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SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM S-3

REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

Ensco plc

(Exact name of registrant as specified in its chaetr)

England and Wales 98-063522¢
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification Number)
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London England W1J 5BQ
+44 (0) 20 7659 4660

(Address, including zip code, and telephone numbemcluding area code, of registrant’s principal exeutive offices)

BRADY K. LONG
Vice President, General Counsel and Secretary
Ensco plc
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Houston, Texas 77057
+1 (713) 789-1400

(Name, address, including zip code, and telephon@imber, including area code, of agent for service)

With a copy to :
Roger W. Bivans
Baker & McKenzie LLP
2001 Ross Avenue, Suite 2300
Dallas, Texas 75201
+1 (214) 978-3095

Approximate date of commencement of proposed sale the public: From time to time after this Registration Statentstomes
effective.

If the only securities being registered on thisrka@re being offered pursuant to dividend or interesvestment plans, please check the
following box. O

If any of the securities being registered on tlasnfrare to be offered on a delayed or continuossshmursuant to Rule 415 under the
Securities Act of 1933, other than securities @ffeonly in connection with dividend or interesinraggstment plans, check the following box.

If this Form is filed to register additional sedi@$ for an offering pursuant to Rule 462(b) unither Securities Act, please check the
following box and list the Securities Act registost statement number of the earlier effective rtegion statement for the same offeringl

If this Form is a post-effective amendment filedquant to Rule 462(c) under the Securities Actckhke following box and list the
Securities Act registration statement number ofehedier effective registration statement for theng offering. O

If this Form is a registration statement pursuar®éneral Instruction 1.D. or a post-effective aoh@ent thereto that shall become
effective upon filing with the Commission pursuémRule 462(e) under the Securities Act, checkdlewing box.

If this Form is a post-effective amendment to dstegtion statement filed pursuant to General redton 1.D. filed to register additional
securities or additional classes of securitiesymmtsto Rule 413(b) under the Securities Act, chibekfollowing box. [J

Indicate by check mark whether the registrantlearge accelerated filer, an accelerated filer, @-accelerated filer or a smaller report



company. See definition of “accelerated filer,”r§a accelerated filer” and “smaller reporting comgan Rule 12b-2 of the Exchange
Act (Check One):

Large accelerated fil¢ Accelerated filel O

Non-accelerated file [0 (Do not check if smaller reporting compal Smaller reporting compar [

CALCULATION OF REGISTRATION FEE

Amount to be Registered/
Proposed Maximum Offering Price Per Unit/
Title of Each Class of Securities Proposed Maximum Aggregate Offering Price/
to be Registered Amount of Registration Fee

Debt Securities

Class A Ordinary Shares
Ordinary Shares
Preference Shares
Depositary Shares (2) (1)
Warrants

Share Purchase Contracts

Guarantees

Units comprising one or more classes of the abeeargties (3’

(1) Anindeterminate aggregate initial offeringgerior number of the securities of each identifiedis being registered as may from time
to time be issued at indeterminate prices. Sepamatsideration may or may not be received for stesithat are issuable on exercise,
conversion or exchange of other securities ordhaissued in units or represented by depositaageshin accordance with Rules 45¢
and 457(r) under the Securities Act of 1933, asrated, the Registrant is deferring payment of athefregistration fee and will pay the
registration fee subsequently in advance or ony-as-you-go basis

(2) Each depositary share will be issued undemasieagreement, will represent an interest iraatfonal share or multiple Class A
Ordinary Shares, preference shares or ordinangestaard will be evidenced by a depositary rec

(3) Each unit will be issued under a unit agreenoemdenture and will represent an interest in twonore debt securities, warrants or
share purchase contracts, which may or may no¢parable from one anothi
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PROSPECTUS

Ensco plc

Debt Securities
Class A Ordinary Shares
Preference Shares
Ordinary Shares
Depositary Shares

Warrants
Share Purchase Contracts
Guarantees and
Units

From time to time we, Ensco plc, may offer to skelbt securities, Class A Ordinary Shares, prefershares, ordinary shares, warrants,
share purchase contracts and guarantees, as walitashat include any of these securities or sées of other entities. The debt securities,
preference shares, warrants and share purchasaasmhay be convertible into or exercisable ohargeable for Class A Ordinary Shares,
ordinary shares or preference shares or otheritieswf our company or debt or equity securitiésme or more other entities. Class A
Ordinary Shares, preference shares and ordinargshaay be offered either separately or represdntetpositary shares.

