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CARL F. THORNE
Chairman and Chief Executive Officer

March 28, 2003
DEAR FELLOW STOCKHOLDER:

On behalf of our Board of Directors, | cordiallyite you to attend the 2003 Annual Meeting of Staallers of ENSCO International
Incorporated (the “Company”). The Annual MeetindlWwe held at 10:00 a.m. on Tuesday, May 13, 2@0%e Fairmont Hotel, 1717 N.
Akard Street, Dallas, Texas. Your Board of Direstand officers look forward to personally greetihgse Stockholders who are able to
attend.

At the Annual Meeting, Stockholders will be asked/tte on the election of three Class | Directord approve the revised and restated
Key Employeesincentive Compensation Plan, all as described tailde the attached Proxy Statement. Your Boar®ioéctors recommen
that you vote “For” the individuals nominated arkbt” approval of the Plan.

Your vote is important. Whether or not you are dblattend the Annual Meeting, | hope you will vptemptly. This will save your
Company additional expenses associated with saoliciroxies, as well as ensure that your sharesegresented. Most Stockholders have a
choice of voting over the Internet, by telephonéwymailing the enclosed proxy card or voting instions. Voting over the Internet, by
telephone or by proxy or voting instructions witiseire your representation at the Annual Meetinygif do not attend in person. Please re'
the instructions on the proxy card or voting instiens regarding each of the voting options avédlab you. You may vote in person at the
Annual Meeting even if you have previously subndity@ur vote.

Yours respectfully,

C;acld.d‘&«—-_

Carl F. Thorne



ENSCO INTERNATIONAL INCORPORATED

500 N. Akard Street
Suite 4300
Dallas, Texas 75201-3331
(214) 397-3000

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To Be Held On May 13, 2003

The Annual Meeting of Stockholders of ENSCO Intéioveal Incorporated (the “Company”) will be heldtaé Fairmont Hotel, 1717 N.
Akard Street, Dallas, Texas, at 10:00 a.m., Ddifas, on Tuesday, May 13, 2003, to consider and ot

1. The election of three Class | Directors, each fthrae-year term;
2. The approval of the Compa’s revised and restated Key Employ Incentive Compensation Plan; a
3. Such other business as may properly come beforArthaal Meeting

Stockholders of record at the close of businesslarch 17, 2003, are entitled to notice of and ttewat the Annual Meeting or any
adjournment thereof. A list of all Stockholdersiged to vote at the Annual Meeting is on file laétexecutive offices of the Company, 500 N.
Akard Street, Suite 4300, Dallas, Texas 75201-3331.

By Order of the Board of Directors,

AL

Cary A. Moomijian, Jr.
Vice President, General Counsel and Secretary

March 28, 2003

YOUR VOTE IS IMPORTANT. FOR SPECIFIC INSTRUCTIONS O N VOTING, PLEASE REFER TO THE ENCLOSED PROXY
CARD OR VOTING INSTRUCTIONS.



ENSCO INTERNATIONAL INCORPORATED
PROXY STATEMENT

The following information is submitted concerniriggtmatters to be acted upon at the Annual Meefil®ackholders (the “Annual
Meeting”) of ENSCO International Incorporated (tl@mpany”) to be held at the Fairmont Hotel, 1717Aard Street, Dallas, Texas, on
Tuesday, the 13th day of May, 2003, at 10:00 &Dallas time, or any adjournment thereof, pursuanhé enclosed Notice of Annual
Meeting of Stockholders. This Proxy Statement dwedeinclosed proxy card or voting instructions ast being sent to holders of the
Company’s shares of capital stock entitled to atdhe Annual Meeting (the “Stockholders”) on ooabMarch 31, 2003.

VOTING AND PROXY

Proxies are solicited on behalf of the Board of Dectors of the CompanyMost Stockholders have a choice of voting over the
Internet, by using a toll-free telephone numbebyrcompleting the enclosed proxy or voting instiats card and mailing it in the envelope
provided. Please refer to your proxy card or votimgjructions for voting options available to y@uproxy vote authorization may be revoked
by a Stockholder at any time prior to the exertigzeof by filing with the Secretary of the Companwritten revocation or duly executed
proxy card bearing a later date. A proxy shall &lsoevoked if a Stockholder of record is presétii@ Annual Meeting and elects to vote in
person.

Unless contrary instructions are indicated, alrebaepresented by validly executed proxy cardgting instructions (including an
Internet or telephone vote) received pursuantitogtlicitation (and which have not been revokefibtieethey are voted) will be voted:

1. FOR the election of the Class | nominees for Doechamed hereir
2.  FOR the approval of the Compé's revised and restated Key Employ Incentive Compensation Plan; a

3. In accordance with the recommendation of manageagetd any other matters which may properly conferbeéhe Annual
Meeting.

In the event a Stockholder specifies a differemtiad by means of the enclosed proxy card or vatistfuctions, his/her shares will be
voted in accordance with the specification so made.

The cost of solicitation of proxies, if any, wilktborne by the Company and, upon request, the Qoympidl reimburse brokers, dealers,
banks and trustees, or their nominees for reasemedplenses incurred by them in forwarding proxyemialto and solicitation of proxies fra
beneficial owners of the Company’s common stockvadue $.10 per share (“Common Stock”). In additio the use of mail, regular
employees of the Company may solicit proxies bgpkbne or other means of communication.

VOTING SECURITIES OUTSTANDING

The Stockholders entitled to vote at the Annual fibgeare the holders of record at the close ofrmss on March 17, 2003 (thRécorc
Date”) of approximately 149,241,406 outstandingeb@f Common Stock. Each outstanding share of GamBtock is entitled to one vote
on each matter to come before the Annual Meetinlistfof all Stockholders entitled to vote is olefat the executive offices of the Company,
500 N. Akard Street, Suite 4300, Dallas, Texas 152831. Only Stockholders of record on the bookthefCompany on the Record Date
will be entitled to vote at the Annual Meeting.

For purposes of conducting the Annual Meetinghblelers of at least a majority of the stock issarad outstanding and entitled to vote
at the Annual Meeting shall constitute a quorunhofder of stock shall be treated as being pregaeheaAnnual Meeting if the holder of such
stock is (i) present in person at the Annual Megtin (i) represented at the Annual Meeting by Bdvaroxy, whether the instrument granting
such proxy is marked as



casting a vote or abstaining, is left blank or doesempower such proxy to vote with respect toesoamall matters to be voted upon at the
Annual Meeting. If a quorum is not present or reprged at the Annual Meeting, the Chairman of tbarB of Directors or the Stockholders
holding a majority of the Common Stock presenhatAnnual Meeting have the power to adjourn theuahiMeeting from time to time,
without notice other than an announcement at theuAhMeeting. The proposals being submitted tol8toltlers for approval shall be
approved upon establishment of a quorum if thessosst in favor of such proposals exceed the \aasisopposing such proposals. The
Company’s bylaws include provisions specificallydsgssing the treatment of abstentions and non-ytésokers. In determining the
number of votes cast, shares abstaining from vating matter and shares that are indicated asemg boted on a matter by brokers due to
lack of discretionary authority will not be treatasl votes cast.

OWNERSHIP OF VOTING SECURITIES

The following tables set forth certain informatiooncerning the number of shares of Common Stocledvibeneficially as of January
31, 2003, by (i) each person known to the Compargntn more than five percent of the Common Stok& (tnly class of voting securities
outstanding); (ii) each director of the Companyluding employee directors; (iii) the Chief ExemetiOfficer and the four other most highly
compensated executive officers of the Company;(afall directors and executive officers of ther@many as a group.

Beneficial Ownership Table

Beneficial Ownership(l)
Name of Beneficial Owner Amount Percentage

FMR Corp. 20,956,652 14.1
82 Devonshire Street
Boston, MA 0210

AIM Management Group Inc. 7,953,09(@3) 5.2
11 Greenway Plaza, Suite 100
Houston, TX 7704

Directors and Executive Officers:

Carl F. Thorne 1,811,95(4) 1.2
Chairman of the Board, Chief
Executive Officer and Direct

C. Christopher Gaut 349,41%5) — ®
Senior Vice President, Chief Financial
Officer, Member—Office of the
President and Chief Operating Offit

William S. Chadwick, Jr. 275,5447) —
Senior Vice President, Member—Office
of the President and Chief Operating Off

Phillip J. Saile 189,41%s) — ®
President and Chief Operating Officer,
ENSCO Offshore International Compe

Eugene R. Facey 112,0449) — ®
Vice Preside—Engineering

Morton H. Meyerson 130,15:10) — ®
Directol

Thomas L. Kelly Il
Directol 90,0611V _®



1)

(2)

(3)

(4)

(5)

(6)
(7)

(8)

(9)

(10)
(11)
(12)
(13)
(14)
(15)
(16)

Beneficial Ownership(®)

Name of Beneficial Owner Amount Percentage

Paul E. Rowsey, llI

Directol 35,0741 _®
David M. Carmichael

Directot 22,41113) — (®
Gerald W. Haddock

Directot 19,48:14 — ®
Joel V. Staff

Directol 15,5615 _®

All Directors and Executive Officers
as a Group (16 persons, including those
named above 3,515,426 2.4

At January 31, 2003, there were 149,100,953 sttir€@smmon Stock outstanding. Unless otherwise eiéit, each person or group
has sole voting and dispositive power with respeeil shares

Based upon information obtained from FMR Corp. fa¥amuary 31, 2003, FMR Corp. may be deemed thdbeneficial owner of
20,956,657 shares of Common Stock, of which itduds voting power for 5,453,081 shar

Based upon information obtained from AIM Managem@raup Inc., as of January 31, 2003, AIM Managen@aiup Inc. may be
deemed to be the beneficial owner of 7,953,090eshaf Common Stocl

Includes 250,000 shares immediately issuable ugercise of options and 7,701 shares held indireatlyer the ENSCO Savings Plan
and Supplemental Executive Retirement P*SERF”).

Includes 171,650 shares immediately issuable ugercise of options and 10,000 shares of restristeck, of which 6,000 vest at the
rate of 2,000 per annum and 4,000 vest at theofé2e00 per annum. Also includes 4,060 shares inélidectly under the ENSCO
Savings Plan and SERP and 5,400 shares gifted t@MA to minor children for which Mr. Gaut disctas beneficial ownershij

Ownership is less than one percent of the shar€®wimon Stock outstandin

Includes 181,250 shares immediately issuable ugercise of options and 14,000 shares of restristeck of which 10,000 vest at the
rate of 2,000 per annum and 4,000 vest at theofatgd00 per annum. Also includes 12 shares heliléntly under the ENSCO
Savings Plan and SER

Includes 87,500 shares immediately issuable upercese of options and 14,000 shares of restridimzksof which 6,000 vest at the
rate of 2,000 per annum, 4,000 vest at the rafQ08f0 per annum and 4,000 vest at the rate of Jp@d@nnum. Also includes 500
shares owned by Mr. Saile’s wife, in respect ofakhiir. Saile disclaims beneficial ownership, an@68, shares held indirectly under
the ENSCO Savings Plan and SEl

Includes 56,250 shares immediately issuable upercese of options and 19,000 shares of restridmzkf which 6,000 vest at the
rate of 2,000 per annum, 4,000 vest at the ragQff0 per annum and 9,000 of which vest at theafate500 per annum. Also includ
12,744 shares held indirectly under the ENSCO $mvitian and SERI

Includes 24,000 shares immediately issuable upercese of options
Includes 18,000 shares immediately issuable upercese of options
Includes 33,000 shares immediately issuable upercese of options
Includes 21,000 shares immediately issuable upercese of options
Includes 18,000 shares immediately issuable upercee of options
Includes 15,000 shares immediately issuable upercese of options

Includes all shares owned individually by the Compa executive officers and directors, including®) shares gifted under TUGMA
to minor children of Mr. Gaut, 500 shares ownedwy Saile’s wife, 1,068,107 shares issuable up@r@se of options, 93,204 shares
of restricted stock and 42,365 shares held indyrectder the ENSCO Savings Plan and SE
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PROPOSAL 1
ELECTION OF DIRECTORS

The Company’s Amended and Restated Certificateadrporation provides that the Board of Directdrthe Company is divided or
“classified”, with respect to the time for whichethindividually hold office, into three classes [@€ses I, Il and 111”) consisting of, as nearly
as possible, one third of the entire Board. The gamy’s bylaws specify that the Board of Directdralsbe comprised of not less than three
nor more than fifteen directors. The Company’s BlaarDirectors currently is comprised of seven memskand will be comprised of seven
members following the Annual Meeting if the threlass | Director nominees are elected. Each dirduattits office for a term ending on the
date of the third annual meeting following the ammaeeting at which such director was elected. dureent term for Class | Directors will
expire at the 2003 Annual Meeting of Stockhold&ise current term for Class Il and Class Il Direstwill expire at the 2005 and 2004
Annual Meetings of Stockholders, respectively.

Three persons are nominated for election as ClBs®¢tors at the Annual Meeting, all of whom ameuimbent Class | Directors. The
Board of Directors urges you to vote FOR the etectf the individuals who have been nominated toesas Class | Directors. It is intended
that each validly executed proxy or voting instioies solicited hereby (including an Internet oef#lone vote) will be voted FOR the elect
of the listed nominees for Class | Directors, uslesontrary instruction has been indicated on gucky or voting instructions. If, at the time
of the Annual Meeting, any of the nominees show@dibable or decline to serve, the discretionariaity provided in the proxy will be used
to vote for a substitute or substitutes as maydsigtiated by the Board of Directors. The Board inf@ors has no reason to believe that any
substitute nominee or nominees will be required.

Nominees
Class | Directors

Gerald W. Haddock; age 55; Private Investol
Gerald W. Haddock is a nominee for reelection toBloard of Directors as a Class | Director.

Mr. Haddock has been a director of the Companyesibecember 1986. He established Haddock Investimeht€. and has served a:
private consultant and investor since June 199%dieed in various capacities with Crescent RettEd&Equities Company, including Chief
Executive Officer, Chief Operating Officer and diter and trust manager between May 1994 and Jug@. Mx. Haddock holds a Bachelot
Business Administration degree from Baylor Univigrsa Juris Doctorate degree from Baylor Univers§igllege of Law and a Master of
Taxation degree from New York University. Mr. Had#iaurrently is Chairman of the Audit Committee. les in Fort Worth, Texas.

Paul E. Rowsey, lll; age 48; President, Eiger, Inc.

Paul E. Rowsey is a nominee for reelection to tharB of Directors as a Class | Director.

Mr. Rowsey has been a director of the Company siacelary 2000. He has served as President of Higera private real estate
management and investment firm, since its formatialanuary 1999. Prior to forming Eiger, Mr. Rowggined Rosewood Property
Company in 1988 and became President of its réaleegroup and a member of its Board in 1989. Heeatly serves as a director of

Crescent Real Estate Equities Company. He holdscador of Arts degree in management science frakeJniversity and a Juris
Doctorate degree from Southern Methodist University lives in Dallas, Texas.
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Carl F. Thorne; age 62; Chairman and Chief Executie Officer of the Company

Carl F. Thorne is a nominee for reelection to tleam of Directors as a Class | Director.

