right to deduct any such taxes from any payment of 
any kind otherwise due to the Participant and to require any payments necessary in order to enable it to satisfy 
its withholding obligations. Subject to approval by the Committee, a Participant may elect to have such tax 
withholding obligation satisfied, in whole or in part, by (i) authorizing the Company or its designee to 
withhold from Shares to be issued pursuant to any Award, a number of Shares with an aggregate Fair Market 
Value (as of the date the withholding is effected) that would satisfy the withholding amount due, or (ii) 
transferring to the Company or its designee Qualifying Shares owned by the Participant with an aggregate Fair 
Market Value (as of the date the withholding is effected) that would satisfy the withholding amount due.  
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         (d)      Foreign Awardees .   Without amending this Plan, the Committee may grant Awards after May 
30, 2006 to eligible persons who are foreign nationals on such terms and conditions different from those 
specified in this Plan as may, in the judgment of the Committee, be necessary or desirable to foster and 
promote achievement of the purposes of this Plan and, in furtherance of such purposes, the Committee may 
make such modifications, amendments, procedures, subplans and the like as may be necessary or advisable to 
comply with the provisions of laws and regulations in other countries or jurisdictions in which the Company or 
its Subsidiaries operate.  

SECTION 10  
CAPITALIZATION ADJUSTMENTS; MERGER; CHANGE IN CONTROL  

         (a)      Adjustments Upon Changes in Capitalization .   Subject to any required action by the 
stockholders of the Company, the number of Shares covered by each outstanding Award (as well as the 
Exercise Price covered by any outstanding Option), the aggregate number of Shares that have been authorized 
for issuance under this Plan and the aggregate number of Shares that may be issued in connection with grants 
of Restricted Stock Awards under this Plan shall be proportionately adjusted for any increase or decrease in the 
number of issued Shares resulting from a stock split, payment of a stock dividend with respect to the Stock or 
any other increase or decrease in the number of issued Shares effected without receipt of consideration by the 
Company. Such adjustment shall be made by the Committee in its sole discretion, which adjustment shall be 
final, binding and conclusive. Except as expressly provided herein, no issuance by the Company of shares of 
stock of any class shall affect, and no adjustment by reason thereof shall be made with respect to, the number 
or price of Shares subject to an Option.  

         (b)      Dissolution, Liquidation, Sale of Assets or Merger .   In the event of the dissolution or 
liquidation of the Company, other than pursuant to a Reorganization (hereinafter defined), any Award granted 
under this Plan shall terminate as of a date to be fixed by the Committee, provided that not less than thirty (30) 
days' written notice of the date so fixed shall be given to each Participant and each such Participant shall have 
the right during such period to acquire Shares under Awards or to exercise his or her Options as to all or any 
part of the Shares covered thereby, including Shares as to which such Awards would not otherwise be vested 
by reason of an insufficient lapse of time.  
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        In the event of a Reorganization in which the Company is not the surviving or acquiring company, or in 
which the Company is or becomes a wholly-owned subsidiary of another company after the effective date of 
the Reorganization, then  

                  (i)      if there is no plan or agreement respecting the Reorganization ("Reorganization Agreement") 
or if the Reorganization Agreement does not specifically provide for the change, conversion or exchange of the 
Shares under outstanding Awards for securities of another corporation, then the Committee shall take such 
action, and the Awards shall terminate, as provided above; or  

                  (ii)    if there is a Reorganization Agreement and if the Reorganization Agreement specifically 
provides for the change, conversion or exchange of the Shares under outstanding Awards or unexercised 
Options for securities of another corporation, then the Committee shall adjust the Shares under such 
outstanding unexercised Options (and shall adjust the shares which are then available to be optioned, if the 
Reorganization Agreement makes specific provisions therefor) in a manner not inconsistent with the 
provisions of the Reorganization Agreement for the adjustment, change, conversion or exchange of such 
Awards and such Options.  

        The term "Reorganization" as used in this Section 10(b) shall mean any statutory merger, statutory 
consolidations, sale of all of the assets of the Company, or sale, pursuant to any agreement with the Company, 
of securities of the Company pursuant to which the Company is or becomes a wholly-owned subsidiary of 
another company after the effective date of the Reorganization.  

        Except as provided above in this Section 10(b) and except as otherwise provided by the Committee in its 
sole discretion, any Awards shall terminate immediately prior to the consummation of such proposed action.  

         (c)      Effect of Termination of Employment for Certain Reasons Following a Change in Control . 
  If the employment of a Participant is terminated without Cause (as defined in Section 11(e)) or if the 
Participant resigns from his or her employment for "good reason" within the two-year period following a 
Change in Control of the Company, (i) each of the Participant's Options that are not otherwise fully vested and 
exercisable shall become fully vested and exercisable, notwithstanding Section 6(d), and the Participant shall 
have the right to exercise those Options as provided in Section 14(a)(i), or for such other period of time as may 
be determined by the Committee, (ii) all Shares of Restricted Stock held by such Participant that are still 
subject to restrictions shall have the remaining restrictions automatically waived and the Participant shall be 
fully vested in those Shares, and (iii) all Performance Unit Awards held by such Participant shall be interpreted 
as if the specific targets related to the Performance Goals established by the Committee for that Participant for 
that Performance Period have been achieved to a level of performance, as of the date his or her Services 
terminates, that would cause all (100%) of the Participant's targeted amount under the Performance Unit 
Award to become payable. Except as provided in the next sentence, the amount determined pursuant to clause 
(iii) of the preceding sentence of this Subsection (c) shall be paid within sixty (60) days of the date the 
Participant's Services terminates. If, however, the Participant is a Specified Employee on the date his or her 
Services terminates, payment of the amount under this Subsection (c) shall not be made until the date which is 
six (6) months after the date his or her Services terminates.  
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        For purposes of this Section 10(c), a Participant may regard his or her employment as being 
constructively terminated and may, therefore, resign within thirty (30) days of his or her discovery of the 
occurrence of one or more of the following events, any of which will constitute "good reason" for such 
resignation if they occur within the two-year period following a Change in Control of the Company:  

                  (i)      without the Participant's express written consent, the assignment of the Participant to any 
position which is not at least equivalent to the Participant's duties, responsibilities and status within the 
Company and its Subsidiaries immediately prior to the Change in Control;  

                  (ii)    a reduction of the Participant's base salary or of any bonus compensation formula applicable 
to him or her immediately prior to the Change in Control;  