We may offer and sell these securities to or thinoaige or more underwriters, dealers and agentfire@etly to purchasers, on a
continuous or delayed basis.

This prospectus describes some of the general tiamsnay apply to these securities. The spedfins of any securities to be offered
will be described in a supplement to this prospectu

American depositary shares representing our Cla®sdinary Shares trade on the New York Stock Exghamder the symbol “ESV”.

Investing in our securities involves risk. You shold carefully review the risks and uncertainties desribed under the heading
“Risk Factors” contained herein and in the applicalle prospectus supplement and any related free writig prospectus and under
similar headings in the other documents incorporaté by reference into this prospectus.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of these
securities or determined if this prospectus is trutful or complete. Any representation to the contray is a criminal offense.

The date of this prospectus is 12
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statertteattwe filed with the Securities and Exchange @ission (the “SEC”) using a “shelf”
registration process. Under this shelf processmnag sell any combination of the securities describethis prospectus in one or more
offerings.

As used in this prospectus, unless we state otherarithe context indicates otherwise, referencéBrisco,” the “Company,” “we,”
“us” or “our” refer to Ensco plc and its subsidesi

This prospectus provides a general descriptioh@fecurities offered by us. Each time we sell s&es, we will provide a prospectus
supplement that will contain specific informatidmoat the terms of that offering. The prospectupiment may also add to, update or
change information contained in this prospectus andordingly, to the extent inconsistent, inforimatin this prospectus shall be superseded
by the information in the prospectus supplement.

The prospectus supplement to be attached to thedfdhis prospectus may describe, as applicabéeterms of the securities offered,
the initial public offering price, the price paidrfthe securities, net proceeds and the otherfgptmims related to the offering of these
securities.

You should only rely on the information containedrorporated by reference in this prospectusamdprospectus supplement. We
have not authorized any other person to provideerdint information. If anyone provides you differ@n inconsistent information, you should
not rely on it. We are not making offers to se#sh securities in any jurisdiction where the offesale is not permitted. For the avoidance of
doubt, this prospectus is not intended to be amdtis prospectus for purposes of the E.U. Progpdgirective and/or the U.K. Financial
Services Authority’s Prospectus Rules. You showidassume that the information in this prospectusngy prospectus supplement is accurate
as of any date other than the date on the covitrecdipplicable document. Our business, financiadlition, results of operations and prosp
may have changed since that date.

WHERE YOU CAN FIND MORE INFORMATION; INCORPORATION BY REFERENCE

We file annual, quarterly and special reports, pretatements and other information with the SEQu Yy read and copy any reports,
statements or other information on file at the SE@iblic reference room at 100 F Street, N.E., \Wagshn, D.C., 20549. Please call the SEC
at 1-800-SEC-0330 for further information on thdireference room. The SEC filings are also aldé to the public from commercial
document retrieval services and are availableeatrtternet website maintained by the SEC at higpui.sec.gov. These reports and other
information filed by us with the SEC are also aablé free of charge at our website at www.enscopio.

We incorporate information into this prospectusdigrence, which means that we disclose importdotmation to you by referring
you to another document filed separately with tB€SThe information incorporated by reference isnded to be part of this prospect
except to the extent superseded by informationaioadl herein or by information contained in docutadited with the SEC after the date of
this prospectus. This prospectus incorporates fieyenece the documents set forth below that hava pesviously filed with the SEC. These
documents contain important information about u$ @ financial condition.