Mr. Thorne has been a director of the Company diemember 1986. He was elected President and Ekexfutive Officer of the
Company in May 1987, and served as Presidentdamrilary 2002. He was first elected Chairman oBiberd of Directors in November

1987. Mr. Thorne holds a Bachelor of Science degré&etroleum Engineering from The University ofk@ie at Austin and a Juris Doctorate
degree from Baylor University College of Law. Hedls in Dallas, Texas.

The Board of Directors recommends that Stockholdersote “FOR” the election of each of the nominees fdClass | Directors named
above.

Current Directors

Class lll Directors
David M. Carmichael; age 64; Private Investor

David M. Carmichael has been a director of the Camysince May of 2001. He has been a private invesiitce June 1996. He served
in various senior management positions with Reaéiiates Corporation between 1965 and 1976, and leeame Chairman and Chief
Executive officer of WellTech, Inc. until 1984, wihbe formed CARCON Corporation. Following CARCOMierger into American Oil &
Gas Corporation in 1986, he served as Chairmaref@&xiecutive Officer and President until its merggth KN Energy, Inc. in 1994, when
he became Vice Chairman and Chairman of the Manage@ommittee until June 1996. Mr. Carmichael éractor of Tom Brown, Inc and
National Resource Partners. Mr. Carmichael holgtaa 1l Honors degree from the School of Arts aoié&ces at The University of Texas
Austin, and a Juris Doctorate degree from The Usitieof Texas School of Law. He lives in Houstdexas.

Thomas L. Kelly II; age 44; General Partner of CHBCapital Partners

Mr. Kelly has been a director of the Company si8eptember 1987. He has been a General Partner®fCzdital Partners since July
1994. Between 1984 and 1994, he served as a plneith private equity investment companies. MrlliKéolds a Bachelor of Arts degree
Economics and a Bachelor of Science degree in Adtrative Science from Yale University and a MastEBusiness Administration degree
from Harvard University. He lives in Denver, Coldoa

Class Il Directors
Morton H. Meyerson; age 64; Chairman and Chief Exegtive Officer, 2M Companies, Inc.

Mr. Meyerson has been a director of the CompangesBeptember 1987. Mr. Meyerson currently servé&hasrman and Chief
Executive Officer of 2M Companies, Inc. He servedChairman of the Board of Perot Systems from Seipée 1996 until November 1997.
addition, from June 1992 until September 1996 aowchfJuly 1997 until January 1998, Mr. Meyerson sdras Chief Executive Officer of
Perot Systems. Mr. Meyerson serves as a board meshtiee National Parks Foundation and is a dimreefd eletech Holdings, Inc. Mr.
Meyerson holds Bachelor of Arts degrees in Econeraitd Philosophy from The University of Texas asthu Mr. Meyerson currently is
Chairman of the Nominating, Governance and Compgems@ommittee. He lives in Dallas, Texas.

Joel V. Staff; age 59; Private Investor

Mr. Staff was associated with Baker Hughes, Insupplier of reservoir-centered products, servases systems to the oil and gas
industry, between 1976 and June of 1993 and senvearious financial and general management passtincluding Senior Vice President
and President of the drilling and production grolgrem



July 1993 to May 2001, Mr. Staff served as Chairpirmesident and Chief Executive Officer of Natio®dlwell, Inc. Mr. Staff currently
serves as a director of National Oilwell, Inc., ama director of T-3 Energy Services, Inc. He kaddBachelor of Administration degree from
The University of Texas at Austin and a Master asBess Administration degree from Texas A&M UnsigrKingsville. He lives in
Houston, Texas.

Class | Directors

Gerald W. Haddock; age 55; Private Investol

Mr. Haddock is a nominee for reelection to the BloafrDirectors as a Class | Director (see page 5).

Paul E. Rowsey, lll; age 48; President, Eiger, Inc.
Mr. Rowsey is a nominee for reelection to the BazrBirectors as a Class | Director (see page 5).

Carl F. Thorne; age 62; Chairman and Chief Executie Officer of the Company
Mr Thorne is a nominee for reelection to the Baair®irectors as a Class | Director (see page 6).

MEETINGS AND COMMITTEES OF THE BOARD
Board of Directors

The Board of Directors met six times during thengaded December 31, 2002. The Board of Directasstivo standing committees:
the Audit Committee and the Nominating, Governaate Compensation Committee, each of which seleCsnamittee Chairman from its
members. During 2002, each incumbent director dédrat least 75% of the meetings held by the Baaddthe committees of which he we
member.

Audit Committee

The Company’s Audit Committee appoints a firm afépendent accountants to examine the consolidaigadcial statements of the
Company, reviews the general scope of servicese tetdered by the independent accountants, reviefinancial condition and results of
operations of the Company and makes inquiries #setadequacy of the Company’s financial and aciogcontrols. The Audit Committee
currently consists of Chairman Gerald W. HaddodylfE. Rowsey, Il and Joel V. Staff.

Commencing in November 2002, the Audit Committegenged its Charter and determined that certain amemts would be
appropriate in consideration of the provisionsh&f Sarbane®xley Act and related SEC rules and NYSE propos#i&n recommendation
the Audit Committee, the Board of Directors appba@ amended and restated Audit Committee ChauntanglFebruary of 2003 in the form
attached hereto as Exhibit A.

REPORT OF THE AUDIT COMMITTEE

The Audit Committee of the Board of Directors ismrised of three independent directors who sattefyrequirements of independe
as established by Section 10A of the Securitieh&mge Act of 1934, as amended, and in the New Btwkk Exchange listing standards.
The Audit Committee is governed by a written Chastdopted by the Board of Directors, a copy of whifattached as Exhibit A.

Management is responsible for the Company’s interoiatrols, financial reporting process and compi@with laws and regulations
and ethical business standards. The independeitbesudre responsible for performing an independendit of the Company’s consolidated
financial statements in accordance with generalbepted auditing standards and to issue a repedh. The Audit Committee is directly
responsible for the appointment, compensation caedsight of the independent auditors employecdheyGompany (including resolution of
disagreements between management and the auditansling financial reporting) for the purpose adgaring or issuing an audit report or
related work. The independent auditors report tiyeo the Audit Committee.
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The Audit Committee has met and held discussiotis management and the independent auditors. Marexgerpresented to the
Audit Committee that the Company’s consolidatedificial statements were prepared in accordanceas@bunting principles generally
accepted in the United States of America, and théit"Committee has reviewed and discussed theediddnsolidated financial statements
with management and the independent auditors. Tt £ommittee discussed with the independent atalihatters required to be discus
by Statement on Auditing Standards No. 61 (Commatitno with Audit Committees).

The Company’s independent auditors also providatl@édAudit Committee the written disclosures arall#iter required by
Independence Standards Board Standard No. 1 (Indepee Discussions with Audit Committees), andAbdit Committee discussed with
the independent auditors that firm’s independence.

The Audit Committee has implemented proceduresisuiie that during the course of each fiscal yedevbtes the attention that it
deems necessary or appropriate to each of themnatisigned to it under the Audit Committee’s Gérarfo carry out its responsibilities, the
Audit Committee met eight times during fiscal y2an2.

The Audit Committee has recommended, and the BolaDdrectors, in the exercise of its business judget has approved, the inclus
of the Company’s audited consolidated financiakstents in the Company’s Annual Report on Form 1fotkhe year ended December 31,
2002 filed with the Securities and Exchange ComimiissT he recommendation was based upon the Audiir@ittee’s review, the exercise of
its business judgement, the discussions referrathdoe and reliance upon the Company’s managemedrtha Company’s independent
auditors.

Submitted by the Audit Committee,
Gerald W. Haddock (Chairman)
Paul E. Rowsey, llI

Joel V. Staff

February 26, 2003

Nominating, Governance and Compensation Committee

The principal functions of the Nominating, Govercarmnd Compensation Committee (which, prior to &eper 10, 2002, was the
Nominating and Compensation Committee) are to reeent officers of the Company, to select nomineeshi® Board of Directors ar
committees of the Board, to oversee and recommeaitkra of corporate governance, and to review apdoze employee compensation
matters, including matters regarding the Compawgi®us benefit plans. The Nominating, Governamu @ompensation Committee met
four times during 2002. The Committee currentlysists of Chairman Morton H. Meyerson, David M. Citmael and Thomas L. Kelly II.

The names of potential director candidates are mifamm a number of sources, including recommendatioom members of the Board,
management and Stockholders. Stockholders wishingcommend Board nominees should submit theimnewendations in writing to the
Secretary of the Company, with the submitting Stadéter’'s name and address and pertinent informatiaut the proposed nominee similar
to that set forth for the nominees named hereiSt@ckholder intending to nominate an individuahatirector at an annual meeting, rather
than recommend the individual to the Company farstaberation as a nominee, must comply with the adeaotice requirements set forth in
the Company’s bylaws.

Corporate Governance Matters

During the course of 2002, the Nominating, Govecesand Compensation Committee and the Board otire approved several
corporate governance initiatives, many of whichenerresponse to the Sarbanes-Oxley Act of 2002@ated SEC rules and NYSE
governance standards, enactments and propos&@sptamber 2002, the Board of Directors approveddhiion of corporate governance
functions to the former Nominating and Compensa@ommittee, which was renamed the Nominating, Guwece and Compensation
Committee. In



September and November 2002, upon the recommendztiaid Committee, the Board of Directors appdotree ENSCO Code of Business
Conduct Policy and the ENSCO Corporate GovernantieyR respectively, both of which are publishedufi in the new Corporate
Governance section of the Company’s website (wwsceuns.com/CorpGov.asp).

The ENSCO Code of Business Conduct Policy appties| tof the Company’s employees, including the @amny’s principal executive
officer, principal financial officer, principal aoanting officer or controller, and other personggening similar functions. Pursuant to the
ENSCO Code of Business Conduct Policy, the Compawaythe Board of Directors established provisiamsbnfidential and anonymous
submission of reports of non-compliance with Conypaolicy, practices, standards and proceduresmamagement committee and also
established means for submission of reports ofjidegities by any employee or other person diretctlthe chairmen of the Company’s two
standing Board committees. The governance praciidepted by the Board of Directors during 2002 lexthat the Board shall conduct
regular executive sessions without managementnaalcannual evaluation of the CEO’s performance, @amannual self-evaluation of the
Board and its committees. Both of the Board’s stagpdommittees are comprised exclusively of indeleen directors, and the Board of
Directors has determined that each of the threelmesrof the Audit Committee, Chairman Haddock aressis. Rowsey and Staff, meets
requisite SEC criteria to qualify as an audit cotteei financial expert.

The Board of Directors, its standing committees ewaghagement of the Company are committed to comfimoactively pursuing best
practices of corporate governance, accountabitity teansparency. In this regard, the Company’s iteebsas a direct link to the SEC’s
EDGAR system filings relating to the Company, whiitings now include all Forms 3, 4 or 5 filed puest to Section 16 of the Securities
Exchange Act of 1934. A new Corporate Governanctéaseof the Company’s website contains the ComizsAudit Committee Charter, the
Nominating, Governance and Compensation Committest€r, the ENSCO Corporate Governance Policy h@dENSCO Code of Busine
Conduct Policy. Additional data available in ther@arate Governance section of the Company’s websitade information on the
composition and functions of the Board and its cattems as well as instructions on submission oftidiblower reports.

Compensation of Non-Employee Directors

Each non-employee director receives annual comfiensaf $36,000, paid quarterly, one-half in casd ane-half in shares of
Company Common Stock. Additionally, each non-emeéglirector receives $1,000 in cash for each BoBBirectors and committee
meeting attended. Any non-employee director thatesethe Company as Chairman of the Board of DarsctChairman of the Nominating,
Governance and Compensation Committee or Chairmhte Audit Committee also receives an additiors#)&in cash for each meeting at
which the director acts as Chairman. Non-employesctbrs are also eligible to participate in thex@@any’s group medical and dental
insurance plan on the same basis as full-time Cagpeployees. A non-employee director’s contributio group medical and dental
insurance premium costs is withheld from the quigrfgayments of the director’'s annual retainer.ediors who are also employees of the
Company do not receive any additional compensdtiotheir services as directors.

The number of shares of Common Stock issued qliatteder the ENSCO International Incorporated 1Bf®ntive Plan as part of the
annual compensation of each non-employee direstdetermined by dividing into $4,500 the averagthethigh and low prices of the
Common Stock on the New York Stock Exchange orfithebusiness day of each quarter. Thus, in 20@284vs. Carmichael, Haddock,
Kelly, Meyerson and Rowsey received 685 sharesoofiion Stock at an average price of between $23@3a0.50 per share. Following
his election to the Board on May 14, 2002, Mr. JoeStaff received 347 shares of Common Stock atvamage price of between $25.01 and
$30.50.

In May 1996, the Stockholders approved the Commah996 Non-Employee Directors’ Stock Option Plabigctors’ Plan”) which
was adopted by the Board of Directors on February1296. Under the Directors’ Plan, 600,000 shafésommon Stock are reserved for
issuance. Pursuant to the Directors’ Plan, non-eye@ directors are granted options to purchaseslerCommon Stock as follows: (a) each
non-employee director elected after February 29618ho has not previously served as a directott Beagranted an option, effective as of
the date such director is elected, to purchaseD05hares of Common Stock and (b) each other nqriegee director
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elected at, or continuing to serve following, eadnual Stockholders meeting, commencing with tH#61®nnual Meeting, shall be granted

an option to purchase 6,000 shares of Common Skadh of Messrs. Carmichael, Haddock, Kelly, Megarand Rowsey was granted
options to purchase 6,000 shares of Common Stodkaynl4, 2002 at an exercise price of $35.205 pares and Mr. Staff was granted
options to purchase 15,000 shares of Common Stogikch price on said date. On May 13, 2003, Me€xenichael, Haddock, Kelly,
Meyerson, Rowsey and Staff shall each receive #inrofo purchase 6,000 shares, all at an exercise per share equal to the average of the
high and low selling price of Common Stock on tiiate. Such awards for Messrs. Haddock and Rowsesudnject to their election at the
Annual Meeting.