                  (iii)  a failure to maintain any of the employee benefits to which Participant is entitled at a level 
substantially equal to or greater than the value to him or her and his or her dependents of those employee 
benefits in effect immediately prior to the Change in Control through the continuation of the same or 
substantially similar plans, programs, policies; or the taking of any action that would materially effect the 
Participant's participation in or reduce the Participant's benefits under any such plans, programs or policies, or 
deprive the Participant or his or her dependents of any material fringe benefits enjoyed by the Participant 
immediately prior to the Change in Control;  

                  (iv)    the failure to permit the Participant to take substantially the same number of paid vacation 
days and leave to which the Participant is entitled immediately prior to the Change in Control; or  

                  (v)      effective April 1, 2008, requiring the Participant who is based in the present office of the 
Company in Dallas, Texas on the date a Change in Control of the Company occurs to be based anywhere other 
than within a fifty (50) mile radius of the present office of the Company in Dallas, Texas, except for required 
travel on business to an extent substantially consistent with the Participant's business travel obligations 
immediately prior to the Change in Control.  

        In the event of the occurrence of any of the above listed events and in the event the Participant wishes to 
resign from his or her employment on the basis of occurrence of such event, the Participant shall give notice of 
his or her proposed resignation, and the successor corporation shall have a period of thirty (30) days following 
its receipt of such notice to remedy the breach or occurrence giving rise to such proposed resignation. In the 
event the successor corporation fails to so remedy said breach or occurrence by expiration of said thirty (30)-
day period, the Participant shall be deemed to have resigned from his or her employment for good reason 
pursuant to this Section 10(c) and shall be treated as if his or her employment has been terminated without 
Cause and he or she shall be entitled to the treatment of his or her Awards and Options described in this 
Section 10(c).  
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         (d)      Acquisitions and Other Transactions .   The Committee may, from time to time, approve the 
assumption of outstanding awards granted by another entity, whether in connection with an acquisition of such 
other entity or otherwise, by either (i) granting an Award under this Plan in replacement of or in substitution 
for the awards assumed by the Company, or (ii) treating the assumed award as if it had been granted under this 
Plan if the terms of such assumed award could be applied to an Award granted under this Plan. Such 
assumption shall be permissible if the holder of the assumed award would have been eligible to be granted an 
Award hereunder if the other entity had applied the rules of this Plan to such grant.  

SECTION 11  
RETURN OF PROCEEDS  

         (a)      Requirements .   The Committee, in its discretion, may include as a term of any Participant's 
Stock Option Agreement or any Award Agreement, provisions requiring that:  

                  (i)      if the Participant who is an Employee engages in an activity that competes with the business 
of the Company or any of its Subsidiaries within one (1) year after (A) such Participant voluntarily resigned or 
retired from his or her position as an Employee or Non-Employee Director, or (B) his or her status as an 
Employee or Non-Employee Director was terminated by the Company for Cause (as defined in Section 11(e) 
below) (either event constituting a "Termination"); and  

                  (ii)    (i) if (A) the Participant had exercised Options, (B) shares subject to Restricted Stock Awards 
held by the Participant had vested, or (C) the Participant had Performance Unit Awards that had vested and 
become payable, within one (1) year of the date of Termination:  
 
then the Participant shall be required to remit to the Company, within five (5) business days of receipt of 
written demand therefor, the amounts set forth in Subsection 11(b), 11(c), or 11(d), as appropriate.  

         (b)      Proceeds of Stock Options .   If the Participant exercised Options within one (1) year of the date 
of Termination, and if the Committee, in its sole discretion, has so provided in the Participant's Stock Option 
Agreement or Stock Option Agreements evidencing such Options, the Participant shall remit to the Company 
or its designee an amount in good funds equal to the excess of (i) the Fair Market Value per share of Common 
Stock on the date of exercise of such Option(s) multiplied by the number of shares with respect to which the 
Options were exercised over (ii) the aggregate option Exercise Price for such shares of Common Stock.  

         (c)      Vested Shares of Restricted Stock Awards and the Proceeds Therefrom .   if the Participant 
who is an Employee engages in an activity that competes with the business of the Company or any of its 
Subsidiaries within one (1) year after (A) such Participant voluntarily resigned or retired from his or her 
position as an Employee or Non-Employee Director, or (B) his or her status as an Employee or Non-Employee 
Director was terminated by the Company for Cause (as defined in Section 11(e) below) (either event 
constituting a "Termination"); and  
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         (d)      Vested Performance Unit Awards and the Proceeds Therefrom .    If Restricted Stock Award 
grants held by the Participant vested within one (1) year of the date of Termination, and if the Committee, in 
its sole discretion, has so provided in the Award Agreements evidencing such Awards, the Participant shall 
remit to the Company or its designee an amount in good funds equal to the Fair Market Value of such Shares 
computed as of the date of vesting of such shares.  

         (e)      Definition of Cause .   For purposes of this Section 11, Section 10(c) and Section 14, "Cause" is 
defined as and limited to (i) gross misconduct or gross neglect by the Participant in the discharge of his or her 
duties as an Employee or Non-Employee Director, (ii) the breach by the Participant of any policy or written 
agreement with the Company or any of its Subsidiaries, including, without limitation, the Company's Code of 
Business Conduct (Ethics) Policy and any employment or non-disclosure agreement, (iii) proven dishonesty in 
the performance of the Participant's duties, (iv) the Participant's conviction or a plea of guilty or nolo 
contendere to a felony or crime of moral turpitude, or (v) the Participant's alcohol or drug abuse; provided, 
however, the Participant shall not be deemed to have been dismissed for cause unless and until there shall have 
been delivered to the Participant a copy of a resolution duly adopted by the Board or the Committee at a 
meeting duly called and held for the purpose (after reasonable notice to the Participant and an opportunity for 
the Participant, together with his or her counsel, to be heard before the Board or Committee), finding that in 
the good-faith, reasonable opinion of the Board or Committee, the Participant was guilty of the conduct set 
forth in this sentence and specifying the particulars in detail.  

SECTION 12  
NO EMPLOYMENT RIGHTS  

         No provisions of this Plan under any Award Agreement shall be construed to give any Participant any 
right to remain an Employee of, or provide Services to, the Company or any of its Subsidiaries or to affect the 
right of the Company to terminate any Employee's Services at any time, with or without cause.  

SECTION 13  
TERM OF PLAN; EFFECT OF AMENDMENT OR TERMINATION  

         (a)      Term of Plan .   This Plan shall continue in effect for a term of ten (10) years ending December 
31, 2014 unless sooner terminated under this Section 13.  