Ensco SEC Filings (SEC File No. 0608097)
e Ensccs Annual Report on Form -K for the year ended December 31, 2C

e Ensccs Quarterly Report on Form -Q for the quarter ended March 31, 20

e Ensccs Quarterly Report on Form -Q for the quarter ended June 30, 2C

» Ensccs Quarterly Report on Form -Q for the quarter ended September 30, 2!
» Ensccs Definitive Proxy Statement on Schedule 14A fibedApril 5, 2011; ani
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* Ensco’s Current Reports on Form 8-K filed Decen#t#r2009, February 7, 2011, March 4, 2011, Marck03,1, March 16,
2011, March 23, 2011, March 24, 2011, May 2, 204y 6, 2011, May 16, 2011, May 18, 2011, May 24, 2(May 25,
2011, May 31, 2011, June 2, 2011, June 7, 201Ladpri3, 2012 and January 13, 20

We also incorporate by reference into this progmeatiditional documents that Ensco may file with $&C under Section 13(a), 13(c),
14 or 15(d) of the Securities Exchange Act of 188# the date of this prospectus to the end obffering of the securities. These
documents may include Annual Reports on Form 1Q#arterly Reports on Form 10-Q and Current Reportsorm 8-K, as well as proxy
statements. We are not incorporating by referengardormation furnished under items 2.02 or 7.6ddorresponding information furnished
under item 9.01 or included as an exhibit) in aagtpr future Current Report on Form 8-K that wey filla with the SEC, unless otherwise
specified in such Current Report.

You may obtain copies of any of these filings ascdibed below, through the SEC or through the SE@&rnet website as described
above or through our website as described aboveuments incorporated by reference are availableowitcharge, excluding all exhibits
unless an exhibit has been specifically incorpatatereference into this prospectus, by requestiegn in writing or by telephone at:

Investor Relations
Ensco plc
5847 San Felipe, Suite 3300
Houston, Texas 77057
+1 (713) 789-1400

THE INFORMATION CONTAINED IN OUR WEBSITE IS NOT INORPORATED BY REFERENCE AND DOES NOT CONSTITUTE
PART OF THIS PROSPECTUS.

FORWARD LOOKING INFORMATION
The information contained in this Prospectus isieate only as of the date hereof.

This Prospectus and documents incorporated heyeiaference contain some forward looking statemtatsset forth anticipated
results based on management’s plans and assumgfiams time to time, we also provide forward loakistatements in other materials we
release to the public, as well as oral forward inglstatements. Such statements give our currgrgatations or forecasts of future events;
they do not relate strictly to historical or curréacts. We have tried, wherever possible, to ifestich statements by using words such as
“anticipate,” “estimate,” “expect,” “project,” “ind,” “plan,” “believe,” “will,” “target,” “forecas” and similar expressions in connection v
any discussion of future operating or financiafpenance or business plans or prospects. In péaticihese include statements relating to
future actions, business plans and prospects yeirformance or results of current and anticippteducts, expenses, interest rates, foreign
exchange rates, the outcome of contingencies, asitdgal proceedings, and financial results.

We cannot guarantee that any forward looking statgmwill be realized. Achievement of future resigtsubject to risks, uncertainties
and potentially inaccurate assumptions. Should knosmunknown risks or uncertainties materializestwould underlying assumptions prove
inaccurate, actual results could differ materiflbm past results and those anticipated, estimatgulojected. You should bear this in mind as
you consider forward looking statemer

You should take care not to place undue relianc®amard looking statements, which represent oawegi only as of the date they are
made. We undertake no obligation to publicly updatesard looking statements, whether as a resuttesf information, future events or
otherwise. You are advised, however, to consultfarther disclosures we make on related subjectaiirQuarterly Reports on Form 10-Q
and Current Reports on Form 8-K filed with the SB(G0 note that we provide cautionary discussionisis, uncertainties and possibly
inaccurate assumptions relevant to our businesgbsw@ merger (the “Merger”) with Pride Internataninc. (“Pride”), which we completed
on May 31, 2011, in our Annual Report on Form 1@Kthe year ended December 31, 2010, and our
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most recently filed Quarterly Reports on Form 10a@d any amendments thereto, and our RegistratadrrBent on Form S-4, which was
declared effective by the SEC on April 25, 2011e3dare factors that, individually or in the aggtegmay cause our actual results to differ
materially from expected and historical results. Wéée these factors for investors as permittechbyRrivate Securities Litigation Reform Act
of 1995. You should understand that it is not gdalssio predict or identify all such factors. Consently, you should not consider those
factors to be a complete discussion of all poténsés or uncertainties.