EXECUTIVE COMPENSATION

The following table sets forth a summary of all gansation, including cash and other forms of rematien, awarded through Febru
28, 2003, for services rendered in all capacitiethé Company during 2002, to the Chief Executifécer and the four other most highly
compensated executive officers. The table alsaded a summary of all compensation, including eahother forms of remuneration, paid
to these named individuals for the years 2001 &2

Summary Compensation Table

Annual Long —Term
Compensation Compensation Awards
All
Restricted Securities Other
Stock Underlying Compen-
Bonus Award Options sation
Salary
Name and Principal Position Year (%) W )@ ®© ®®
Carl F. Thorne 200z 635,25( 278,45¢ N/A 125,00( 54,65¢
Chief Executive Officer 2001 577,50( 587,76: N/A 200,00( 77,48¢
200( 525,00( 270,15¢ N/A N/A 48,06
C. Christopher Gaut 200z 324,50( 115,36 N/A 65,00( 28,27¢
Senior Vice President, 2001 277,20( 228,27¢ N/A 125,00( 34,49!
Chief Financial Officer, 200( 242,00( 105,74: N/A N/A 20,44(
Member — Office of the
President and Chief
Operating officef®
William S. Chadwick, Jr. 2002 306,75( 110,25! N/A 65,00( 26,70!
Senior Vice President, 2001 230,42¢ 177,05¢ N/A 125,00( 29,05(
Member — Office of the 200C 209,47" 74,75 N/A N/A 18,16:
President and Chief
Operating Office
Phillip J. Saile 200z 306,75( 110,25! N/A 65,00( 29,61(
President and Chief 2001 224,50( 176,75¢ N/A 100,00( 29,997
Operating Officer, 200C 199,50( 63,09¢ N/A N/A 16,06:
ENSCO Offshore
International Compar
Eugene R. Facey 200z 216,42! 43,90: N/A N/A 18,87:
Vice President — 2001 205,42! 95,89¢ N/A 100,00( 25,69(
200( 189,00( 61,35¢ N/A N/A 15,547

Engineerindﬁ)
N/A—Not Applicable.

(1) The amounts disclosed in this column repreenbonus awarded pursuant to the Company’s Kapl&ees’ Incentive Compensation Plan in respeth@fcorresponding year.
Bonuses are awarded in the first quarter baset@Company’s performance in the previous year. Besare payable as follows: 50% of the amount adaisipaid in the first
quarter of the year in which the award was made,tae remainder is payable in two equal installmmehiring the first quarter of the two subsequemtryeprovided the officer
remains employed by the Company at such ¢

(2) The amounts disclosed in this column, if any, repre the value of restricted stock awards on the afagrant. The restricted stock awards have ngstchedules of ten years and
based on the passage of time and the continuecbgmpht of the name
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executive. The total number of shares of unvesstticted stock held as of December 31, 2002, edalue of such shares, based on the closing pfitee Common Stock at
December 31, 2002 of $29.45, is as follows: Mr. 540,000 shares ($294,500), of which 6,000 weheduled to vest at the rate of 2,000 per annun¥zd@D of which were
scheduled to vest at the rate of 2,000 per annlirof which were forfeited upon Mr. Gaut’s resigitat on February 28, 2003; Mr. Chadwick, 14,000 ehd#6412,300) of which
6,000 vest at the rate of 2,000 per annum, 4,080atethe rate of 2,000 per annum and 4,000 of st at the rate of 1,000 per annum; Mr. Sa#eQ@0 shares ($412,300) of
which 6,000 vest at the rate of 2,000 per annufQQ@yest at the rate of 2,000 per annum and 4,0@0ich vest at the rate of 1,000 per annum; andMacey, 19,000 shares
($559,550) of which 10,000 vest at a rate of 2,080annum and 9,000 of which vest at a rate of @ annum. Each of the named executive officeratitled to receive all
dividends and other distributions paid with resgedhose shares of restricted stock held by suebgive officers.

(3) Amounts in this column represent options to acgsirares of Common Stock. The Company does not BARs.
(4) Amounts in this column for 2002 include premiumsddar group term life insurance and contributidassarious Company benefit plans, which are a®ved:

Company Contributions

Group

Term ENSCO Profit

Life Savings Sharing

Name Insurance Plan Plan SERP Total

Carl F. Thorne $ 2,73¢  $8,00C $20,157 $23,76: $54,65:
C. Christopher Gat 1,75: 8,00( 10,29: 8,22t 28,27¢
William S. Chadwick, Jr 1,63( 8,00( 9,73¢ 7,33¢ 26,70
Phillip J. Saile 3,141 8,00( 10,27 8,18¢ 29,61(
Eugene R. Face 1,18¢ 8,00( 6,861 2,821 18,87:

(5) Mr. Gaut resigned from the Company to pursue amgitefessional opportunity effective February 28032.
(6) Mr. Facey has informed the Company of his intentmnetire from ful-time employment effective April 30, 200

The following table sets forth information regaglindividual grants of stock options made to eafcthe named executive officers
during the year ended December 31, 2002:

Option Grants in Last Fiscal Year

Potential Realizable Value at
Assumed Annual Rates of Stoc
Price Appreciation for Option

Individual Grants Term
Number of
Securities % of Total
Underlying Options Granted Exercise or
Options to Employees in Base Price (! Expiration 5% 10%
Name Granted Fiscal Year per share) Date ($) %)
Carl F. Thorne 125,00( 9.2% 31.7i 6/3/200° 1,097,011 2,424,101
C. Christopher Gat 65,00( 4.8% 31.71 6/3/200° 570,44! 1,260,53!
William S. Chadwick, Jr 65,00( 4.8% 31.71 6/3/200° 570,44! 1,260,53!
Phillip J. Saile 65,00( 4.8% 31.71 6/3/200° 570,44! 1,260,53!
Eugene R. Face 0 0% N/A N/A N/A N/A

The following table sets forth information regamgliaggregated option exercises in 2002, the nunfhamexercised options segregated
by those that were exercisable and those that wesrercisable at December 31, 2002, and the vdlie dn-the-money options segregated
by those that were exercisable and those that werercisable at December 31, 2002:

Aggregated Option Exercises in Last
Fiscal Year and Fiscal YearEnd Option Values

Shares Number of Securities Underlying

Acquired Unexercised Options Value of Unexercised In-theMoney
on Value at December 31, 2002 Options at December 31, 2002($)

Exercise Realized
Name #) (%) Exercisable Unexercisable Exercisable Unexercisable
Carl F. Thorne 200,00( 1,464,25! 200,00( 325,00( 3,015,00¢ 1,005,001
Christopher GaL 150,00( 974,31: 134,15( 196,25( 2,068,291 753,75(
William S. Chadwick, Jr 50,00( 394,06: 143,75( 196,25( 2,261,25! 753,75(
Phillip J. Saile 100,00( 695,68. 56,25( 171,25( 628,12! 628,12!
Eugene R. Face 36,25( 564,76: 25,00(¢ 106,25( 0 628,12!
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REPORT OF THE NOMINATING, GOVERNANCE AND COMPENSATI ON COMMITTEE

Compensation Philosophy and Objectives

The philosophy of the Company’s compensation proggato attract, employ, retain and reward exeestizapable of leading the
Company in achieving its business objectives. Tlodgectives include the preservation of a strongrcial posture, improvement of the size
and quality of the Company’s asset base, and pasitj the Company’s assets and business segmemeg@naphic and industry markets
offering long-term growth in profitability relativie the Company’s competitors. The accomplishméthese objectives is measured against
conditions characterizing the industry in which @@mpany operates.

Executive Officer Compensation

The Company’s executive officer compensation pnogimcomprised of base salary, annual cash inaetimpensation and long-term
incentive compensation in the form of stock optiand restricted stock. Additionally, executive offis may participate, on the same basis as
other employees, in the employer matching and fpsbfiring provisions of the Company’s defined dbation 401(k) and Supplemental
Executive Retirement Plans which allow all emple/gesave for their retirement on a tax deferresishdor 2002, the maximum total
Company matching contribution available to officarsl other employees was 5% of salary. Profit agazontributions, which are closely
aligned with the Company’s financial performanaapanted to approximately 3.2% of base salary fecaiive officers and other employees
for the year.

Base salary levels for the Company’s executivecefi are set relative to the Company’s competéodsreflect the Nominating,
Governance and Compensation Committee’s assessgifniat executive’s contribution in relation to tBempany’s financial and stock
performance, and the achievement of specified kssinbjectives. Effective July 1, 2002, the Companseased the base salaries of
executive officers pursuant to a review of the cengation of all employees worldwide.

Another element of compensation is the Companys K@ployees’ Incentive Compensation Plan (the “iise Compensation Plaj”
under which key employees may receive a cash bapois the achievement of predetermined performanats@nd a supplemental award as
determined by the Committee. The purpose of therltice Compensation Plan is to link the cash corsaigon of executive officers and
management directly to the Company’s financial genfance and certain other goals and objectivegeeta enhancement of stockholder
value, and to provide a layer of variable cash camsption which enables the Company to be strorajtypetitive in attracting and retaining
talented personnel during periods of high demarntdout creating an unduly high fixed cost overhetadicsure, which could be burdensome
during periods of weak demand. The total amourthefawards indicated by performance measurememiae is limited as a function of r
income. Based upon financial results for the y#ar,Company paid both formula derived and discnetip awards to executive officers in
2003 relative to 2002 performance. Bonuses earnddruithe Incentive Compensation Plan vest oveethears, generally contingent upon
continued employment with the Company.

Based on extensive analysis of Plan results ofieeayear period and consistent with the Compaiiytent that the Plan comply with
Section 162(m) of the Internal Revenue Code, the Kmployees’ Incentive Compensation Plan has befimed. The amended and restated
Plan, proposed to be effective January 1, 2003 bewipresented at the Annual Meeting of Stockhalder approval as specified in the
Company’s Proxy Statement.

An additional longstanding objective of the Comesgthas been to reward executive officers with ggqudtnpensation, in keeping with
the Company’s overall compensation philosophy ahfing equity compensation to its personnel inféorteto further instill stockholder
perspective and values in the actions of emplogedsexecutive officers. Both stock options and tyrafirestricted stock historically have
been used to reward and provide incentives to dixecafficers, and to retain them through the pttdmf share value appreciation and eq
accumulation. Such awards vest over a number abyaal are therefore long-term in nature. Stocloo@wards were made to executive
officers of the Company in 2002, all vesting ovanrfyears, having a five year term, and exercisabthe market value of the stock as of the
date of award. There were no restricted stock gramnthe Company’s five highest compensated exezofficers during 2002. The
Committee will continue to review, on an
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annual basis, the equity participation awards antiing to the executive officers of the Company aildconsider additional awards from
time to time, based upon the philosophy stated eltne financial performance of the Company, aed@bmmittee’s assessment of each
executive’s ability to influence the Company’s letegm growth and profitability. Because the valdistock options and restricted stock
should, over time, bear a direct relationship tn@ompany’s stock price, the Committee believesthard of options and grants represents
an effective incentive to create value for the Bhadders.

Chief Executive Officer Compensation

The Chief Executive Officer's (*CEO”) salary is fiewed once annually, consistent with the Compasglary administration policy for
all shore-based employees. Adjustments are corsldsrthe Committee based upon the Company’s finhand stock performance, its
progress in achieving specified business objectiaed with regard to the salaries paid to chietasege officers of the Company’s
competitors. Effective July 1, 2002, the CEQO'’s salaas increased to $665,500 per year.

In accordance with the terms of the Incentive Camspéon Plan, the CEO was awarded an incentivesoh$278,456 in 2003 relative
to 2002 performance. This was comprised of an amaiu$79,055, determined solely by reference toptieeestablished formula under the
Incentive Compensation Plan, and a supplementaliatraf $199,401 based upon the Committee’s assessshthe CEQO'’s contribution in
connection with the Company’s financial and stoekfi@rmance, the achievement of performance objestand in consideration of the total
compensation paid to chief executive officers ef @ompany’s competitors. All bonuses awarded vest three years.

In recognition of the Comparg‘achievement and financial performance during 2002CEO was awarded options to purchase 12!
shares of the Company’s Common Stock. The optioasted to the CEO vest over four years, are valigffive-year term, and are
exercisable at the market value of the Common Stocthe date of award.

Section 162(m) of the Internal Revenue Code gelyadaallows a tax deduction to public companiesdompensation over $1 million
paid to the Company’s chief executive officer andteof the four other most highly compensated efficunless such compensation meets
certain specific requirements. The compensatiognaras for the Company are designed generally tgepve the tax deductibility of
compensation paid to its executive officers. ThenButtee will, however, take into consideration ttaious other factors described in this
report, together with Section 162(m) consideratigmsnaking executive compensation decisions, andd in certain circumstances, pay
compensation that is not fully tax deductible.

Nominating, Governance and Compensation Comrr

Morton H. Meyerson, Chairman
David M. Carmichael
Thomas L. Kelly Il

March 1, 2003
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The following table sets forth, as of DecemberZX)2, certain information related to the Compamgmspensation plans under which shares
of its Common Stock are authorized for issuance:

Weighted- Number of securities
Number of securities average remaining available for
to be issued upon exercise price of future issuance under
exercise of outstanding outstanding equity compensation plan:
options, warrants and options, warrants (excluding securities
Plan category rights and rights reflected in column (a))
(@) (b) (©)
Equity compensation plans approved by security érs 4,888,00( $ 25.9¢ 5,932,02!
Equity compensation plans not approved by sechotgers* 352,84: $ 18.2( —
Total 5,240,84. $ 25.4¢ 5,932,02!

* In connection with the acquisition of Chilesf€Hore Inc. (“Chiles”) on August 7, 2002, the Compassumed Chiles’ stock option plan and the ontbiay stock options thereunder.
At December 31, 2002, options to purchase 349,84es of the Company’s common stock, at a weightedtage exercise price of $18.11 per share, westamding under this ple
No shares of the Compe’s common stock are available for future issuanugeu this plan, no further options will be grantedier this plan and the plan will be terminatedrufite
earlier of the exercise or expiration date of i butstanding optiol

Compensation Committee Interlocks and Insider Parftipation

During the course of 2002, the members of the Natimig, Governance and Compensation Committee wergok H. Meyerson,
David M. Carmichael and Thomas L. Kelly Il. No meenlof the Nominating, Governance and Compensatamr@ittee is involved in a
relationship requiring disclosure as an interlogkéxecutive officer/director or under Iltem 404 @&drlation S-K or as a former officer or
employee of the Company.