         (b)      Amendment and Termination .   The Committee in its sole discretion may terminate this Plan at 
any time and may amend this Plan at any time in such respects as the Committee may deem advisable; 
provided, that (i) (A) any change in the aggregate number of Shares that may be issued under this Plan, other 
than in connection with an adjustment under Section 10 of this Plan, or change in the Employees eligible to 
receive Awards under this Plan, and (B) any other amendment that is or would be a "material revision" to this 
Plan under the then-applicable rules or requirements of the New York Stock Exchange, shall require the 
approval of the stockholders of the Company in the manner provided by the Company's bylaws, as amended, 
and (ii) no amendment, suspension or termination of this Plan shall materially adversely affect the rights of a 
Participant with respect to compensation previously earned and not yet paid.  

 
Page 31 of 36 



   

         (c)      Effect of Termination .   In the event this Plan terminates or is terminated, no Shares shall be 
issued under this Plan, except upon exercise of an Option or vesting of Restricted Stock Award or Performance 
Award granted prior to such termination. The termination of this Plan, or any amendment thereof, shall not 
affect any Shares previously issued to a Participant or any Awards previously granted under this Plan.  

SECTION 14  
GENERAL PROVISIONS  

         (a)      Termination of Status as a Director or Employee .   Except as provided in Sections 14(b), 14(c) 
and 14(d) below:  

                  (i)      Effect of Termination on Optionee .   A Participant holding an Option who ceases to be a 
Non-Employee Director or Employee of the Company and its Subsidiaries may, but only until the earlier of 
(A) the date the Option held by the Participant expires, or (B) ninety (90) days after the date such Participant 
ceases to be a Non-Employee Director or Employee (or in each case, such shorter period as may be provided in 
the Stock Option Agreement), exercise the Option to the extent that the Participant was entitled to exercise it 
on such date, unless the Committee further extends such period in its sole discretion. To the extent that the 
Participant is not entitled to exercise an Option on the date his or her Services cease, or if the Participant does 
not exercise it within the time specified herein, such Option shall terminate. The Committee shall have the 
authority to determine the date a Participant ceases to be a Non-Employee Director or Employee.  

                  (ii)    Effect of Termination of Employment on Restricted Stock Award Holders .   In the event 
an Employee ceases to perform Services for the Company and its Subsidiaries for any reason other than those 
set forth in Sections 10(c), 14(b), 14(c) or 14(d) during the Restriction Period, then any Shares of Restricted 
Stock held by such Participant that are still subject to restrictions on the date such Participant ceases to be an 
Employee of the Company and its Subsidiaries shall be forfeited automatically and returned to the Company.  

                  (iii)  Effect of Termination of Employment on Performance Unit Awards .   Except as provided 
in Section 10(c), if a Participant resigns before his or her Normal Retirement Age or is terminated involuntarily 
with or without Cause, and such employment termination occurs before the Participant's Performance Unit 
Award, if any, has been certified pursuant to Section 8(h), then such Participant shall forfeit that unpaid 
Performance Unit Award and shall not be entitled to receive any payment under this Plan with respect to his or 
her Performance Unit Award for such Performance Period.  
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                  (iv)    Effect of Termination of Directorship on Restricted Stock Award Holders .   In the event 
a Non-Employee Director ceases to perform Services for the Company for any reason other than (A) those set 
forth in Sections 14(c) or 14(d), (B) retirement with the consent of the Board, or (C) involuntarily termination 
without "Cause," as defined in Section 11(e), during the Restriction Period, then any Shares of Restricted 
Stock held by such Non-Employee Director that are still subject to restrictions on the date such Non-Employee 
Director ceases to be a Non-Employee Director shall be forfeited automatically and returned to the Company.  

         (b)      Retirement on or after Normal Retirement Age .   In the event a Participant ceases to perform 
Services for the Company and its Subsidiaries as a result of such Participant's retirement on or after his or her 
Normal Retirement Age, (i) each of his or her Options shall become fully vested and exercisable, 
notwithstanding Section 6(d), and shall remain exercisable for the entire Option term, and (ii) all of the 
restrictions remaining on all of the remaining Shares of each Restricted Stock Award shall be automatically 
waived and the Participant shall be fully vested in those Shares. If a Participant was granted a Performance 
Unit Award for a Performance Period and his or her Services with the Company and its Subsidiaries terminates 
during the Performance Period by reason of Retirement, the Performance Unit Award shall be interpreted as if 
the specific targets related to the Performance Goals established by the Committee for that Participant for that 
Performance Period have been achieved to a level of performance, as of the date his or her Services terminates, 
that would cause all (100%) of the Participant's targeted amount under the Performance Unit Award to become 
payable. Except as provided in the next sentence, the amount determined pursuant to the preceding sentence of 
this Subsection (b) shall be paid within sixty (60) days of the date the Participant's Services terminates. If, 
however, the Participant is a Specified Employee on the date of his or her Retirement, payment of the amount 
under this Subsection (b) shall not be made until the date which is six (6) months after the date of his or her 
Retirement.  

         (c)      Permanent and Total Disability .   In the event a Participant is unable to continue to perform 
Services for the Company and its Subsidiaries as a result of such Participant's Permanent and Total Disability 
(and, for ISOs, at the time such Permanent and Total Disability begins, the Participant was an Employee and 
had been an Employee since the Date of Grant), such Participant may exercise an Option in whole or in part to 
the extent that the Participant was entitled to exercise it on the date his or her Services cease, but only until the 
earlier of the date (i) the Option held by the Participant expires, or (ii) twelve (12) months from the date of 
termination of his or her Services due to such Permanent and Total Disability. To the extent the Participant is 
not entitled to exercise an Option on the date his or her Services cease, or if the Participant does not exercise it 
within the time specified herein, such Option shall terminate. Unless otherwise provided in the applicable 
Restricted Stock Award Agreement, if a Participant's employment is terminated during a Restriction Period 
because of Permanent and Total Disability, the Committee may provide for an earlier payment in settlement of 
such Award in such amount and under such terms and conditions as the Committee deems appropriate. If a 
Participant was granted a Performance Unit Award for a Performance Period and his or her Services with the 
Company and its Subsidiaries terminates during the Performance Period by reason of Permanent and Total 
Disability, the Performance Unit Award shall be interpreted as if the specific targets related to the Performance 
Goals established by the Committee for that Participant for that Performance Period have been achieved to a 
level of performance, as of the date his or her Services terminates, that would cause all (100%) of the 
Participant's targeted amount under the Performance Unit Award to become payable. The amount determined 
pursuant to the preceding sentence of this Subsection (c) shall be paid within sixty (60) days of the date the 
Participant's Services terminates.  