RISK FACTORS

Investing in our securities involves significargks. Before making an investment decision, you hcarefully consider the risks and
other information we include or incorporate by refece in this prospectus. In particular, you shaaldsider the risk factors set forth in our
most recent Annual Report on Form 10-K filed whie SEC, as those risk factors are amended or suppted by subsequent Quarterly
Reports on Form 10-Q. The risks and uncertaintesiave described are not the only ones facing dditiénal risks and uncertainties not
presently known to us or that we currently deem aterial may also affect our business operationslithahal risk factors may be included in
a prospectus supplement relating to a particuldeser offering of securities.

THE COMPANY

Ensco plc is an English public limited company fedrn 2009 in connection with our redomesticatiamf Delaware to England. Our
predecessor, ENSCO International Incorporated,farased as a Texas corporation in 1975 and reingatpd in Delaware in 1987. In
connection with our redomestication to Englandhdasued and outstanding share of common stocR&EO International Incorporated
was converted into the right to receive one Ameridapositary share (“ADS"), each representing olas<CA ordinary share, nominal value
$0.10 per share, of Ensco plc.

Ensco is a global offshore contract drilling comypahis of December 15, 2011, our offshore rig fleetuded 46 jackup rigs, five
drillships, twelve ultra-deepwater semisubmersifgs, six midwater semisubmersible rigs, one baigieand seven rigs under construction.
We are one of the leading providers of offshoretiaant drilling services to the international oildagas industry. Our customers include major
integrated oil and natural gas companies, stateedwmational oil companies and independent oil atdral gas companies. Our operations
are diversified across the geographic regions @ Racific (which includes Asia, the Middle Eastiaustralia), Europe and Africa, and
North and South Americi

Our ADSs are listed on the NYSE and trade undesyinabol “ESV.”
Our registered office and principal executive effiare located at 6 Chesterfield Gardens, LondoglaBd W1J 5BQ and its telephone
number is +44 (0) 20 7659 4660.
USE OF PROCEEDS

We intend to use the net proceeds from the salésedfecurities for general corporate purposessardéherwise set forth in the
applicable prospectus supplement.
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RATIO OF EARNINGS TO FIXED CHARGES

For the purpose of computing the ratio of earnitogiixed charges, “earnings” consist of income froomtinuing operations before
income taxes, fixed charges and amortization oitakiged interest, less income from continuing @piens before income taxes attributabl
noncontrolling interests and interest capitaliZ&iked charges” consist of interest expensed apitalized and estimates of interest within
rental expense. The ratios were calculated by iigithe sum of the fixed charges into the sum efaglrnings. Our consolidated ratio of
earnings to fixed charges for each of the fiscaryended December 31, 2006 through 2010 and tleermdbnths ended September 30, 2011
are set forth below:

Nine Months Year Ended December 31,
Ended
September 30, 201 2010 2009 2008 2007 2006
Ratio of earnings to fixed charges 4.2 244 36.1 48.6 30.2 23

DESCRIPTION OF DEBT SECURITIES

In this description, references to “Ensco,” thertgrany,” “we,” “us” or “our” refer only to Ensco plend not to any of our subsidiaries.
The debt securities we may offer pursuant to thispectus will be general unsecured obligatiorsrafco plc and will be senior, senior
subordinated or subordinated debt. Our unsecur@drsgebt securities will be issued under an indemnto be entered into by us and Deuts
Bank Trust Company Americas or another trusteestndmed in a prospectus supplement. The unseceméat subordinated debt securities
will be issued under a separate indenture to bereminto by us and Deutsche Bank Trust Companyrisageor another trustee to be named
in a prospectus supplement. The unsecured subtedidabt securities will be issued under a separdenture to be entered into by us and
Deutsche Bank Trust Company Americas or anothstgeuto be named in a prospectus supplement.