PROPOSAL 2
APPROVAL OF THE COMPANY 'S REVISED AND RESTATED KEY EMPLOYEES ' INCENTIVE COMPENSATION PLAN

The ENSCO International Incorporated Key Employédeséntive Compensation Plan, as revised and esstdfective January 1, 2003
(the “Plan™), is being submitted for stockholdepegpval pursuant to requirements of the Internalddexe Code of 1986, as amended (the
“Code"), and specifically those amendments to tbdeCadded by the Omnibus Budget ReconciliationoAdi993 (“OBRA”) regarding
executive compensation. Under OBRA, which becamehaAugust 1993, publicly-held companies may lositied as to income tax
deductions to the extent total remuneration (incigdtash and/or stock bonuses) for certain exeewtfficers exceeds $1 million in any one
year. However, OBRA provides an exception“performance-based” remuneration, including amowpaisl under qualifying bonus plans.
OBRA requires that certain actions be taken byrarndtee responsible for compensation compriseavofdr more outside directors and that
the material terms of such remuneration be apprbyea majority vote of the Stockholders in orderdompensation paid under bonus plans
to qualify as “performance-based” remunerationeAftuch approval, no additional approval is reqlimless the committee responsible for
compensation changes the material terms of thepeaihce goal. If, however, such committee has aifyhto change the targets under a
performance goal after stockholder approval ofgbal, material terms of the performance goal madtibclosed to and reapproved by
Stockholders no later than the first Stockholdeeting that occurs in the fifth year following thear in which Stockholders previously
approved the performance goal.
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The Plan, which is similar to and revises and testthe Company’s previously adopted key employieesntive compensation plan
(the “Predecessor Plan”) which applied with respeell fiscal years ending before January 1, 2@Bging submitted to the Company’s
Stockholders for approval to qualify the formulaided bonuses as exempt “performance based” reratioerunder the Code and OBRA. A
copy of the Plan is attached hereto as Exhibit @ianncorporated herein by reference. The follgwammary of the Plan is subject to and
qualified in its entirety by the Plan.

General

The Plan is designed to promote the interestseoCibmpany and its Stockholders by stimulating ffats of the Participants (as
defined below) on behalf of the Company by estabiig a direct relationship between the paymenbohiila derived bonuses to certain of
the Company’s key employees and key performanderiof the Company. The key performance factoegeturn on assets, relative
financial performance in the industry, and key agienal or functional objectives. The Plan alsovies for discretionary bonuses.

The purpose of the Plan is to motivate and rewasddmployees for achievement of Company, Unit,iadividual goals important in
furthering stockholder interests. While it includiisect measures of return on assets employedll ialso consider other financial measures,
operational objectives aimed at protecting stoatbointerests, and performance criteria importaffititure financial performance. Thus, it
provides a balanced focus. The Plan provides arrashl compensation tied to short term measureshvane important in improving and
sustaining stockholder return. Subject to employineentinuation requirements, bonuses awarded fisical year are paid in three
installments over a two-year period, 50% in theryeavhich the award is made and 25% in each ofwliesubsequent years, therefore
providing a retention factor for key employees.

Administration

The Plan will be administered by the Nominatingy&mance and Compensation Committee of the Compauyard of Directors (the
“Committee”) that will at all times consist soledy at least two “outside directors” as such phiagskefined by Section 162(m) of the Code,
and the rules and regulations promulgated purghantto. The Committee currently consists of Chairivlorton H. Meyerson and Messrs.
David M. Carmichael and Thomas L. Kelly I, allwhom qualify as outside directors.

The Committee will have the authority, subjecttte timitations set forth in the Plan or otherwiswbsed by Section 162(m), to
interpret the Plan and to adopt, amend and restiol rules and regulations as, in its opinionnaeessary for the administration of the Plan
and to make such other determinations deemed raagesmsadvisable for the administration of the Plath decisions, determinations and
interpretations of the Committee relating to tharRlvill be final and conclusive on the Company atidParticipants under the Plan.

Participants

The persons eligible to participate in the Plaany given fiscal year (“Fiscal Year”) of the Companill be any officer or other key
employee of the Company, its subsidiaries or atés recommended by the Compan@hief Executive Officer or the Chief OperatindiCdr
of ENSCO Offshore International Company, as appat@rand approved by the Committee on or befareettimmencement of such Fiscal
Year. Eligible positions from which individuals mag selected for participation include positionaleated to be at salary grade 22 and
above. A new or current employee who moves intelaible position during the Fiscal Year may papate at the discretion of the Chief
Executive Officer of the Company or, with respecemployees of ENSCO Offshore International Compamy its subsidiaries, at the
discretion of the Chief Operating Officer of ENS@G@fshore International Company. Such individuaksbs will be prorated for the portion
of the Fiscal Year the individual was eligible. €éantly, 168 officers and key employees have besigdated as Participants in the Plan.

Calculation of Formula Derived Bonus Amount

Each Fiscal Year, commencing with the Fiscal Yewlirg December 31, 2003, formula derived bonus antsoare based on a
combination of three factors considered to be ingmirin sustaining the performance of the
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Company as a viable competitor in its industry. Senthree factors are (i) return on net assets gmglbefore interest and taxes
(“RONAEBIT"), (ii) relative financial performancend (iii) functional criteria, each of which is debed below.

RONAEBITIs a benchmark comparison with other investmenbdppities and also rewards generation of casheffiedtive balance
sheet management. By excluding interest and télxegalculation focuses on operating measuredhiétmanagement can control. The
following statesRONAEBITas a formula:

RONAEBIT = Earnings Before Interest and TaxéEBIT")
Average Net Assets Employed (“Average NAE”)

EBIT is operating income after charges for general amiristrative expense as published in the finarmeipbrts of the Company,
depreciation of fixed assets, amortization of lbatgkimprovements, and other intangibles; but befederal and state income taxes, interest
income and expense, accruals for bonuses und@&ldhne currency gains and losses, gains and lossd#®ale of securities and fixed or
capital assets not involving the sale of a busineds and write-up of fixed assets as a resultroficquisition. The effect of material
extraordinary items will not be included in caldiig EBIT, including, but not limited to, litigation awards settlements, insurance
recoveries, and costs, gains or losses on thetalésidiaries, divisions, business units or asset

Net Assets Employéuicluded in the formula depend on whether the nresisuat the Company ainit level. At the Company level it
includes total assets, including goodwill, lesshcaisd cash equivalents and riaterest bearing liabilities (except accrued inggraccruals fc
bonuses under the Plan, and dividends payableJfits it includes net property and equipment plus invenemd accounts receivable less
accounts payable. The modified definition of asaetheUnit level is necessary as certain balance sheet accatmnot allocated to this ler
under the Company’s standard accounting practices.

Average NAESs a thirteen (13) point average of net assets @yapl at the Company amit level at the end of each month starting with
the last day of the year prior to the applicabkcki Year and ending with the last day of the Hisear.

Unit is any business unit, region or major departmeth@®Company or its subsidiaries, with a definechag@ment group, for which
performance measures under the Plan are appligddding, but not limited to, Marine, North Ameridayrope / Africa and Asia Pacific
business units and South America and Trinidad regjio

Relative Financial Performanaecognizes that the volatility and impact of marfketes creates a need to measure performancesagain
an industry benchmark in order to have a meanirigidntive program. At the Company levEBITDA Marginis used as the relative criteria
of performance comparing the Company as a whoRetr Companiei the same industry. Famits (which as a group significantly affects,
if not controls, Company results), an absolute memsfOperating Marginis used.

EBITDA Marginis that percentage calculated by dividEBBIT before depreciation and amortization by operatengnue.
Peer Companieare Diamond Offshore, GlobalSantaFe, Noble CorpmaPride International, Rowan and Transocean.

Operating Marginis that percentage calculated by dividing operaititgme plus depreciation and general and admétigér expense
by operating revenues.

Functional Criteriaare key functional objectives, including quantitatimeasurable performance criteria determined tioma to time
by the Committee.

Company performance for a Fiscal Year is curremthasured based ®@ONAEBITandEBITDA Marginand the goals and objectives
against which the Company’s performance will be@ai@d are determined by the Committee before theaFYear.
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Objectives or performance goals for ettt (including sectors within Bnit ) will be established at the start of the Fiscahivend
approved by the Chief Executive Officer of the Camp or the Chief Operating Officer of ENSCO Offshémternational Company. Goals
that are to be measured as part of the Plan aseqer to the Committee as part of the incentiad getting process. The Committee will
approve those levels of performance that, if addewill earn various percentages of the incertpgortunity for those objectives.
Obijectives foiUnits will include RONAEBITandOperating Margin.

Individual or functional objectives will include ttive, quantitative, measurable performance riaitd he primary individual objectiv
will be safety performance. Safety is measureti@QGompanyynit and individual rig levels on the basis of totalaetable incident rate
(“TRIR”) and compared to TRIR goals, which are establisheddch level at the start of each Fiscal YeathAtdiscretion of the Committe
audit exceptions, management effectiveness anccoastol may also be specified prior to the begignof the Fiscal Year as functional or
individual objectives.

The three major categories of performance objec@mmpanyUnit , and individual are assigned weights indicatirigtree importance
in evaluation of performance results for the Pgotint. Weights are additionally assigned to eadhefperformance objectives within each
major category. Generally, it is expected thatt Participants will be weighted more heavily Onit criteria and less on Company criteria.
Corporate staff employees and senior executivdgyeiierally be weighted more on Company performamniteria. The weight is the
percentage of each Participanificentive maximum that can be earned by perfooma the objectives within that section. The wéigh the
table below provide a general guide for adminigiradf the Plan, but may be modified by the Comesiths deemed appropriate.

Relative Weights of Company, Unit and Individual Peformance

Weighting of Performance Objectives

Division /
Corporate Unit Individual

Company

CEO 60-10(% -0- 0-40%

Senior VP & COC 60-10C% -0- 0-40%

Other Senior Manageme 60-10(% -0- 0-40%

Upper Middle Managemel! 50-80% -0- 20-50%

Middle Managemer 50-80% -0- 20-50%
Unit

Senior Managemel 20% 40-80% 0-40%

Upper Middle Managemel! 20% 30-60% 20-50%

Middle Managemer 20% 30-60% 20-50%

The total formula derived bonus amounts for a Fi¥ear shall be leveraged to 2.0% of the Compangtsincome for that Fiscal Year
using the following formula:

(2.0% =+ Unadjusted % of Net Income) x Unadjustedafdv= Formula Derived Bonus

The total formula derived bonus amounts may ndeberaged upward by a factor greater than two éwle base formula derived
bonus amounts without adjustment).

Limitation on Formula Derived Bonus Amounts

Each eligible position under Plan award guidelinas a formula derived bonus maximum award levétdtas a percentage of salary
based on the Participant’s level of accountabditgd potential impact on Company performance insaigaed job/salary grade. The formula
derived bonus maximum award levels are definedvbélp salary grade:
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Award Level Salary Grade Formula Derived Bonus Award

\Y; 36 & Above 100% of Base Salal
v 33-35 75% of Base Salat
I 28-32 55% of Base Salal
I 24-27 40% of Base Salal
I 22-23 25% of Base Salal

The maximum awards are based on competitive mdedatfor positions at these levels in the samesimgand also reflect the
Company’s decision, as a matter of management cosagien philosophy, to place an element of keygrersl compensation “at risk” and
dependent upon the commercial success of the lassine

Discretionary Bonus Amount

In addition to formula derived bonus amounts faf@enance against Fiscal Year goals, a discretioimaentive pool will be
established each Fiscal Year equal to 7.5% oftééigparticipant payroll for that Fiscal Year. Anyadl of this pool may be distributed among
Participants at the discretion of the Committeeetdamn contributions to corporate objectives byvittials orUnits during the Fiscal Year a
based on recommendations of the Chief Executive@fbf the Company or Chief Operating Officer MECO Offshore International
Company. Discretionary bonuses are made entirdlyeadliscretion of the Committee and are primaritgnded to ensure competitive total
awards to corporate officers and business unitrgénganagers (Award Level Il and above) and resirase inequities in formula derived
bonus determinations or to reward exemplary peréorce on a very limited basis.

Limitation on Aggregate of Formula Derived and Discetionary Bonus Amount

Under no circumstances will any eligible Participeteive aggregate annual bonuses under the felamula derived bonus plus
discretionary bonus) that exceeds the lesser di{@¥6 of his or her maximum award shown in thedatiove or (2) twice the base formula
derived bonus amounts without adjustment.

Presuming discretionary awards granted by the BofRIrectors were the same, the following tableymarizes the Formula Derived
Awards (“FDA”) that would have been granted undr Plan with respect to the Fiscal Year ended Dbeeil, 2002, if the Plan had been
in effect for such Fiscal Year and the adjustméntbe bonuses under the Predecessor Plan weeéohieen made under the Plan. The FDA
would total $1,186,000 in either scenario.

Theoretical FDA Actual FDA Cash Bonus

Name and Position Cash Bonus for the Fiscal Year 2002
Carl F. Thorne- Chairman of the Board and Chief Executive Offi $ 108,93 $ 79,05t
C. Christopher Gaut — Senior Vice President, Chie&ncial Officer, Member—Office of the

President and Chief Operating Offic $ 41,00c 3 33,06¢
William S. Chadwick, Jr. — Senior Vice Presidengritber—Office of the President and Chief

Operating Officel $ 39,10 % 31,52¢
Phillip J. Saile- President and Chief Operating Officer, ENSCO OffsHaternational Compar  $ 39,10 % 31,52¢
Eugene R. Face- Vice Presider—Engineering $ 19,80¢ $ 17,42

All Executive Officers as a Group (10 perso $ 302,28: $ 240,94!

All Non-Executive Officer Directors as a Group (0 pers¢ $ 0o $ 0

All Non-Executive Officer Employees as a Group (158 pefs $ 883,71t $ 945,05!
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Payment of Bonuses

Payments under the Plan are made in cash in thsédlments. Subject to employment continuationuir@anents, the first installment
50% of the total bonus amount for a Fiscal Yeaasied on December 31 of that Fiscal Year. Thergkand third installments, each
equivalent to 25% of the total bonus amount forsa& Year, are earned on December 31 of the mexsticceeding Fiscal Years, subject to
meeting the requirement of continued employmerdudh the dates on which such installments are gé&id first installment of the total
bonus amount for a Fiscal Year will be paid oncdgumance results have been determined and reviéyélde Committee and such awards
have been calculated and approved by the Comnaiteseon as practicable after the end of the Figeat. The second and third installments
will be paid as soon as practicable after DecerBhesf each such succeeding Fiscal Year. Priorddithe of payment of an installment and
in accordance with Committee rules, a Participaay mlect to defer all or any portion of any instaht of his or her bonus amount for a
Fiscal Year and have such amount paid in accordaitbehe terms and conditions of any deferred cengation program sponsored and
administered by the Company in which he or shéigébée at that time to participate.

A Participant who resigns or is terminated involuity “for cause” before the bonus amount for eckisyear or any of the applicable
installments is paid forfeits the unpaid amountrwuttany award that has been deferred as desdritikd preceding paragraph. In the ever
retirement, death, termination due to disabilityteymination “without cause” during the Fiscal Yethe total bonus amount for that Fiscal
Year will be determined on a pro rata basis forRiseal Year, and all unpaid installments will be@payable. If a change-in-control of the
Company occurs, all unpaid installments of bonysesiously determined will be paid to Participawithin 60 days of such event. The
Committee may also determine to accelerate the payof all unpaid installments if it finds that ajor challenge to the control of the
Company exists.