 
Page 33 of 36 



   

         (d)      Death of a Participant .   In the event a Participant's death occurs during the term of an Option 
held by such Participant and, on the date of death, the Participant was a Non-Employee Director or Employee 
(and, for ISOs, at the time of death, the Participant was an Employee and had been an Employee since the Date 
of Grant), the Option may be exercised in whole or in part to the extent that the Participant was entitled to 
exercise it on such date, but only until the earlier of the date (i) the Option held by the Participant expires, or 
(ii) twelve (12) months from the date of the Participant's death, effective May 31, 2006, by the individual 
designated by the Participant pursuant to Section 14(g) as his or her beneficiary, or by the executor or 
administrator of the Participant's estate if the default provisions of Section 14(g) become applicable. To the 
extent the Option is not entitled to be exercised on the date of the Participant's death, or if the Option is not 
exercised within the time specified herein, such Option shall terminate. Unless otherwise provided in the 
applicable Restricted Stock Award Agreement, if a Participant's employment is terminated during a Restriction 
Period because of death, the Committee may provide for an earlier payment in settlement of such Award in 
such amount and under such terms and conditions as the Committee deems appropriate, effective May 31, 
2006, and such payment shall be made to the individual designated by the Participant pursuant to Section 14(g) 
as his or her beneficiary, or to the executor or administrator of the Participant's estate if the default provisions 
of Section 14(g) become applicable. If a Participant was granted a Performance Unit Award for a Performance 
Period and his or her Services with the Company and its Subsidiaries terminates during the Performance 
Period by reason of death, the Performance Unit Award shall be interpreted as if the specific targets related to 
the Performance Goals established by the Committee for that Participant for that Performance Period have 
been achieved to a level of performance, as of the date his or her Services terminates, that would cause all 
(100%) of the Participant's targeted amount under the Performance Unit Award to become payable. The 
amount determined pursuant to the preceding sentence of this Subsection (d) shall be paid within sixty (60) 
days of the date of the Participant's death to the individual designated by the Participant pursuant to Section 14
(g) as his or her beneficiary, or to the executor or administrator of the Participant's estate if the default 
provisions of Section 14(g) become applicable.  

         (e)      Effect of Company Blackout Periods .   The Company has established the ENSCO Securities 
Trading Policy and Procedure (the "Policy") relative to disclosure and trading on inside information as 
described in the Policy. Under the Policy, directors, officers and managers (as defined in the Policy) of the 
Company are prohibited from trading Company securities during certain "blackout periods" as described in the 
Policy. In respect to any Participant subject to the Policy, if (i) the date on which an Option term will expire, or 
(ii) the date on which any Restriction Period will lapse and as a result of which Shares of Restricted Stock will 
become vested, whether because of the passage of time or the achievement of performance goals and factors, 
falls within a blackout period imposed by the Policy, the applicable date described in clause (i) or (ii) of this 
sentence shall automatically be extended by this Section 14(e) to the second United States business day 
immediately following the last day of the applicable blackout period. The Committee shall interpret and apply 
the extension automatically provided by the preceding sentence to ensure that in no event shall the term of any 
Option expire or any Restriction Period lapse during an imposed blackout period.  
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         (f)      Non-Transferability of Awards .   No Award granted under this Plan may be sold, pledged, 
assigned, hypothecated, transferred or disposed of in any manner other than (i) effective May 31, 2006, by a 
then-effective beneficiary designation or the default provisions of Section 14(g) in the event of a Participant's 
death, or (ii) in the case of any holder after the Participant's death, only by will or by the laws of descent and 
distribution. No Award granted under this Plan is assignable by operation of law or subject to execution, 
attachment or similar process. Any Award granted under this Plan can only vest or be exercised, or become 
payable, by such Participant during the Participant's lifetime. Any attempted sale, pledge, assignment, 
hypothecation or other transfer of the Award contrary to the provisions hereof and the levy of any execution, 
attachment or similar process upon the Award shall be null and void and without force or effect. No transfer of 
the Award pursuant to the default provisions of Section 14(g) shall be effective to bind the Company unless 
the Company shall have been furnished such evidence as the Committee may deem necessary to establish the 
validity of the transfer and the acceptance by the transferee or transferees of the terms and conditions of the 
Award. The terms of any Award transferred after May 30, 2006 pursuant to a then-effective beneficiary 
designation or, if applicable, the default provisions of Section 14(g), shall be binding upon the executors, 
administrators, heirs and successors of the Participant.  

         (g)      Designation of Beneficiary .   Effective May 31, 2006, a Participant shall be required by the 
terms and conditions acceptance agreement applicable to any Award to designate a primary and contingent 
beneficiary who shall in the event of the Participant's death (i) succeed to the Participant's right to exercise his 
or her Options under the terms and during the period specified in Section 14(d), (ii) become entitled to any 
settlement of the Participant's Restricted Stock Award under Section 14(d), and (iii) succeed to the 
Participant's right to any payment of the Participant's Performance Unit Award under Section 14(d). The 
designation of beneficiary will control the exercise rights, if any, with respect to all outstanding Options the 
Participant holds on the date of his or her death and the entitlement to settlement, if any, under all outstanding 
Restricted Stock Awards and Performance Unit Awards the Participant holds on the date of his or her death, as 
well as under all other awards held by the Participant on the date of his or her death that were granted under 
the ENSCO International Incorporated 1998 Incentive Plan, the ENSCO International Incorporated 1996 Non-
Employee Directors Stock Option Plan, and the ENSCO International Incorporated 2000 Stock Option Plan. If 
the primary beneficiary and contingent beneficiary, if any, designated by the Participant in his or her then-
effective beneficiary designation predecease the Participant, the executor or the administrator of the 
Participant's estate shall succeed to the Participant's rights described in this Section 14(g). A Participant may 
only have one applicable beneficiary designation on file with the Company with regard to Options, Restricted 
Stock Awards and Performance Unit Awards. A Participant may revoke any designation of beneficiary on file 
with the Director-Compensation & Benefits of the Company by filing a new designation of beneficiary with 
the Director-Compensation & Benefits. The most recent designation of beneficiary filed by a Participant with 
the Director-Compensation & Benefits will supersede any previously filed designation of beneficiary.  
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SECTION 15  
FUNDING AND STATUS OF PROGRAM  

         This Plan is a payroll practice of the Company and not an employee benefit plan within the meaning of 
Section 3(3) of ERISA. This Plan is not funded in the sense of a "funded plan" under ERISA, or Internal 
Revenue Service or other government regulations, which prescribe certain Participant rights and fiduciary 
obligations. Funding for this Plan will be equivalent to the sum of individual Performance Unit Awards. 
Funding is for accounting purposes only and does not confer any rights to Participants to any portion of such 
funds or any other Company assets except under this Plan rules and Performance Unit Award guidelines. To 
the extent that a Participant acquires a right to receive payment from the Company under this Plan, such right 
shall be no greater than the rights of any unsecured creditor of the Company.  