A form of senior debt indenture is filed as an &xhio the registration statement of which thisgmectus is a part and is incorporated by
reference into this prospectus. Forms of the senibordinated debt indenture and the subordinatbtliddenture are filed as exhibits to the
registration statement of which this prospectus part and are incorporated by reference intoptispectus. You should refer to the
applicable indenture for more specific information.

The senior debt securities will rank equally wititke other and with all of our other unsecured amlibordinated indebtedness. Our
senior debt securities will effectively be suboated to our secured indebtedness, including ameuntsave borrowed under any secured
revolving or term credit facility and ship mortgage bonds, and the liabilities of our subsidiarigse senior subordinated debt securities will
be subordinate and junior in right of payment, aserfully described in an indenture and in any mgjble supplement to the indenture, to the
senior indebtedness designated in such indentwsepplemental indenture. The subordinated debtrisiesuwill be subordinate and junior in
right of payment, as more fully described in areindire and in any applicable supplement to theninde, to all of our senior and senior
subordinated indebtedness.

We will include the specific terms of each seriéthe debt securities being offered in a supplenethis prospectus.

DESCRIPTION OF CLASS A ORDINARY SHARES

For a full description of our Class A Ordinary Stmrpar value $0.10 per share (the “Class A OrdiShaares”) and the American
Depositary Shares (the “ADSs”) representing thes€kR Ordinary Shares, please see the documentfigeim the section “Where You Can
Find More Information; Incorporation by Referende'this prospectus.
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DESCRIPTION OF PREFERENCE SHARES

In this description, references to “Ensco,” thertgrany,” “we,” “us” or “our” refer only to Ensco plend not to any of our subsidiaries.
Also, in this section, references to “holders” méawse who own preference shares registered indlgi names, on the books that the
registrar or we maintain for this purpose, andthose who own beneficial interests in preferen@reshregistered in street name or in shares
issued in book-entry form through one or more dianss.

The description set forth below is only a summanrg & not complete. For more information regardimg preference shares which may
be offered by this prospectus, please refer t@gpticable prospectus supplement, our articlessbeation, which is incorporated by
reference as an exhibit to the registration stateémewhich this prospectus forms a part, and aamificate of designations establishing a
series of preference shares, which will be filethwie SEC as an exhibit to or incorporated byresfee in the registration statement at or
prior to the time of the issuance of that seriepreference shares.

Our articles of association authorize us to is$ieees, including preference shares in one or mesiess with the number of shares of
each series and the rights, preferences and lionigabf each series to be determined by our bolditectors. Our board has been authorized
to allot and issue up to a nominal amount of US$30,000 of shares, of which US$21,415,005 of shaesin authorized for allotment and
issuance, which may include preference shareshwhatld generally be afforded preferences regardimglends and liquidation rights over
Class A Ordinary Shares. Such authority to isseéepence shares will continue until December 14428nd thereafter it must be renewed,
but we may seek renewal more frequently for add#iderms not to exceed five years from the dai@ngfsuch further authorization.

We will include the specific terms of each seriéthe preference shares being offered in a suppletoehis prospectus.

DESCRIPTION OF ORDINARY SHARES

In this description, references to “Ensco,” thertgrany,” “we,” “us” or “our” refer only to Ensco plend not to any of our subsidiaries.
Also, in this section, references to “holdenséan those who own ordinary shares of Ensco regdsta their own names, on the books tha
registrar or we maintain for this purpose, andthose who own beneficial interests in ordinary eshaegistered in street name or in shares
issued in book-entry form through one or more d#anes. Ordinary shares may be offered either iseely or represented by depositary
shares.

The description set forth below is only a summangt & not complete. For more information regardimg ordinary shares which may
offered by this prospectus, please refer to théiaige prospectus supplement, our articles of@ation, which is incorporated by reference
as an exhibit to the registration statement of Whiés prospectus forms a part, and any certifiohgesignations or other instrument
establishing a series of ordinary shares, whichlweilfiled with the SEC as an exhibit to or incaigied by reference in the registration
statement at or prior to the time of the issuaridbat series of ordinary shares.