If a Participant is deemed to have (i) breached=RECO Code of Business Conduct Policy, or (ii)enatly breached any other
Company policy, the Committee, at its sole disorgtimay disqualify the Participant from receivimydonus for a given Fiscal Year in
whole or in part. Participation in future Fiscala¥s, however, may be considered independent ofig@sion.

Effective Date, Term and Amendment

Subject to approval of the Plan by the holders wiagority of the outstanding shares of each cldsseoCompanys common stock at tl
Annual Meeting, the Plan will be effective with pest to the Company’s Fiscal Year ending DecemePB303, and will continue in effect
for each Fiscal Year thereafter until terminatedhsyBoard of Directors. The Board of Directorgter Committee will have the power to
amend, modify or terminate the Plan, in its sokeudition. If the Stockholder approved Plan is sqbeatly amended in any material respe:
may be submitted for re-approval by Stockholdensreserve the qualification of the FDA as exempgrfprmance basedémuneration unde
the Code and OBRA. If the Plan is terminated, tben@ittee may in its discretion accelerate partlloofaany unpaid installments.

Tax Consequences

Under federal tax law, taxable income will be readi by each eligible Participant upon the payménash bonuses to each such
employee in the taxable year of the payment. Thati@ income will be equal to the cash payment. Company will be entitled to a
deduction in an amount equal to the cash payments.

THE SUMMARY OF FEDERAL INCOME TAX CONSEQUENCES SEHHORTH ABOVE IS FOR GENERAL INFORMATIONAL
PURPOSES ONLY AND MAY NOT BE APPLICABLE TO ALL INDYIDUALS. PARTICIPANTS SHOULD CONSULT THEIR OWN
TAX ADVISORS FOR A DETERMINATION AS TO THE SPECIFICTAX CONSEQUENCES APPLICABLE TO THEM.
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Stockholder Approval

Stockholder approval of the Plan is required tdifuthe FDA as exempt “performance based” remutienaunder the Code and
OBRA. No bonus payments will be made under the Btdess and until such Stockholder approval isinbth
The Board of Directors recommends a vote “FOR” theproposal to approve the revised and restated Plan.

PERFORMANCE GRAPH

The chart below presents a comparison of the fea gumulative total return, assuming $100 investe®ecember 31, 1997 and the
reinvestment of dividends, if any, for the CommaacR, the Standard & Poor’s 500 Stock Price Indec he Dow Jones Qil Drilling,
Equipment and Services Index. *

COMPARISON OF FIVE YEAR CUMULATIVE TOTAL RETURN*
AMONG ENSCO INTERNATIONAL INCORPORATED, THE S & POB INDEX AND THE DOW JONES OIL DRILLING, EQUIPMEN
AND SERVICES INDEX

160
.
D
0
L
L
A
=
S
0 I 1 I 1 | 1
12/97 12/98 12/99 12/00 12/01 12/02
—l— ENSCO INTERNATIOMAL INCORPORATED
—A— S &P500
--@- DOW JONES US OIL DRILLING, EQUIPMENT & SERVICES
Cumulative Total Return
12/97 12/9¢ 12/9¢ 12/0C 12/01 12/0Z
ENSCO INTERNATIONAL INCORPORATEL 100.0(¢ 32.12 69.2¢ 103.5: 75.82 90.2(
S & P 500 INDEX 100.0C 128.5¢ 155.6¢ 141.4¢ 124.6f 97.1(
DOW JONES OIL DRILLING, EQUIPMENT & SERVICES INDE! 100.0(¢ 48.41 73.71 109.4: 75.3¢ 69.3¢

*The Dow Jones Qil Drilling, Equipment and Servidedex is comprised of forty companies in the aillihg, equipment and services
industry.
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INDEPENDENT AUDITORS

KPMG LLP served as the Company’s independent argdito the fiscal year ended December 31, 200hukrAndersen LLP served as
the Company’s independent auditors for the fisealryended December 31, 2001. In February 200 udé Committee appointed KPMG
LLP as the Company’s independent auditors for figear 2003. Representatives of KPMG LLP are exqubth be present at the Annual
Meeting to respond to questions and to make anstateshould they so desire.

Audit Fees

The aggregate fees billed by KPMG LLP and its iafti@s (collectively, “KPMG”) applicable to 2002 fprofessional services were
$560,000, comprised of $258,000 for the audit ef@mmpany’s annual financial statements for theafigear ended December 31, 2002 and
for the reviews of the financial statements incbidethe Company’s Quarterly Reports on Form 1&127,000 for audits of foreign
subsidiaries, $15,000 for domestic subsidiary sualitd other attestations and $160,000 for the dé-afithe Company’s 2001 financial
statements previously audited by Arthur Anderse® thich was required to obtain merger-related catssfer the SEC Form S-4
Registration Statement relating to the Companytgiaition of Chiles Offshore Inc.

The aggregate fees billed by Arthur Andersen LL® ignaffiliates (collectively, “Arthur Andersengpplicable to 2001 for professional
services were $273,000, comprised of $205,000@raudit of the Company’s annual financial statesiéor the fiscal year ended December
31, 2001 and for the reviews of the financial stegats included in the Company’s Quarterly Repont&orm 10-Q, $53,000 for audits of
foreign subsidiaries and $15,000 for domestic sliasi audits and other attestations.

Audit-Related Fees

The aggregate fees billed by KPMG for audit-relatetvices applicable to 2002 totaled $81,000, caagrof $15,000 for the audit of a
Company benefit plan and $66,000 for work perforimeconnection with the Company’s Form S-4 RegigiraStatement relating to the
Company’s acquisition of Chiles Offshore Inc.

The aggregate fees billed by Arthur Andersen faitatelated services applicable to 2001 were $1%§00 the audit of a Company
benefit plan.
Tax Fees

The aggregate fees billed by KPMG for tax serveggglicable to 2002 totaled $184,000, and were camagrof $169,000 for
compliance and planning services for foreign subsies in The Netherlands and Denmark and $15,60fhfscellaneous domestic tax
services.

The aggregate fees billed by Arthur Andersen applieto 2001 for tax services were $9,000 relatead €Company benefit plan.

Financial Information Systems Design and Implementéon Fees

There were no fees billed by KPMG or Arthur Andersieiring the fiscal years ended December 31, 2682801, respectively, for
professional services rendered for information nebdbgy services relating to (a) directly
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or indirectly operating, or supervising the opamatof, the Company’s information system or managiregCompany’s local area network, or
(b) designing or implementing a hardware or sofengrstem that aggregates source data underlyirfintirecial statements or generates
information that is significant to the Company’'sdncial statements or other financial informatigstems taken as a whole.
All Other Fees

There were no fees billed applicable to 2002 fovises rendered to the Company by KPMG other thestidbed above in “Audit Fees,”
“Audit-Related Fees” and “Tax Fees.”

The aggregate fees billed by Arthur Andersen fovises rendered to the Company, other than thécgsrdescribed above undexudit
Fees,” “Audit-Related Fees” and “Tax Fees” for tiseal year ended December 31, 2001 were $80,@00prsed of $74,000 for a risk
assessment study and $6,000 for other miscellarssuies.

Pre-approval Policies and Procedures

Consistent with SEC policies regarding auditor petedence, the Audit Committee has responsibilityafipointing, setting
compensation and overseeing the work of the Conipamgependent auditors. In recognition of thigoassibility, the Audit Committee has
established a policy to pre-approve all audit amahissible non-audit services provided by the irtglent auditors.

With respect to audit services:

B The Audit Committee provides for the -approval of specific audit service

B The Company prepares and submits to the Audit Cdtmenan itemized listing of all audit services¥drich pre-approval is
requested

B Such itemized listing includes, for each specifiogmsed audit service, the type of audit servioe gntity subject to audit and the
estimated audit fee

B Such itemized listing must be submitted in a timmanner to provide for the orderly engagement pfayped audit services, al
®  The Company reports to the Audit Committee at eaghlarly scheduled meeting those ppgproved audit services that have b
engaged and any changes in estimated

With respect to non-audit services and any auditices not contemplated in the pre-approval pdigied procedures discussed
immediately above:
B A proposal for such services must be presenteldeté\tidit Committee in writing

B Such proposal includes a description and purposieeo$ervices, the estimated fees and other tefthe @ngagement, and to the
extent such services are non-audit services, amietation that such services qualify as permitted-audit services and an
explanation as to why the provision of such sewvigeuld not impair the independence of the accay

B The approval of any such services by the Audit Cditemis conditional upon receipt by the Compangmwmingagement letter and
independence letter from the accountant prior éocimmencement of services,

B Copies of the engagement letters and independetteesl of any such pre-approved services mustgaatesl to the Audit
Committee at each regularly scheduled mee

Additional policies and procedures will be addednmdified from time to time as regulations and sulequire.

All proceedings and actions relative to the prerapal process, including copies of any documensnted to the Audit Committee, are
included in the records of the Audit Committee.
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GENERAL AND OTHER MATTERS

The Company believes that Proposal 1 and Propoaad the only matters that will be brought befdre Annual Meeting. However, if
other matters are properly presented at the Anvealting, it is intended that the persons nametiérproxy will vote in accordance with th
best judgment on such matters.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act of4128 amended, requires the Company’s directorgsacltive officers, and persons
who own more than 10% of a registered class oCthimpany’s equity securities, to file with the Corssion initial reports of ownership and
reports of changes in ownership of Common Stockathdr equity securities of the Company. Execubiffieers, directors and greater than
10% Stockholders are required by Commission reguiatto furnish the Company copies of all Sectié(a) forms they file.

To the Company’s knowledge, based solely upon vewviethe copies of such reports furnished to thenGany during the year ended
December 31, 2002, no director, officer or benefibblder of more than 10% of any class of equiéigusities of the Company failed to file on
a timely basis reports required by Section 16(ahefExchange Act during the most recent fiscat.yea

INFORMATION CONCERNING STOCKHOLDER PROPOSALS

A holder of the Company’s securities intending tegent a proposal at the 2004 Annual Meeting meistet such proposal, in writing,
to the Company’s principal executive offices neteghan December 1, 2003 for inclusion in the Pr8iatement related to that meeting. The
proposal should be delivered to the Company byfigetmail, return receipt requested. A holderted Company’s securities whose proposal
is not included in the Proxy Statement relatechio2004 Annual Meeting, but who still intends tbsit a proposal at that meeting, is
required to deliver such proposal, in writing, he Secretary of the Company at the Company’s grat@xecutive offices, and to provide
certain other information not less than 50 days,mmore than 75 days, prior to the meeting, in adaoce with the Company’s bylaws. Any
such proposal must also comply with the other miows contained in the Company’s bylaws relatin§timckholder proposals.

A copy of the Companyg' Annual Report to Stockholders for the year erldecdember 31, 2002 is being mailed to Stockholdéifs this
Proxy Statement. The Annual Report to Stockholdees not constitute a part of the proxy solicitingterial.

The Company will provide to each person solicited yothis Proxy Statement, without charge except forxhibits, upon request in
writing, a copy of its Annual Report on Form 10-K for the year ended December 31, 2002, including tlimancial statements and
financial statement schedules, as filed with the Serities and Exchange Commission. Requests shoule lolirected to the Secretary,
ENSCO International Incorporated, 500 North Akard Street, Suite 4300, Dallas, Texas 75201-3331.

Whether or not you intend to be present at the AhMeeting, you are urged to vote over the Interbgtelephone or return your proxy
card or voting instructions promptly. If you arepent at the Annual Meeting and wish to vote ytotksin person, your proxy shall, at your
request, be returned to you at the Annual Meeting.

By Order of the Board of Directors,

AL

Cary A. Moomijian, Jr.
Vice President, General Counsel and Secretary

March 28, 2003
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EXHIBIT A
CHARTER

AUDIT COMMITTEE
of
THE BOARD OF DIRECTORS
of
ENSCO INTERNATIONAL INCORPORATED

Mission Statement

The Audit Committee (“Committee”) will assist the&d of Directors in fulfilling its oversight respsibilities, including those which
relate to (i) the integrity of the Company’s fingalstatements, (ii) the Company’s compliance wetial and regulatory requirements,
(iii) the auditor’s (as defined below) qualificati® and independence and (iv) the performance dCtmpany’s Internal Audit
Department and the auditor. In performing its dyjttae Committee will maintain effective workindatonships with the Board of
Directors, management, and the internal and eXtautitors. As used herein, the term “auditor” metre independent public
accounting firm engaged to perform the Companytitaequired by the Securities Exchange Act of 13&tamended (the “Exchange
Act”).

Composition

The Committee shall be comprised of three or maredibrs who are independent as defined in the Gmy'p Corporate Governance
Policy and by applicable laws, rules and regulaid@@ommittee members shall not simultaneously semviie audit committees of mc
than two other public companies unless approvetth&Board of Directors.

Committee members shall be appointed by the Bofildrectors. The Committee shall appoint one men@®@mmittee Chairman
following each Annual Meeting of Stockholders oremlever a vacancy occurs.

Each Committee member shall be financially literatesuch qualification is interpreted by the Baafr@irectors in its business
judgment in accordance with applicable laws, raled regulations.

At least one of the Committee members shall haenitial management expertise, such qualificatidretdetermined by the
Compan’s Board of Directors in accordance with and asiredquby applicable laws, rules and regulatic



Authority

The Committee is granted the authority to:

. Directly appoint, approve the compensation of, egerand discharge the auditor, which directioruthes the authority to directly
approve the audit’s audit engagement fees and ter

. Pre-approve all audit services and permissibleauadit services to be performed for the Companyinslbsidiaries by the
auditor and its member firms, subject to the deimimexceptions for non-audit services detaile@@ttion 10A(i)(1)(B) of the
Exchange Act, and the rules and regulations proateththereunde

. Investigate any activity of the Company, with thé €ooperation of all employees as requested byntembers of the Committee;
and

. Retain persons, including professionals havingigpeompetence, as necessary to assist the Corermitfalfilling its
responsibilities and engage independent legal @wamsl other advisors regarding accounting or aurdittices or other issues
pertinent to the Committe

The Company shall provide for appropriate fundegdetermined by the Committee, for payment of aamation to the auditor for the
purpose of rendering or issuing an audit reporttarghy advisors employed by the Committee. Thétaushall report directly to the
Committee.

Meetings

The Committee is to meet as many times as the Ctiserdeems necessary. At a minimum, the Committak meet quarterly to
discuss annual and quarterly financial statemeittstive auditor and management.

A written agenda for each meeting should be prepang distributed to the Committee members andd@Boembers in advance, along
with any other relevant information.

As necessary or desirable, the Committee may rétuatsmembers of management and representativbe afuditor be present at
meetings of the Committee.

Additional attendees and matters to be reviewélbatmittee meetings shall include the following:
. The Company’s Manager—Internal Audit shall repattieast annually, on the results of audits andtlieent audit plan status.