SECTION 16  
GOVERNING LAW  

         THIS PLAN AND ANY AND ALL AWARD AGREEMENTS EXECUTED IN CONNECTION WITH 
THIS PLAN SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF 
THE STATE OF TEXAS, WITHOUT REGARD TO CONFLICT OF LAWS PRINCIPLES.  

        IN WITNESS WHEREOF, the Company, acting by and through its duly authorized officers, has caused 
this Revised and Restated 2005 Long Term Incentive Plan to be executed on the date first above written.  
   
  ENSCO INTERNATIONAL INCORPORATED  

 
 
 
/s/  Cary A. Moomjian, Jr.                         
Cary A. Moomjian, Jr.  
Vice President  
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Exhibit 10.6 

Ensco Performance-Based Long-Term Incentive Award Summary  
   

Employee:  
Title: 

Performance Period:  
Performance Target: 

 
The Ensco Performance-Based Long-Term Incentive Award uses a combination of relative and absolute measures to 
determine the level of performance achieved for the Performance Period. The relative measures compare Ensco's performance 
against a group of peer companies (currently 10 companies); the absolute measures compare Ensco's performance against an 
internal threshold, target and maximum. Depending on the level of performance, a multiplier is applied to the target award to 
determine the actual award achieved.  

The performance measures are Total Stockholder Return (TSR) and Return on Capital Employed (ROCE), as defined below:  
   

Total Stockholder Return (TSR) 1  
 

Dividends Per Share + (Ending Share Price - Beginning Share Price)  
Beginning Share Price  

  

Return on Capital Employed (ROCE)  
 

Net Income 2 + After Tax Net Interest Expense  

Capital Employed 3 

1 The beginning share price shall be defined as the average closing stock price for each trade day during the 4th quarter of 
2008, and the ending share price shall be defined as the average closing stock price for each trade day during the 4th quarter of 
2011.  
2 Adjusted for unusual and nonrecurring gains or losses as appropriate.  
3 Capital Employed is defined as the balance of the Company's consolidated stockholders' equity as of January 1 of the 
respective year and the average of the Company's beginning and ending long-term debt during the respective year.  

   
Measure % of Target   Threshold   Target   Maximum 

  

   
Relative TSR 

   
50% 

Rank 4  
Award Multiplier  

Award $ 

9 of 11  
0.25 

6 of 11  
1.00 

1 of 11  
2.33 

  

   
Relative ROCE 

   
25% 

Rank 4  
Award Multiplier  

Award $ 

9 of 11  
0.25 

6 of 11  
1.00 

1 of 11  
2.33 

  

   
Absolute ROCE 

   
25% 

Percentage Achieved  
Award Multiplier  

Award $ 

8%  
0.00 

12%  
1.00 

18%  
2.33 

  

Award Total           
4 The rank is subject to change should the number of peer companies decrease. (See table below).  

Ensco's relative performance will be evaluated against a group of 10 peer companies, consisting of Atwood Oceanics, Inc., 
Diamond Offshore Drilling, Inc., Helmerich & Payne, Inc., Hercules Offshore, Inc., Nabors Industries Ltd., Noble 
Corporation, Parker Drilling Company, Pride International, Inc., Rowan Companies, Inc. and Transocean Ltd. If the group 
decreases in size during the Performance Period, as a result of mergers, acquisitions or economic conditions, the following 
table will be used to determine the appropriate multiplier to be applied to the target award amount. If the peer group drops 
below seven peers, the Company will develop a comparable scale based on those companies that remain in the peer group.  
   

  Rank Against  
    Peers     

Multiplier  
(10 Peers) 

Multiplier  
(9 Peers) 

Multiplier  
(8 Peers) 

Multiplier  
(7 Peers) 

  1 2.33 2.33 2.33 2.33 
  2 2.04 2.00 2.00 1.95 
  3 1.78 1.70 1.66 1.55 
  4 1.52 1.40 1.33 1.15 
  5 1.26 1.10 1.00 0.85 
  6 1.00 0.90 0.70 0.425 
  7 0.75 0.60 0.35 0.00 
  8 0.50 0.30 0.00 0.00 
  9 0.25 0.00 0.00   
  10 0.00 0.00     



  11 0.00       
 
  



Exhibit 10.7 
  

ENSCO INTERNATIONAL INCORPORATED  
2005 LONG-TERM INCENTIVE PLAN  

PERFORMANCE UNIT AWARD AGREEMENT  
TERMS AND CONDITIONS  

 
        The Board of Directors (the "Board") of Ensco International Incorporated, a Delaware corporation (the 
"Company"), has determined that it is in the best interests of the Company and its stockholders to provide 
additional incentive to selected Employees of the Company and the Subsidiaries of the Company to continue in 
the employ of the Company or its Subsidiaries. Accordingly, the Nominating, Governance and Compensation 
Committee of the Board (the "Committee") has adopted the revised and restated Ensco International 
Incorporated 2005 Long-Term Incentive Plan (the "Plan") pursuant to which Performance Unit Awards may be 
granted. In furtherance of the purposes of the Plan and pursuant thereto, the Executive Compensation 
Subcommittee of the Committee has granted a Performance Unit Award to the Participant as specifically 
described in the Terms and Conditions Acceptance Agreement (the "Acceptance Agreement") which must be 
executed by the Participant as of the Date of Grant specified in the Acceptance Agreement to reflect his or her 
acceptance of the following Terms and Conditions:  

        1. Grant of Performance Unit Award. The Company hereby grants (the "Performance Unit Award") to the 
Participant, subject to the terms, conditions and restrictions set forth in the Plan and those specified herein, the 
Performance Unit Award specified in the Acceptance Agreement for this Performance Unit Award. This 
Performance Unit Award shall not become effective unless and until the Participant executes and delivers to 
the Company, or its designee, an executed Acceptance Agreement in form and substance satisfactory to the 
Company, or its designee, following which this Performance Unit Award shall be effective as of the Date of 
Grant. The Acceptance Agreement and the terms, conditions and restrictions set forth herein shall collectively 
constitute the Performance Unit Award Agreement (the "Agreement") for this Performance Unit Award.  