Our articles of association authorize us to allat ssue shares in one or more series, and to ggéts to subscribe for or to convert or
exchange any security into or for shares of thepaom or its successors, in one or more series,hwh&may determine to issue as or witt
same rights, preferences and limitations as orgishares or otherwise, as determined by our bdaddexrtors. Our board has been
authorized to issue up to a nominal amount of USEBDO000 of shares, of which US$21,415,005 of shesmain authorized for allotment
and issuance, which may include ordinary or othares which may rank pari passu or junior to Chag§¥rdinary Shares in terms of dividel
or liquidation rights. We will include the specitierms of each series of the ordinary shares baffieged in a supplement to this prospectus.

DESCRIPTION OF DEPOSITARY SHARES

In this description, references to “Ensco,” thertgrany,” “we,” “us” or “our” refer only to Ensco plend not to any of our subsidiaries.
Class A Ordinary Shares, preference shares andasydshares may be offered either
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separately or represented by depositary sharesn@lyealso, at our option, elect to offer fractioshéres of preference shares, rather than full
preference. If we exercise this option, we willisgeceipts for depositary shares, each of whithregresent a fraction of a share of a
particular series of preference shares, to be ithestin an applicable prospectus supplement.

The shares represented by depositary shares wdépesited under a deposit agreement between us lbawk or trust company selec
by us and having its principal office in the Unit8thtes and having a combined capital and surflasleast $50,000,000. Subject to the
terms of the deposit agreement, each owner of asitepy share will be entitled, in proportion te@thpplicable share or fraction thereof
represented by the depositary share, to all ofitiets and preferences, if any, of the share remtesl thereby, including any dividend, voti
redemption, conversion and liquidation rights. Tlepositary shares will be evidenced by depositgipts issued pursuant to the deposit
agreement.

The particular terms of the depositary shares effdry any prospectus supplement will be describeda prospectus supplement, wt
will also include a discussion of certain Unitedt8s federal income tax consequences.

A copy of the form of deposit agreement, including form of depositary receipt, will be includedaasexhibit to the registration
statement of which this prospectus is a part.

DESCRIPTION OF WARRANTS

In this description, references to “Ensco,” thertgrany,” “we,” “us” or “our” refer only to Ensco plend not to any of our subsidiaries.
We may issue warrants to purchase Class A Ordighayes, preference shares and debt securities viacdnt will entitle the holder to
purchase for cash a number of Class A Ordinarye&harr preference shares or the principal amoudébff securities at the exercise price as
will in each case be described in, or can be deternfrom, the applicable prospectus supplemeating to the offered warrants.

Warrants may be issued independently or togethiéraviy securities and may be attached to or sephamah the securities. The
warrants will be issued under warrant agreemente tentered into between us and a bank or truspaoy as warrant agent. You should 1
the particular terms of the warrants, which willdescribed in more detail in the applicable prosgesupplement. The particular terms of
warrants offered by any prospectus supplementtlaméxtent to which the general provisions sumnedrtzelow may apply to the offered
securities, will be described in the prospectupkmpent.

The applicable prospectus supplement will desdhibederms of warrants we offer, the warrant agregmadating to the warrants and 1
certificates representing the warrants, includtoghe extent applicable:
+ the title of the warrant:
» the aggregate number of warrar
» the price or prices at which the warrants will sguied
» the currency or currencies, including compositeengies or currency units, in which the price & tharrants may be payab

» the designation, number or aggregate principal arnand terms of the securities purchasable uporciseeof the warrants, and
the procedures and conditions relating to the ésemf the warrant:

» the date on which the right to exercise the wasranli commence, and the date on which the righitexpire;

» the designation and terms of any related secusititswhich the warrants are issued, and the nurobdre warrants issued with
each security
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» the currency or currencies, including compositeeneies or currency units, in which any princigmgmium, if any, or interest on
the securities purchasable upon exercise of theawarwill be payable

« the date, if any, on and after which the warrantsthe related securities will be separately trewafle;
e the maximum or minimum number of warrants which rhayexercised at any tim

e any other specific terms of the warrants;

» if appropriate, a discussion of material Unitedt&dederal income or U.K. tax consideratic