. The Company’s General Counsel shall periodicalbhoreto the Committee on legal matters that mayehasignificant impact on
the Compan’s financial statement
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Minutes

The General Counsel also shall annually advis€tdmamittee of, and the Committee shall discussgthidelines and policies by
which the Company undertakes risk assessment skdnanagement, including the availability and afshsurance.

The Committee shall periodically meet with the aoidithe Chief Financial Officer, the General Calnthe internal auditors and
Company management in separate executive ses

The Company’s Director—Tax shall periodically refpmrthe Committee on tax matters that may havgraficant impact on the
Compan’s financial statement

The Secretary or Assistant Secretary of the Compamngther such person as the Committee shall appaill prepare the minutes of
each meeting and distribute a copy of the mindéhe Committee members and the other Directors.

Responsibilities

The Committee shall be empowered in accordanceitgijndgment to:

Internal Controls

1.

Review with the Company’s management and audi®Qbmpany’s policies and procedures to confirm Camgpnanagement’s
opinion regarding the adequacy of internal accawgntiinancial reporting and disclosure controls prmatedures

Inquire as to the extent to which internal and exdkauditors review computer systems and apptinatithe security of such
systems and applications, and the contingencyfplaprocessing financial information in the evehtasystem breakdow

Gain an understanding of whether internal coneobmmendations made by internal and external asditve been implemented
by managemen

Financial and SEC Reporting

4.

Discuss the Company’s annual audited financiakstants and quarterly financial statements with Gomgpnanagement and the
auditor, including the Company’s disclosures uritidanagement’s Discussion and Analysis of Finan€iahdition and Results of
Operation” and other key content and disclosures to be indini¢he Compar’s annual and quarterly reports filed with the S

Discuss earnings press releases, as well as fadanfarmation and earnings guidance provided t@lysis and rating agenci
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6. Review with management and the auditor, upon catiopl®f their audit, the audited financial resutis the year prior to their
release to the public. This review is to encomp

. Significant transactions that are not a normal pathe Company’s operations;
. Changes, if any, during the year in the Compangt®anting principles or their application; and
. Significant adjustments proposed by the auditor;

. The effect of regulatory policies and developmeintsiuding those related to accounting and SECntégp on the
Compan’s financial statement

. The effect of accounting initiatives, including amf§-balance sheet structures, on the Companyamnfiral statements; and

. Make a recommendation to the Board of Directors dipproval be granted to include the audited firgmesults in the
Compan’s Annual Report on Form -K filed with the SEC

7. Provide its independent perspective to managenoemioinsideration in the resolution of financialtstaent issues and for
discussion of significant judgment matte

8. Review and approve the Audit Committee Reportihaéquired to be included in the Company’s anipuaky statement under
SEC rules

External Audit

9. Discuss with the auditor any disclosed relationshipservices that may impact the objectivity amtbpendence of the auditor,
discuss the audit’s independence and take such further action asomappropriate to verify the audi’s independenci

10. Atleast annually, obtain and review a report fritn@ auditor regarding (i) the auditor’s internahtity-control procedures; (ii) any
material issues raised by the most recent intequality-control review, or peer review, of the fiwn by any inquiry or
investigation by governmental or professional aritles, within the preceding five years, respectimg or more independent
audits carried out by the firm, and any steps takeafeal with any such issues; and (iii) all relathips between the auditor and
Company. The Committee shall present their conchsswith respect to the auditor to the full Boafdaectors.

A-4



11.
12.
13.

14.

15.
16.

17.

Review, prior to the annual audit, the scope amg# extent of the audif's audit plan

Review the audit( s identification of issues and business and firarstatement risks and exposui
Review and discuss reports from the auditor orfahewing:

. all critical accounting policies and practices ®used,;

. all alternative treatments within generally accdmiecounting principles for policies and practicgated to material items
that have been discussed with Company managemehiding the ramifications of the use of such alédive disclosures
and treatments and the treatment preferred byutigos; and

. other material written communications between tinditar and Company management, such as any managéstier or
schedule of unadjusted differenc

Inform the auditor and management that the auditorthe Committee may communicate with each othalt imes, and that the
Committee Chairman may call a meeting wheneverdsend it necessar

Instruct the auditor that the Committee expectsat@dvised if there are any areas that requispisial attentior

Evaluate the cooperation received from managemetitbauditor during their audit examination, irdihg their access to all
requested records, data and information. Alsoiteélie comments of management regarding the respgaress of the auditor to t
Company'’s needs. Inquire of the auditor whethereti@ave been any disagreements with management ot satisfactorily
resolved would have caused them to issue a norethnelport on the Compa’s financial statement

Discuss with the auditor the quality of the Com(’s financial and accounting personr

Internal Audit

18.
19.

Review and approve the Internal Audit Departmemiuah audit plan
Review significant findings and managen’s response to internal audit reports, includintpfe-up actions
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Related Party Transactions and Compliance With Codg Of Ethical Conduct

20.

21.

22.

23.
24,

Review any proposed transaction between any Comgidicer or Director, or a relative or affiliate ahy officer or Director, and
the Company or any of its subsidiaries or affikate ensure that such “related-party” transactamesfair and in the overall best
interest of the Compan

Make, or cause to be made, all necessary inquifiesanagement and the auditor concerning establistemdards of corporate
conduct and performance, and deviations theref

Review in-house policies and procedures for regateiew of officers’ expenses and perquisites,udiig any use of corporate
assets. Inquire as to the results of the review idiaghpropriate, review a summary of the experssesperquisites of the period
under review

Review the results of the Compi’'s annual survey of compliance with the Com('s Code of Business Conduct Poli

Establish procedures for the receipt, retentiontegatment of complaints received by the Compargaard of Directors
regarding accounting, internal accounting contoolauditing matters, and the confidential, anonysnsubmission by Company
employees of concerns regarding questionable atiogyuditing or business conduct matt

Other

25.

26.

27.

28.

Review and discuss disclosures made to the Comeriftehe Company’s principal executive officer(syl @rincipal financial
officer(s) during their certification process fteetCompany’s Annual Report on Form 10-K and Quigrieeports on Form 10-Q
regarding (i) any significant deficiencies and mialaveaknesses in the design or operation of matecontrols and procedures for
financial reporting or material weaknesses theramal (ii) any fraud involving Company managementthier employees who
have a significant role in the Compi’s internal controls and procedures for financipbréng.

Apprise the Board of Directors, through routine Quittee reports, distribution of minutes and spepralsentations as necessary,
of significant developments in the course of perfimig the above dutie

Review the annual Board performance evaluation i&dates to the Committee, and implement such oreasas may be deemed
appropriate to improve the performance and admatisth of the Committee

Annually review the Committee charter and recommteritie Board of Directors any appropriate extemsiochanges in the
duties of the Committee or revisions of the Comesittharter
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29.
30.

Set policies for the Compa'’s hiring of employees or former employees of thditau.

Require management to establish procedures faettept, retention and treatment of reports byGbenpany’s internal and
external attorneys regarding evidence of a mateigtion of an applicable United States federattate securities law, material
breach of fiduciary duty arising under United Ssefexeral or state law or similar material violatiaf any United States federal or
state law by the Company or any officer, directonployee or agent of the Compa
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EXHIBIT B

ENSCO INTERNATIONAL INCORPORATED
KEY EMPLOYEES'’ INCENTIVE COMPENSATION PLAN
(As Revised and Restated Effective January 1, 200

ARTICLE |
INTRODUCTION, PURPOSE, AND EFFECTIVE DATE

1.1 Introduction

This document is the ENSCO International IncorptdENSCO) Key Employees’ Incentive Compensati@mRihe “Plan”). It
sets forth the Plan’s purpose and objectives, pmdace factors, funding and award guidelines, lgligy and participation
requirements, and administrative provisions.

The Plan is based on the premises that awardsdsfamus attention on the interests of stockholdefiect the nature of the
positions covered by the Plan, and provide reweotsistent with competitive compensation practfoe&ey employees. The key
performance factors are return on assets, relfitigacial performance in the industry, and key afienal or functional objectives.
Performance measures may be adjusted over timsistent with the economic environment. The Plars aseombination of absolute

and relative measures and incorporates a procegsighting Company, Unit and individual functiormddjectives, which collectively a
used to determine Formula Derived Allocations.

The Plan also provides for potential Discretionalipcations, the maximum amount of which may noteed 7.5% of eligible
KEIP payroll for that Plan Year. Except as otheenpsovided herein, any or all of the Discretionafipcation may be distributed
among the Plan Participants in such manner asohe@ttee deems appropriate.

B-1



Each Participant’s Incentive Award for each PlamiYghall consist of the total of his or her FormiD&rived and his or her
Discretionary Allocations.

1.2 Purpose and Objectives of the Plan

The purpose of the Plan is to motivate and rewasddmployees for achievement of Company, Unit,iadividual goals
important in furthering stockholder interests. Vhtlincludes direct measures of return on assefgayed, it will also consider other
financial measures, operational objectives aimguatecting stockholder interests, and performamiteria important to future financi
performance. Thus, it provides a balanced focus.Hlan provides annual cash compensation tiedoxt gfrm measures, which are
important in improving and sustaining stockholdsurn. Subject to employment continuation requinetsieincentive Awards are paid
in three installments over a two-year period, tf@eeproviding a retention factor for key employe@$he method and timing of
payments are covered in Article VI).

The Plan is designed to ensure that the formulaet&portion of Incentive Awards payable under Btian is fully deductible by
the Company. Accordingly, the membership of the Guttee shall meet the requirements of Treas. Red.62-27(c)(4) and the
Committee shall not exercise any discretion, whichld have the effect of increasing the amountBbanula Derived Allocation that
would otherwise be determined to be earned foaa Fkar by a “covered employee” within the mearohg@reas. Reg. §1.1627(c)(2).

1.3 Effective Date and Stockholder Approval

The effective date of the revised and restated Bldanuary 1, 2003, as approved by the Commitiddlae Board on November
12, 2002. The Plan shall be submitted to the stolddns of ENSCO for approval at the 2003 Annual titepof Stockholders.
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ARTICLE II
PARTICIPATION AND ELIGIBILITY

2.1 Participation

A Participant is any officer or other key employs#ehe Company recommended by the Chief Executiffie€ of ENSCO or the
Chief Operating Officer of ENSCO Offshore Interoathl Company, as appropriate, and approved by ¢inen@ttee for a given Plan
Year. The Incentive Target (Maximum) Award will based on the Participant’s level of accountabditg potential impact on
Company performance as reflected in an assignédglainy grade as further defined in Article IV.

2.2 Eligible Employees

Eligible positions from which individuals may bdesgted for participation include positions evalubte be at salary grade 22 and
above. A new or current employee who moves intelayible position during the Plan Year may partatpat the discretion of the Chief
Executive Officer of ENSCO or the Chief Operatinfji€er of ENSCO Offshore International Company. Budividual's award will b
prorated for the portion of the Plan Year the iidiinal was eligible.

ARTICLE Il

FUNDING AND STATUS OF PLAN

3.1 Funding and Status of Plan — General

The Plan is a payroll practice of the Company asichim employee benefit plan within the meaningeation 3(3) of the Employe
Retirement Income Security Act of 1974, as amendbd.Plan is not funded in the sense of a “fundad’punder ERISA, or Internal
Revenue Service or other government regulationgshwgrescribe certain
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Participant rights and fiduciary obligations. Furglifor the Plan will be equivalent to the sum afiidual Incentive Awards. However,
total funding for each Plan Year for the Formulaiized Allocations is limited to a maximum statedgatage of Net Income for that
Plan Year, as described hereafter. Funding isdooanting purposes only and does not confer amigitp Participants to any portion
such funds or any other Company assets except tmel@lan rules and award guidelines. To the ettexita Participant acquires a ri
to receive payment from the Company under the Rlach right shall be no greater than the righ@nyf unsecured creditor of the

Company.

3.2 Adjustment to Formula Derived Incentive as Perent of Net Income
The total Formula Derived Allocation amounts fdPlan Year shall be leveraged to 2.0% of Net Inc¢see section 5.6.2) for that
Plan Year using the following formula:
(2.0% + Unadjusted % of Net Income) x Unadjustedafdv= Formula Derived Allocation

The total Formula Derived Allocation may not bedeaged upward by a factor greater than two (twieebiase Formula Derived
Allocation without adjustment). Under no circumsatas shall any eligible participant receive a t&alP Incentive Award (Formula
Derived plus Discretionary Allocation) greater thH0% of his or her Incentive Target (Maximum) Adiar

3.3 Funding Tied to Performance on Financial and Ogrational Goals

The awards that can be earned in various perforenareas are combined to determine the actual FarBeiived Incentive
award. The approach to defining performance reqergs and measuring results is described furthArtiole V. An Incentive Award
worksheet illustrates how Formula Derived Incergiaee determined based on areas of performancee Hneas are Company, Unit

(which may include
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sectors such as individual rigs or vessels) anivighaal performance. RONAEBIT, EBITDA Margin and &ating Margin are the only

measures stated in the Plan for assessment of Ggnapa Unit performance. Annual Incentive Awards/rabso contain a

Discretionary Incentive component any or all of @hmay be distributed among Participants as detexunby the Committee.
ARTICLE IV

INCENTIVE TARGET (MAXIMUM) AWARD AND OPPORTUNITY

4.1 Incentive Target (Maximum) Award

Each eligible position under Plan award guidelinas an Incentive Target (Maximum) Award level stae a percentage of
salary. The Incentive Target (Maximum) Award levals defined below by salary grade:

Award Level Salary Grade Incentive Target (Maximum) Award
\Y, 36 & Above 100% of Base Salai
v 33-35 75% of Base Salar
1] 28-32 55% of Base Salar
Il 24-27 40% of Base Salat
I 22—23 25% of Base Salar

The Incentive Target (Maximum) Awards are based¢ampetitive market data for positions at theselteirethe same industry
and also reflect the Company’s decision, as a mattmanagement compensation philosophy, to placge@ment of key personnel
compensation “at risk” and dependent upon the carmialesuccess of the business.

4.2 Discretionary Allocations

In addition to Formula Derived Incentive amountsgerformance against Plan Year goals, a Discratipmcentive pool will be

established each Plan Year equal to 7.5% of
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eligible KEIP payroll for that Plan Year. Any ol af this pool may be distributed among Particigaattthe discretion of the Committee
based on contributions to corporate objectivesbyiduals or Units during the Plan Year. Each iegoant’s individual Discretionary
Allocation for a Plan Year, if any, shall be that@nt determined by the Committee, subject toithédtions described in sections 1.1,
and 3.2 above. The Discretionary Allocation, if aisyfunded “in addition to” the Formula Derivedi@dation. While Discretionary
Awards are made entirely at the discretion of tben@ittee, they are primarily intended to ensure petitive total awards to corporate
officers and business unit general managers (Awavel |l and above), and redress rare inequitieBdrmula Derived Award
determinations or to reward exemplary performancea gery limited basis.