        2. Non-Transferability; Vesting. The amount, if any, which becomes payable pursuant to this 
Performance Unit Award may not be sold, pledged, assigned, hypothecated, transferred, or disposed of in any 
manner during the Performance Period, other than by a then-effective designation of beneficiary (the 
"Designation of Beneficiary") or the default provisions of Section 3(b) hereof in the event of the Participant's 
death. The amount, if any, which becomes payable pursuant to this Performance Unit Award shall not be 
assignable by operation of law or subject to execution, attachment or similar process. Any attempted sale, 
pledge, assignment, hypothecation, transfer or other disposition of the amount, if any, which becomes payable 
pursuant to this Performance Unit Award contrary to the provisions of this Agreement or the Plan and the levy 
of any execution, attachment or similar process upon that amount shall be null and void and without force or 
effect. No transfer of the Performance Unit Award by will or by the laws of descent and distribution shall be 
effective to bind the Company unless the Company shall have been furnished written notice thereof and an 
authenticated copy of the will and/or such other evidence as the Committee may deem necessary to establish 
the validity of the transfer. The transfer pursuant to a then-effective Designation of Beneficiary or, if 
applicable, the default provisions of Section 3(b) hereof, shall be binding upon the executors, administrators, 
heirs and successors of the Participant. The vesting of the restrictions on the Performance Unit Award shall be 
subject to acceleration on the terms and conditions stated in the Plan and in Section 3 hereof.  

 
   



   

        3. Termination of Employment.  

              (a)    Except as provided in Sections 3(b)-(f) below, upon the Committee's written certification in 
accordance with Section 8(h) of the Plan that a payment for the Performance Period is due under this 
Performance Unit Award, the Participant shall be entitled to the payment of the amount certified by the 
Committee if the Participant remained continuously employed by the Company or a Subsidiary until the last 
day of the Performance Period.  

        Payments under this Performance Unit Award shall be made by issuance of shares of common stock of 
the Company (the "Shares") with an aggregate Fair Market Value (within the meaning of Section 2 of the Plan) 
determined as of the date of issuance equal to the aggregate amount payable, or in cash in one lump sum 
payment, or by a combination of Shares and cash. It is intended that payments under this Performance Unit 
Award shall be made as soon as administratively feasible after the end of the Performance Period following 
written certification by the Committee that payment of this Performance Unit Award is due and no later than 
the December 31st of the year following the year in which that Performance Period ends in order to ensure that 
this Performance Unit Award and the Plan complies with the specified time of payment requirement of Section 
409A(a)(2)(A)(iv) of the Code and Treas. Reg. §§1.409A-3(a)(4) and (b).  

              (b)     If the Participant ceases to perform Services for the Company and its Subsidiaries as a result of 
his or her Retirement on or after his or her Normal Retirement Age during the Performance Period, the 
Performance Unit Award shall be interpreted as if the specific targets related to the Performance Measures 
established by the Committee for that Participant for that Performance Period have been achieved to a level of 
performance, as of the date his or her Services terminates, that would cause all (100%) of the Participant's 
targeted amount under the Performance Unit Award to become payable. Except as provided in Section 3(f), the 
Participant shall be entitled to receive payment of the amount determined pursuant to this Section 3(b) within 
sixty (60) days of the date the Participant's Services terminates.  

              (c)     If the Participant is unable to continue to perform Services for the Company and its Subsidiaries 
by reason of his or her death or Permanent and Total Disability during the Performance Period, the 
Performance Unit Award shall be interpreted as if the specific targets related to the Performance Measures 
established by the Committee for that Participant for that Performance Period have been achieved to a level of 
performance, as of the date his or her Services terminates, that would cause all (100%) of the Participant's 
targeted amount under the Performance Unit Award to become payable. If a Participant's employment is 
terminated during the Performance Period because of his or her death, any earlier payment provided by the 
Company in settlement of this Performance Unit Award shall be made to the individual designated by the 
Participant pursuant to his or her then-effective Designation of Beneficiary filed by the Participant with the 
Company, or, in the event the Participant's primary beneficiary and contingent beneficiary predecease the 
Participant or the Participant fails to file a Designation of Beneficiary, to the executor or administrator of the 
Participant's estate. The Participant (or such other individual or estate in the event of his or her death) shall be 
entitled to receive payment of the amount determined pursuant to this Section 3(c) within sixty (60) days of the 
date the Participant's Services terminates.  
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              (d)     Except as provided in Section 3(e) hereof, if the Participant ceases to perform Services for the 
Company and its Subsidiaries for any reason other than Retirement on or after his or her Normal Retirement 
Age, Permanent and Total Disability, or death during the Performance Period or before the Participant's 
Performance Unit Award has been certified by the Committee pursuant to Section 8(h) of the Plan, then the 
Participant shall forfeit that unpaid Performance Unit Award and shall not be entitled to receive any payment 
under the Plan with respect to his or her Performance Unit Award for such Performance Period.  

              (e)     Notwithstanding the foregoing and subject to the provisions of this Section 3(e), in the event of 
a Change in Control of the Company (as defined below) and the subsequent termination of the Participant's 
Services with the Company and its Subsidiaries by the Company without Cause (as defined below), or the 
subsequent termination of the Participant's Services with the Company and its Subsidiaries by the Participant 
within thirty (30) days of his or her discovery of the occurrence of one or more events which constitute Good 
Reason (as defined below), in either case within two (2) years following such Change in Control, the 
Performance Unit Award shall be interpreted as if the specific targets related to the Performance Measures 
established by the Committee for that Participant for that Performance Period have been achieved to a level of 
performance, as of the date his or her Services terminates, that would cause all (100%) of the Participant's 
targeted amount under the Performance Unit Award to become payable. In the event of the occurrence of any 
event which constitutes Good Reason and in the event the Participant wishes to resign from his or her 
employment on the basis of the occurrence of such event, the Participant shall give notice of his or her 
proposed resignation, and the successor corporation shall have a period of thirty (30) days following its receipt 
of such notice to remedy the breach or occurrence giving rise to such proposed resignation. In the event the 
successor corporation fails to so remedy said breach or occurrence by expiration of said thirty (30)-day period, 
the Participant shall be deemed to have resigned from his or her employment for Good Reason pursuant to this 
Section 3(e) and shall be treated as if his or her employment has been terminated without Cause and, except as 
provided in Section 3(f), he or she shall be entitled to the payment of the amount determined pursuant to this 
Section 3(e) within sixty (60) days of the date the Participant's Services terminates.  

        For purposes of this Section 3(e), a "Change in Control" shall mean the occurrence of either of the 
following events: (i) a change in the ownership of the Company, which occurs on the date that any one person, 
or more than one person acting as a group, acquires (together with voting securities of the Company held by 
such person or group) more than fifty percent (50%) of the total voting power of the stock of the Company, or 
(ii) a majority of the members of the Board is replaced during any twelve (12)-month period by directors 
whose appointment or election is not endorsed by a majority of the members of the Board prior to the date of 
the appointment or election.  
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        Notwithstanding the foregoing paragraph, a "Change in Control" of the Company shall not be deemed to 
have occurred by virtue of the consummation of any transaction or series of related transactions immediately 
following which the beneficial owners of the voting stock of the Company immediately before such 
transaction or series of transactions continue to have a majority of the direct or indirect ownership in one or 
more entities which, singly or together, immediately following such transaction or series of transactions, either 
(a) own all or substantially all of the assets of the Company as constituted immediately prior to such 
transaction or series of transactions, or (b) are the ultimate parent with direct or indirect ownership of all of the 
voting stock of the Company after such transaction or series of transactions.  

        For purposes of this Agreement, "Cause" is defined as and limited to (i) gross misconduct or gross neglect 
by the Participant in the discharge of his or her duties as an Employee of the Company or any of its 
Subsidiaries, (ii) the breach by the Participant of any policy or written agreement with the Company or any of 
its Subsidiaries, including, without limitation, the Company's Code of Business Conduct (Ethics) Policy, any 
employment or non-disclosure agreement, (iii) proven dishonesty in the performance of the Participant's 
duties, (iv) the Participant's conviction or a plea of guilty or nolo contendere to a felony or crime of moral 
turpitude, or (v) the Participant's alcohol or drug abuse; provided, however, the Participant shall not be deemed 
to have been dismissed for Cause unless and until there shall have been delivered to the Participant a copy of a 
resolution duly adopted by the Board or the Committee at a meeting of the Board or Committee duly called 
and held for the purpose (after reasonable notice to the Participant and an opportunity for the Participant, 
together with his or her counsel, to be heard before the Board or Committee), finding that in the good-faith, 
reasonable opinion of the Board or Committee, the Participant was guilty of the conduct set forth in this 
sentence and specifying the particulars thereof in detail.  

        For purposes of this Section 3(e), "Good Reason" shall mean (i) without the Participant's express written 
consent, the assignment of the Participant to any position which is not at least equivalent to the Participant's 
duties, responsibilities and status within the Company and its Subsidiaries immediately prior to the Change in 
Control, (ii) a reduction of the Participant's base salary or of any bonus compensation formula applicable to 
him or her immediately prior to the Change in Control, (iii) a failure to maintain any of the employee benefits 
to which the Participant is entitled at a level substantially equal to or greater than the value to him or her and 
his or her dependents of those employee benefits in effect immediately prior to the Change in Control through 
the continuation of the same or substantially similar plans, programs, or policies, or the taking of any action 
that would materially affect the Participant's participation in or reduce the Participant's benefits under any such 
plans, programs or policies, or deprive the Participant or his or her dependents of any material fringe benefits 
enjoyed by the Participant immediately prior to the Change in Control, (iv) the failure to permit the Participant 
to take substantially the same number of paid vacation days and leave to which the Participant is entitled 
immediately prior to the Change in Control, or (v) requiring the Participant who is based in the present office 
of the Company in Dallas, Texas on the date a Change in Control of the Company occurs to be based 
anywhere other than within a fifty (50) mile radius of the present office of the Company in Dallas, Texas, 
except for required travel on business to an extent substantially consistent with the Participant's business travel 
obligations immediately prior to the Change in Control.  
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              (f)     Notwithstanding the date of payment specified by Section 3(b) or 3(e) above with respect to the 
amount determined pursuant to such subsection, if the Participant is a Specified Employee on the date he or 
she ceases to perform Services for the Company and its Subsidiaries, payment of that amount shall not be 
made until the date which is six (6) months after that date.  

        For purposes of this Section 3(f), "Specified Employee" shall mean an Employee for each twelve (12)-
consecutive month period that begins on any April 1st and immediately follows a calendar year during which 
such Employee was, at any time during that calendar year (i) an officer of the Company or any Subsidiary 
having annual compensation greater than $150,000 (as adjusted under Section 416(i)(1) of the Code); (ii) a 
more than five-percent owner of the Company or any Subsidiary; or (iii) a more than one-percent owner of the 
Company or any Subsidiary having annual compensation from the Company and all Subsidiaries of more than 
$150,000. For this purpose, "annual compensation" shall mean annual compensation as defined in Section 415
(c)(3) of the Code, which includes amounts contributed by the Company and all Subsidiaries pursuant to a 
salary reduction agreement which are excludable from the Participant's gross income under Section 125, 402
(e)(3), 402(h)(1)(B), 408(p)(2)(A)(i), 457 or 403(b) of the Code, and elective amounts that are not includible in 
the gross income of the Participant by reason of Section 132(f)(4) of the Code. For this purpose, no more than 
50 Employees (or, if lesser, the greater of three or ten percent of the Employees) shall be treated as officers. 
The constructive ownership rules of Section 318 of the Code (or the principles of that section, in the case of an 
unincorporated Subsidiary) shall apply to determine ownership in each Subsidiary.  