4.3 Disqualification of Award

The Plan is intended to align employee and stodérahterests. Occasionally unusual circumstanagsamse that are not
anticipated by the Plan. Should a situation ocdueng a Participant is deemed to have:

. breached the ENSCO Code of Business Conduct Palicy,
. materially breached any other ENSCO policy,

the Committee, at its sole discretion, may disdudfie Participant from receiving any award foriaeg Plan Year in whole or in part.
Participation in future Plan Years may be considéndependent of this decision.
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ARTICLE V
PERFORMANCE MEASUREMENT AND AWARD DETERMINATION

5.1 General Performance Factors

Formula Derived Allocations are based on a comhinaif three factors considered to be importardistaining performance as a
viable competitor in its industry. These three dastare return on assets employed (using RONAEBETtive financial performance,
and functional criteria.

Return on Net Assets Employed before Interest ardsT(RONAEBIT) Fhis measure enables a benchmark comparison with
investment opportunities and also rewards generaticash and effective balance sheet managemegmx@&uding interest and taxes,
the calculation focuses on operating measureshiitmanagement can control. The following stat€&NREBIT as a formula:

RONAEBIT = EarningsBefore Interest and TaxeSHBIT")
Average Net Asse&Employed (“Average NAE")

1The “Earnings” in “EBIT” is operating income befoaecruals for Incentive Awards and after charges3@& A, depreciation of fixed assets and amortzabf leasehold
improvements, goodwill and other intangibles. [8eénitions section, under EBIT, for full list o8 items excluded].

2» Assets included in the formula depend on whether the meaisuat the Company or Unit level. At the Comptauel it includes total assets, including goodwldss cash and cz
equivalents and non- interest bearing liabilitiescept accrued interest, Incentive Award accruald, dividends payable). For Units it includes meperty and equipment plus

inventory and accounts receivable less accountalpeyThe modified definition of assets at the Uiel is necessary as certain balance sheet atscargnot allocated to this level
under the Company’s standard accounting practices.

Relative Financial Performance The volatility and impact of market forces creageneed to measure performance against an
industry benchmark in order to have a meaningftiive program. At the Company level, EBITDA Margs used as the relative
criteria of performance comparing the Company ahale to Peer Companies in the same industry. FatisWwhich as a group
significantly affects, if not controls, Company uéts), an absolute measure of Operating Margirsexiu
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Functional Criteria— The Formula Derived Incentive Award calculatians based partially upon attainment of key funetion

objectives. Functional objectives will include gtitative, measurable performance criteria. Specifiectives will be determined from
time to time by the Committee.

5.2 Procedure for Measuring Company Performance

The Committee will establish goals and objectivgaiast which the Company’s performance will be eatdd for the Plan Year.

Currently, the measures incorporated for Compamfppeance ar&eturn on Net Assets Employed Before Interest amdsT
(RONAEBIT)andEBITDA Margin(see definitions section).

5.2.1 RONAEBIT as a Company Measure

Forty percent (40%) of the incentive opportunity tlois objective will be earned when the CompamGNAEBIT (as
defined in Article VII) reaches 200% of the RisleErRate of Return (as defined in Article VII). Sixtercent (60%) of the
incentive opportunity is earned when the CompaR@INAEBIT reaches 250% of the Risk Free Rate of Retlighty percent
(80%) of the incentive opportunity is earned whes €ompany’s RONAEBIT reaches 300% of the Risk Rat of Return. One
hundred, percent (100%) of the incentive opporjuisitarned when the Company’s RONAEBIT reache®9860the Risk Free

Rate of Return. At the discretion of the Committbe, maximum levels may be adjusted to reflectentrbusiness conditions pri
to the beginning of a Plan Year.

5.2.2 EBITDA Margin as a Company Measure

EBITDA Margin is used as a measure of the Compapgiformance as compared to Peer Companies imdustry as
defined in Article VII. No incentive is
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earned with regard to this performance objectiiessmthe Company’s EBITDA Margin is better thankait two of the Peer
Companies, and is at least 25%. Sixty percent (6ifo)e incentive opportunity is earned upon achigthese two objectives.
Subject to the minimum EBITDA Margin rate requiremhef 25%, eighty percent (80%) of the incentivgorunity is earned
once the Company’s EBITDA Margin is better thankait one of the Peer Companies. Subject to thenmuim EBITDA Margin
rate requirement of 25%, one hundred percent (1@F%je incentive opportunity is earned when thenpany’s EBITDA Margin

exceeds those of all Peer Companies.

The goals set are on a scale, which may be chamgéte Committee, as it deems appropriate. Themmdtion in Table |

illustrates this approach.

TABLE |
40% 60% 80% 100%
Performance Measure Earned Earned Earned Earned
RONAEBIT vs.
Risk Free Rate of Retul X 200% x250%  x300% x 350%
40% 60% 80% 100%
Performance Measure Earned Earned Earned Earned

EBITDA Margin

Not Applicable  3rd Bes!

2nd Bes Best
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5.2.3 Other
Only EBITDA Margin and RONAEBIT are included as sified Company performance measures in the Plan.

5.3 Procedure for Measuring Unit Performance
Obijectives or performance goals for each Unit (idelg sectors within a Unit) will be establishedts start of the Plan Year and
approved by the Chief Executive Officer of ENSCQhm Chief Operating Officer of ENSCO Offshore mtaional Company. Goals
that are to be measured as part of the Plan asemedl to the Committee as part of the incentia getting process. The Committee
will approve those levels of performance thatcifii@ved, will earn various percentages of the itieeropportunity for those objectives.
Objectives for Units will includ®RONAEBIT and Operating Margin.

5.3.1 RONAEBIT at the Unit Level

The RONAEBIT performance goals will be establishaded upon historic performance data and projdxisihess
conditions, consistent with performance objectifiogshe Company as a whole. It is anticipated RAQNAEBIT performance
goals at the Unit level will be higher than objees for the Company as a whole. Specific RONAEBéffgrmance goals may

vary among Units due to differing business condgio

5.3.2 Unit Operating Margin
As with RONAEBIT, performance goals will be estabked based on historic performance data and pedidetsiness
conditions, consistent with those performance dhjes established for the Company as a whole. Nasore against Peer
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Companies is contemplated in the evaluation of paiformance, although this may be added at tteration of the Committee. This
measure may be absolute for the measurement parigtdted relative to some external rate of return.
5.3.3 Performance Measures for Sectors Within a Ui

The Plan anticipates that performance for incerniwgoses be measured as close to the level ofiatadality as possible.
Accordingly, Operating Margin goals for sectorshirita Unit, such as individual drilling rigs or isamay be established for
Participants directly accountable for such sectbng® measure at this level will be in additionhie bverall Unit measure.

5.4 Procedures for Measuring Individual or Functioral Performance
Individual or functional objectives will be based abjective, quantitative, measurable performanmiteri.

A fundamental individual objective will be safetgrfiormance as specified in section 5.4.1. At tlserdtion of the Committee, a
of the other functional or individual objectivestéd below may also be specified prior to the h@gmof a Plan Year:

. Audit Exceptions — measured by reference to siggnifi or repetitive audit findings
. Management Effectiveness — measured by referenmestestablished performance goals
. Cost Control — measured by reference to budgepexific financial performance goals
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5.4.1 Employee Safety

Safety is measured at the Company, Unit and indalidg levels on the basis of Total Recordabledent Rate (TRIR) and
compared to TRIR goals, which are establisheddchdevel at the start of each Plan Year. Awarélkare expressed as a
percentage of goal achievement over a range atrdbed in the following Table II:

TABLE Il
Performance Goals
40% 60% 80% 100%
Performance Measu Earnec Earnec Earnec Earnec
Percentage of TRIR Go W% X% Y% Z%

The percentage of TRIR Goal (W, X, Y and Z) shalldstablished at the start of each Plan Year.

5.5 Weighting of Company, Unit, and Individual Objectives

The three major categories of performance objec@ampany, Unit, and individual are assigned weightlicating relative
importance in evaluation of performance resultdlier Participant. Weights are additionally assigiweelach of the performance
objectives within each major category.

Generally, it is expected that Unit Participanttl e weighted more heavily on Unit criteria andden Company criteria.
Corporate staff employees and senior executivdgyerierally be weighted more on Company performamiteria. The weights in
Table Il provide a general guide for administratiaf the Plan but may be modified by the Commite@leemed appropriate.
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TABLE Il
Relative Weights of Company,
Unit and Individual Performance

Weighting of Performance Objectives

Division /
Corporate Unit Individual

Company

CEO 60-100% -0- 0-40%

Senior VP & COC 60-100% -0- 0-40%

Other Senior Manageme 60-100% -0- 0-40%

Upper Middle Managemel! 50-80% -0- 20-50%

Middle Managemer 50-80% -0- 20-50%
Unit

Senior Managemel 20% 40-80% 0-40%

Upper Middle Managemel! 20% 30-60% 20-50%

Middle Managemer 20% 30-60% 20-50%

5.6 Calculation of Formula Derived Incentive Award

5.6.1 Incentive Award Worksheel
An Incentive Award worksheet, which can be usedstonmarizing performance results and determinatfahe Formula
Derived Allocation for each Participant, is attadtas an exhibit to the Plan document. In additopértinent information on the
Participant and the position held, there are thmagr sections covering Company, Unit, and indiaidor functional performance
goal information. Each of these sections has anatiwgeight assigned, designating that section’santance in determining
overall performance for incentive purposes. Thegiveis the percentage of each Participant’s Ingerifiarget (Maximum) Award
that can be earned by performance of the objectivtsn that section.

The performance summary table at the bottom ofribentive Award worksheet has been excerpted gmddeced as Table
IV. The “weight” for each section is stated as ecpatage in the first column, and then multipligdtibe Incentive Target
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(Maximum) Award for the position to determine thecimum opportunity ($) for the three major areap@fformance. This
opportunity amount for each section is multipligdthe “percent earned” to determine the “actualraivéor each section. The
sum of this column is the total Formula Derivedo&htion for the Participant, before any adjustntkat might be necessary dus
the Plan limitation on funding as a percentage eff INcome, and exclusive of any Discretionary Aditian.

(Summary) TABLE IV
Maximum Percent Actual
Performance Measure Weight Opportunity  x Earned = Award
Company Performanc % $ % $
Unit Performanct % $ % $
Individual Performanc % $ % $
Total Award 10(% $ % $ *

*Not to exceed Incentive Target (Maximum) Award

5.6.2 Adjustment on Formula Derived Incentive as #ercent of Net Income

The Plan is designed to pay bonuses while alwaiyg lmost-effective to the Company. Formula Derididcations are
leveraged up or down to equal 2% of Net IncomefBtan Year, subject to limitations (see secti@).3.

5.7 Calculation of Discretionary Incentive Award

The Chief Executive Officer of ENSCO or Chief Oparg Officer of ENSCO Offshore International Compgashall make a
recommendation to the Committee regarding distiglubf any Discretionary Incentive award among Blagticipants, including
therewith any special circumstances, which arevegieto the level of award for Participants, orugs of Participants, during the Plan
Year. The Committee shall have final authority relgzg distribution of the Discretionary Incentiver@d among the Participants. The
Plan does not require distribution of the totalddéionary Incentive award or any part thereof.
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5.8 Calculation of Total Incentive Award
Each Participans total Incentive Award for the Plan Year will beetsum of his or her Formula Derived Incentive alsard his o
her Discretionary Incentive award.
ARTICLE VI
ADMINISTRATIVE PROVISIONS

6.1 Authority to Administer

The Committee will have responsibility for admington of the Plan. The Committee will have fultlarity to determine awards,
eligibility and participation, interpret the Plarpsovisions, set rules, and administer the Plahéninterests of ENSCO and its
stockholders. Any and all matters involving therRliacluding but not limited to disputes involvilgrticipants and their beneficiaries,
shall be referred to the Committee. The Commiti&ethe exclusive discretionary authority to coresthe terms of the Plan and the
exclusive discretionary authority to determine ibligy for all benefits hereunder. Any such detémations or interpretations of the Plan
adopted by the Committee shall be final and comatuand shall bind all parties. The Committee malgdate administrative
responsibilities, as it deems appropriate.

6.2 Amendment, Suspension, or Termination of the Bh
6.2.1 Authority to Change the Plar
The Plan may be amended, suspended, or termingatind ICommittee or the Board, except no amendniattwould
increase the total of Formula Derived Incentivesvab2.0% of the Company’s Net Income for a Planr\éball be made.
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6.2.2 Affect of Amendment, Suspension, or Terminatn of Plan

No amendment, suspension or termination of the gtail materially adversely affect the rights d?aticipant with respect
to compensation previously earned and not yet paithe event that the Plan shall be suspendeeraninated during the course of
a Plan Year, an Incentive Award calculated in agance with the terms of the Plan prior to such ewglhbe paid to Participants
on a pro rata basis. Modification or terminatiortte# Plan after a Plan Year shall not adverselycathe rights of Participants w

respect to remaining Installments. In conjunctigthva Plan termination, any unpaid Incentive Ifgstehts shall be paid upon the
effective date of termination.

6.3 Method and Timing of Payment
Incentive Awards are earned subject to fulfilmehemployment continuation requirements (see sestt4 and 6.5).
6.3.1 Non-Tax Deferred Payment

Payments under this Plan shall be made in cadirée installments. Subject to employment contimmatequirements, the
first Installment of 50% of the Incentive Awarddarned on December 31 of the Plan Year. The semodaidhird Installments, ea
equivalent to 25% of the Incentive Award, are edroe December 31 of the respective Installment ¥,earbject to meeting the
requirement of continued employment through theslan which such Installments are paid. The firstdllment of the award w
be paid once performance results have been detedraind reviewed by the Committee and such awands lbeen calculated and
approved by the Committee. This review and deteatron process will take place as soon as practcafbér the end of the Plan
Year. The second and third Installments will bedgs soon as practicable after December 31 ofht$tallment Year.
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6.3.2 Tax Deferred Payment

If, prior to the time of payment described in 6.8ove, any award recipient is eligible to partitéin any deferred
compensation program sponsored and administergaeb@ompany, he or she may defer all or part dfalaard payment subject

to the terms and conditions, and up to the linstparmitted by that deferred compensation plan. pargion of any award not
deferred under this section of this Plan will bélpes described under section 6.3.1.

6.4 Employee Termination “For Cause” or Resignation

A Participant who resigns or is terminated invoduity “for cause” before the Incentive Award or awiythe applicable
Installments is paid, forfeits the unpaid Incenthwgard but not any award that has been deferrgg@sded under section 6.3.2.