        4. Employment Relationship. For purposes of this Agreement, the Participant shall be considered to be in 
the employment of the Company or its Subsidiaries as long as the Participant continues performing Services 
for the Company or its Subsidiaries and the relationship between the Participant and the Company or its 
Subsidiaries is the legal relationship of employer and employee within the meaning of Section 3401(c) of the 
Code. In order for a Participant's Services to be considered to have terminated for purposes of Sections 3(b) 
and (e), such Retirement or other termination of employment must constitute a "separation from service" 
within the meaning of Treas. Reg. §1.409A-1(h)(1). Any question as to whether and when there has been a 
termination of such continuous Services as an Employee for purposes of this Agreement, and the cause of such 
termination for purposes of this Agreement, shall be determined by Committee, and its determination shall be 
final, conclusive and binding.  
          5. No Employment Rights. No provision of this Agreement or the Plan shall be construed to give the 

Participant any right to remain an Employee of, or to continue to provide Services to, the Company or any 
of its Subsidiaries or to affect the right of the Company or any Subsidiary to terminate the Participant's 
Services at any time, with or without Cause. 
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        6. Tax Withholding. Performance Unit Awards under the Plan will be subject to withholding as required 
by law. To the extent the Participant is subject to withholding of federal, state or local income taxes and/or 
other taxes imposed by the country of residence or citizenship of the Participant or the country or residence of 
the Company or its Subsidiary which has the legal relationship of employer and employee with the Participant 
or is obligated to the Company or any of its Subsidiaries under the Company's tax equalization or hypothetical 
tax policies or specific agreements relating thereto, the Participant shall, at such time as the payment under this 
Performance Unit Award or other amounts received pursuant to this Performance Unit Award first becomes 
includable in the gross income of the Participant for such income tax purposes, pay to the Company or its 
designee, or make arrangements satisfactory to the Committee or its designee regarding payment of, any and 
all such taxes of any kind required to be withheld with respect to such income or owed to the Company or its 
Subsidiaries. Subject to approval by the Committee or its designee, the Participant may elect to have such tax 
withholding obligation satisfied, in whole or in part, by authorizing the Company or its designee to withhold 
from Shares to be issued pursuant to any vesting under this Performance Unit Award, a number of Shares with 
an aggregate Fair Market Value (as of the date the withholding is effected) that would satisfy the statutory 
prescribed amount of the withholding due.  

        7. Return of Proceeds. If (i) the Participant engages in an activity that competes with the business of the 
Company or any of its Subsidiaries within one (1) year after (A) the Participant's voluntarily resignation or 
Retirement from his or her position as an Employee, or (B) his or her status as an Employee was terminated by 
the Company for Cause (as defined in Section 3(e) hereof) (either event constituting a "Termination"), and (ii) 
the Performance Unit Award held by the Participant had vested and become payable within one (1) year of the 
date of Termination, then the Participant shall remit to the Company, or its designee, within five (5) business 
days of receipt of written demand therefor, an amount in good funds equal to the sum of (i) the Fair Market 
Value of the Shares issued in settlement of the Performance Unit Award, and (ii) the lump sum cash payment 
received by the Participant pursuant to the Performance Unit Award.  

        8. Notices. Notices delivered under this Agreement shall be delivered to the Company at its principal 
office (Attention: Secretary), and to the Participant at such address as the Participant shall designate in writing 
to the Company.  

        9. Binding Effect and Interpretation. This Agreement shall be binding upon and inure to the benefit of any 
successors to the Company and all persons lawfully claiming under the Participant. In the event of conflict 
between this Agreement and the Plan, the terms of the Plan shall control. All undefined capitalized terms used 
herein shall have the meaning assigned to them in the Plan. The Board or the Committee shall have the 
authority to construe the terms of this Agreement, and such determinations shall be final and binding on the 
Participant, and the Company and its Subsidiaries. The Participant may obtain a copy of the Plan on the Plan 
Administrator's website or by contacting Human Resources Compensation and Benefits.  

        10. Governing Law. This Agreement and all actions hereunder shall be governed by and construed in 
accordance with the laws of the State of Texas, without regard to conflicts of principles thereof.  
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ENSCO 2005 Long-Term Incentive Plan  
Terms and Conditions Acceptance Agreement  

   

You have been granted, subject to your acceptance, the following Performance Unit Award pursuant to the 
ENSCO 2005 Long-Term Incentive Plan (the "Plan"):  
   
  Name of Participant:  

Type of Grant:  
Date of Grant:  
Performance Period:  
Performance Goals and Weighting  
 
 
Target Amount of Performance Unit Award 

[First Name] [Last Name]  
Performance Unit Award  
[Date]  
[Performance Period]  
Relative Stockholder Return-50%  
Absolute ROCE-25%  
Relative ROCE-25%  
[$] 

 
The terms of the grant referenced herein are subject to the provisions of the Plan, as well as the Performance 
Unit Award Agreement Terms and Conditions. The Plan document and a summary of foreign taxation on 
equity awards in various jurisdictions are available to you through the Human Resources Department 
and may be accessed on the Merrill Lynch Benefits Online website. Attached for your review is an Award 
Summary which provides the Performance Goals (definitions and formulas) relative to the Performance 
Period noted above.  

The income resulting from payment under the Performance Unit Award is subject to the Plan's withholding 
provisions and ENSCO's International Taxation on Equity Awards Policy which may require cooperation by 
covered expatriate employees, in arranging for satisfaction of required withholding, and may obligate such 
employees to make hypothetical tax payments to ENSCO in satisfaction of governmental or ENSCO required 
withholding. Subsequent to any tax filings by U.S. expatriate employees, tax refunds or tax savings resulting 
from foreign tax credits are to be returned to the Company pursuant to the Policy.  

Subject to certain exceptions, you must continue as an active full-time employee of ENSCO or an affiliated 
company through the payment certification date for the Performance Period to become entitled to any 
payment under the Performance Unit Award.  

The Performance Unit Award is subject to forfeiture under certain circumstances, and your entitlements 
thereunder may be limited in the event of a termination of employment with ENSCO or its affiliated companies. 
Furthermore the payments received within one year before or after the termination of your employment are 
subject to the "Return of Proceeds" provisions which apply to these grants in the event you engage in 
competitive activity within the one-year period following your termination.  

By signing this Acceptance Agreement, you agree to accept the above grant under and pursuant to the terms and 
conditions of the Plan as well as the Performance Unit Award Agreement Terms and Conditions and, for 
covered expatriates, to cooperate with ENSCO and its affiliated companies regarding required withholding and 
tax equalization and hypothetical tax payments required under the International Taxation on Equity Awards 
Policy.  

Please acknowledge your acceptance of this Agreement by signing this Acceptance Agreement and returning it 
to the the Company's General Manager - Human Resources and Security no later than              , 2009.  

ACCEPTED AND AGREED  
 
 
 
                                                      
[First Name] (Last Name], Participant  
 
                                                    , 2009  