6.5 Retirement, Disability, Death or Termination “Without Cause”

In the event of Retirement, death, termination udisability, or termination “without cause” dugithe Plan Year, the Incentive
Award will be determined on a pro rata basis fer Bhan Year, and all unpaid Installments will beeqmayable. In the event of death,
payment will be made to the beneficiary or benafieis as designated on the Participant’s benefidasignation form under ENSCO’s
group term life insurance program. In the abserieebeneficiary form, payment of the Incentive Adiavill be made to the estate of

deceased Participant. Any amount that has beenrddfas provided under section 6.3.2 shall be gsEkin accordance with the
applicable deferred compensation plan.
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6.6 Promotion or Transfer

In the event of promotion or transfer during tharPYear the Incentive Award will be determined qurarata basis at the differ
job levels and/or different Units or Unit sectdPsomotion or transfer after the Plan Year doesaffetct determination of the Incentive
Award amount.

6.7 Change-in-Control

If in fact a change-in-control occurs, the Inceatibarget (Maximum) Award for the then current Yaad all unpaid Incentive
Installments applicable to Incentive Awards pregigudetermined will be paid to Participants witlid days of such event. A change-in-
control for purposes of this paragraph 6.7.1 dbakleemed to occur if 1) any person or group withémeaning of the Securities
Exchange Act of 1934, as amended, acquired (togetitie voting securities of the Company held bytsperson or group) more than
50% of the outstanding voting securities of the @any (whether directly, indirectly, beneficially of record) pursuant to any
transaction or combination of transactions, oh2)ihdividuals who, on the effective date of tharRlconstituted the Board (the
“Incumbent Board”) cease, for any reason, to ctutstiat least a majority thereof. For purposesisf provision, a person becoming a
member of the Board subsequent to the effective dfathe Plan whose election or nomination for tide&cby the Company’s
stockholders was approved by a vote of at leasajanity of the members of the Board comprising liiumbent Board shall for this
purpose be considered as though he or she was aenefrthe Incumbent Board. Any amount that haslikderred as provided under
section 6.3.2 shall be processed in accordancethdthpplicable deferred compensation plan.
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6.8 Tax Withholding

Incentive Awards under this Plan will be subjecta® withholding as required by law. Any deferreyments pursuant to section
6.3.2 shall be subject to tax withholding as prediéh the applicable deferred compensation plan.

6.9 Impact on Employee Benefits

Incentive Awards paid under this Plan shall noirtmduded in the determination of an employee’sibleycompensation when
determining benefits under other benefit programs.

6.10 Alienation and Subordination of Benefits

No benefit or payment under the Plan may be subjeghticipation, alienation, sale, transfer, assignt, pledge, encumbrance,
lien or charge, by operation of law or otherwiseluding levy, garnishment, pledge, or bankrupéicept by will or the laws of desce
and distribution, and any attempt to treat othesvgisall be void. No payment or benefit shall barig manner liable for or subject to
recipient’s debts, contracts, liabilities, or togtecept where legislation provides for regulatariian or court order (garnishment, etc.) to
supersede this restriction.

6.11 Employment Contract Not Implied

Neither the establishment of the Plan nor the payrmfeany compensation under the Plan, nor anpaaf the Company in
connection with the Plan or related payments, sielteld to confer upon any individual any legghtito remain an employee of the
Company or any if its subsidiaries or to affect aigit of the Company or any subsidiary to disnaisg officer or employee, or shall be
deemed a contract of employment.
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6.12 Applicable State Laws
This Plan shall be governed by and construed inrdemce with the laws of the State of Texas.

ARTICLE VII
DEFINITIONS

7.1 “Average” NAE

The Average NAE (for calculation of RONAEBIT) whle a thirteen (13) point average of NAE at the @fngiach month starting
with the last day of the year prior to the applieaBlan Year and ending with the last day of trenPfear (see NAE definition).

7.2 Board
The board of directors of the Company as it magdiestituted from time to time.

7.3 Capital Employed
Stockholders’ Equity plus any interest or dividdoehring liabilities.

7.4 Company
ENSCO International Incorporated (ENSCO) and itssgliaries and affiliates.

7.5 Committee
The Nominating, Governance and Compensation Comendt the Board.
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7.6 Discretionary Allocation (or Discretionary Incentive)

An Incentive Award pool in the amount of 7.5% afjddle KEIP payroll for a Plan Year, any or allwhich may be distributed
among Participants, each Participant’s share bdgtermined by the Committee (see section 4.2).

7.7 EBIT (Earnings Before Interest and Taxes)

EBIT is operating income afteharges for G & A as published in the financialoep of the Company, depreciation of fixed as
amortization of leasehold improvements, goodwilld @ther intangibles; but befofederal and state income taxes, interest income and
expense, accruals for this Plan’s Incentive Awacdsiency gains and losses, gains and losses @athef securities and fixed or
capital assets not involving the sale of a busineds and write-up of fixed assets as a resulirocquisition.

The effect of material extraordinary itemvdl not be included in calculating EBIT. This inmles, but is not limited to, litigation
awards or settlements, insurance recoveries, astd,@ains or losses on the sale of subsidianesjahs, business units or assets.

7.8 EBITDA Margin
That percentage calculated by dividing EBIT befdepreciation and amortizatidry operating revenue.

7.9 Formula Derived Allocation (or Formula DerivedIncentive)

That portion of a Participant’s award that is deti@ed by defined objective performance criteriadohievement of Company,
Unit and individual goals, as detailed on the InnenAward worksheet.
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7.10 Incentive Award
The total of each Participant’s Formula Derivedog#ition plus Discretionary Allocation, if any, fany Plan Year.

7.11 Incentive Target (Maximum) Award

The base incentive level (stated as a percentagalary or a specified amount) of the Formula Dedillocation and

Discretionary Allocation, which may be earned yaaticipant during a Plan Year.
7.12 Installment (Incentive Installment)

Any portion of an Incentive Award under the Planvidnich an employment continuation period is spedithat must be fulfilled
before the amount is earned and payable. Thisdeslthe first portion of an Incentive Award payaddier the end of the Plan Year or
any remaining amount designated for payment ata tiate.

7.13 Installment Year

Any year following the Plan Year in which an Instant of an Incentive Award under the Plan matares becomes payable.

7.14 KEIP Payroll

KEIP Payroll is the sum of the actual base salatgs of all eligible KEIP participants in a givelafPYear. For purposes hereof,
the calendar year base salary shall be utilized.dtknowledged that the Company currently adrt@rsssalary increases mid-year. In
this regard, for purposes of section 4.1, the lsats#y of a “covered
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employee” within the meaning of Treas. Reg §1.28%:)(2) shall not be considered for a Plan Yedhéoextent that it exceeds 120%
the amount of the base salary payable to that graplduring the immediately preceding Plan Year.

7.15 NAE (Net Assets Employed)
For purposes of calculating RONAEBIT for Units:
NAE shall mean net property and equipment plusritmg plus accounts receivable less accounts payabl

For purposes of calculating RONAEBIT at the Comphayel:
NAE shall mean total assets including goodwill iess

. cash and cash equivalents,

. all non-interest bearing liabilities with the extiep of:
B accrued interes
B Plan Incentive Award accruals, a
B dividends payable

(Extraordinary items are treated the same as foT EBfinition).

[Note: Mathematically NAE can also be calculatedcgal stockholders’ equity including minority iméssts and dividends payable
plusall interest bearing debt including accrued interel-O reserve, if any, accruals for Plan Inceatiwards, lessash and cash
equivalents.]
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7.16 Net Income
Net income to common stockholders of the Compangrdened in accordance with Generally Accepted Actimg Principles.

7.17 Operating Margin
That percentage calculated by dividing operatimgpime plus depreciation and G&A expense by operaéagnues.

7.18 Participant
Any officer or other key employee of the Companyowtas been recommended by the Chief Executive @f6EENSCO or the
Chief Operating Officer of ENSCO Offshore Interoail Company and approved by the Committee toveaai Incentive Award
under the Plan.
7.19 Peer Companies
A list of companies designated by the Committeectomparison of ENSCO’s performance. Currently, Doach Offshore, Global
Santa Fe, Noble, Pride International, Rowan anddoeean are designated as Peer Companies.
7.20 Plan
The ENSCO International Incorporated Key Employéeséntive Compensation Plan, as revised and esstdfective January 1,
2003, and as further amended from time to time.
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7.21 Plan Year

The time period used for measurement of performancer the Plan and for which Incentive Awardseamed. The Plan Year
will conform to the Company’s defined business y&ar, calendar year).

7.22 Retirement

For purposes of this Plan, Retirement is definedmgstermination of employment with the Company asdubsidiaries other th.
“for cause” at which time the Participant has aiedi age 60 and achieved a combined total of 6%cars of service for the Company or
its subsidiaries and age, or has attained age éBetines with the approval of the Committee.

7.23 Risk Free Rate of Return

The rate established by the Committee for the Fkar based approximately on an assumed “risk fxgeaf return” obtainable
from investing in 10 year Treasury bonds or othiesk‘free” government security as determined byGbenmittee.

7.24 RONAEBIT (Return on Net Assets Employed Befortnterest and Taxes)
Earnings Before Interest and Taxes (EBIT) dividgdhberage Net Assets Employed (Average NAE).

7.25 Total Recordable Incident Rate (TRIR)

A measure of total recordable safety incidenteasnted by the International Association of Drifji€ontractors (IADC), which is
reported by geographic operating region aroundwvd.
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7.26 Unit

Any business unit, region or major department oSEXD or its subsidiaries, with a defined managememip, for which
performance measures under this Plan are appleegutposes of this Plan, Units include, but arelinated to, Marine, North
America, Europe / Africa and Asia Pacific businesgs and South America and Trinidad regions.

Approved on behalf of
ENSCO International Incorporated:

/s/ Brian J. Gifford December 21, 2002
Brian J. Gifford, Directo— Human Resource Date

/s/ Carl F. Thorne December 21, 2002
Carl F. Thorne, Chief Executive Offic Date
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ANNUAL MEETING OF STOCKHOLDERS OF

ENSCO INTERNATIONAL INCORPORATED
May 13, 2003

Please date, sign and mail
your proxy card in the
envelope provided as soon
as possible.

Please detach and mail in the envelope provided.

PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOS ED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE
OR BLACK INK AS SHOWN HERE

1. Election of Class | Director
FOR AGAINST ABSTAIN

O FOR ALL NOMINEES NOMINEES: 2. Approval of the Company’s Revised
O Gerald W. Haddoc d Restated Kev E | ,
O Paul E. Rowsey, | and restated Key employees
O carl F. Thorn Incentive Compensation Ple O O O

3. On any other business that may properly comerb¢he Annual
WITHHOLD AUTHORITY Meeting, in the discretion of the proxies, Higreevoking any
(| FOR ALL NOMINEES proxy or proxies heretofore given by the unidgrsd.

FOR ALL EXCEPT TO INCLUDE ANY COMMENTS, USE THE COMMENTS BOX ON
O (See instructions belov THE REVERSE SIDE HEREO¥

INSTRUCTION:  To withhold authority to vote for any individual
nominee(s), markFOR ALL EXCEPT” and fill in
the circle next to each nominee you wish to witdhol
as shown here:®

To change the address on your account, please theck
box at right and indicate your new address in tidress
space above. Please note that changes to theeregist
name(s) on the account may not be submitted vé&a thi
method. O

Signature of Stockholder Date: Signature of Stockholder Date:

Note:  Please sign exactly as your name or names appehis Proxy. When shares are held jointly, eaatédr should sign. When signing as executor, adstritior, attorney, trustee or
guardian, please give full title as such. If thgngir is a corporation, please sign full corporatame by duly authorized officer, giving full titles guch. If signer is a partnership,
please sign in partnership name by authorized pe



PROXY

ENSCO INTERNATIONAL INCORPORATED

Board of Directors Proxy for the Annual Meeting
of Stockholders at 10:00 a.m., Tuesday, May 13, 280
Fairmont Hotel, 1717 N. Akard Street
Dallas, Texas 75201

The undersigned stockholder of ENSCO Internatibmadrporated (the “Company”) hereby appoints Cailrorne and William S.
Chadwick, Jr., or either of them, each with fullyer of substitution, to vote the shares of the usidaed at the above-stated Annual Meeting

and any adjournment(s) thereof:
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS AND WILL BE VOTED IN ACCORDANCE
WITH THE SPECIFICATIONS MADE HEREIN. IF ACHOICE IS NOT INDICATED WITH RESPECT TO ITEM (1) or ITEM (2)

THIS PROXY WILL BE VOTED “FOR” SUCH ITEMS. THE PROX IES WILL USE THEIR DISCRETION WITH RESPECT TO
ANY MATTER REFERRED TO IN ITEM (3). THIS PROXY ISR EVOCABLE AT ANY TIME BEFORE IT IS EXERCISED.

(Continued and to be signed on the reverse side)

COMMENTS:
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ANNUAL MEETING OF STOCKHOLDERS OF

ENSCO INTERNATIONAL INCORPORATED

May 13, 2003
PROXY VOTING INSTRUCTIONS

MAIL — Date, signh and mail your proxy card in

the envelope provided as soon as poss COMPANY NUMBER

-OR- ACCOUNT NUMBER

TELEPHONE — Call toll-free 1-80C-PROXIES from
any touch-tone telephone and follow the instructidtave your CONTROL NUMBER
control number and proxy card available when ydu

Please detach and mail in the envelope provideaiFare not voting via telephone or the Internet.

PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOS ED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE
OR BLACK INK AS SHOWN HERE

1. Election of Class | Director
FOR AGAINST ABSTAIN
O FOR ALL NOMINEES NOMINEES: 2. Approval of the Company’s Revised
O GeraldW. Haddoc 5, Restated Key Employees’
O Paul E. Rowsey, | . Yy . ployees
O Carl F. Thorn Incentive Compensation Ple O O O

3. On any other business that may properly comerbe¢he Annual
WITHHOLD AUTHORITY Meeting, in the discretion of the proxies, Hgreevoking any
(| FOR ALL NOMINEES proxy or proxies heretofore given by the unidgrsd.

FOR ALL EXCEPT TO INCLUDE ANY COMMENTS, USE THE COMMENTS BOX ON
O (See instructions belov THE REVERSE SIDE HEREO¥

INSTRUCTION:  To withhold authority to vote for any individual
nominee(s), markFOR ALL EXCEPT” and fill in
the circle next to each nominee you wish to witdhol
as shown here:®

To change the address on your account, please theck
box at right and indicate your new address in tidress
space above. Please note that changes to theeregist
name(s) on the account may not be submitted vé&a thi
method. O

Signature of Stockholder Date: Signature of Stockholder Date:

Note:  Please sign exactly as your name or names appeéis Proxy. When shares are held jointly, eaatdr should sign. When signing as executor, adstritior, attorney, trustee or
guardian, please give full title as such. If thgngir is a corporation, please sign full corporatame by duly authorized officer, giving full titless duch. If signer is a partnership,
please sign in partnership name by authorized pe