DESCRIPTION OF SHARE PURCHASE CONTRACTS

In this description, references to “Ensco,” therfgmny,” “we,” “us” or “our” refer only to Ensco pkend not to any of our subsidiaries.
We may issue share purchase contracts represeuatinicacts obligating holders, subject to the teofrsuch share purchase contracts, to
purchase from us, and us to sell to the holdespgeaified or varying number of our Class A Ordin8hares, preference shares, ordinary
shares or depositary shares at a future date es.dalternatively, the share purchase contracts swtyject to the terms of such share purc
contracts, obligate us to purchase from holderd,adigate holders to sell to us, a specified aywa number of Class A Ordinary Shares,
preference shares, ordinary shares or depositargshThe price per share of our Class A Ordinaré&s, preference shares, ordinary shares
or depositary shares and number of shares of @ags@ Ordinary Shares may be fixed at the timeskta@e purchase contracts are enterec
or may be determined by reference to a specifiméda set forth in the share purchase contracts.

The applicable prospectus supplement will desahibderms of any share purchase contract. The shachase contracts will be issued
pursuant to documents to be issued by us. You gheald the particular terms of the documents, whiidhbe described in more detail in the
applicable prospectus supplement.

DESCRIPTION OF GUARANTEES

In this description, references to “Ensco,” therfgmny,” “we,” “us” or “our” refer only to Ensco plend not to any of our subsidiaries.
We may issue guarantees of debt securities and sticarities. The applicable prospectus suppleméndescribe the terms of any
guarantees. The guarantees will be issued pursuaieicuments to be issued by us. You should reagditicular terms of the documents,
which will be described in more detail in the appble prospectus supplement.

DESCRIPTION OF UNITS

In this description, references to “Ensco,” therfgmny,” “we,” “us” or “our” refer only to Ensco plnd not to any of our subsidiaries.
We may issue units of securities consisting of @neore share purchase contracts, warrants, debtises, guarantees, Class A Ordinary
Shares, preference shares, ordinary shares, deposiitares or any combination thereof. The appicpipspectus supplement will describe
the terms of any units and the securities compgitiile units, including whether and under what c¢itstances the securities comprising the
units may or may not be traded separately. Theswvilt be issued pursuant to documents to be isbyads. You should read the particular
terms of the documents, which will be describethore detail in the applicable prospectus supplement
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PLAN OF DISTRIBUTION

We will set forth in the applicable prospectus dapgent a description of the plan of distributiortleé securities that may be offered
pursuant to this prospectus.

LEGAL MATTERS

Baker & McKenzie LLP, London (U.K.) will be requestto advise us with respect to the validity urigeglish law, if applicable, of
any securities that may be offered pursuant tograspectus. Baker & McKenzie LLP, Dallas, Texay o be requested to advise us with
respect to the validity under New York law, if ajgpble, of any securities that may be offered pamsto this prospectus.

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRMS

The consolidated financial statements of Enscapttits subsidiaries as of December 31, 2010 afé,2hd for each of the years in
three-year period ended December 31, 2010, andgearent’s assessment of the effectiveness of irlteomdrol over financial reporting as
of December 31, 2010 have been incorporated byeredée herein and in the registration statemergliarce upon the reports of KPMG LLP,
independent registered public accounting firm, ipooated by reference herein, and upon the aughofisaid firm as experts in accounting
and auditing.

With respect to the unaudited interim financiabimhation of Ensco plc for the periods ended Marth2®11, June 30, 2011 and
September 30, 2011, incorporated by referencerndted independent registered public accounting fias reported that they applied limited
procedures in accordance with professional stasdarda review of such information. However, thegparate reports included in our
quarterly reports on Form 10-Q for the quarterseeindarch 31, 2011, June 30, 2011, and Septemb&03Q, and incorporated by reference
herein, state that they did not audit and they atoerpress an opinion on that interim financiabmfation. Accordingly, the degree of relia
on their reports on such information should berietsd in light of the limited nature of the revigsocedures applied. The independent
registered public accounting firm is not subjecttie liability provisions of Section 11 of the Seties Act for their report on the unaudited
interim financial information because that repsrhot a “report” or a “part” of any registratiomstment prepared or certified by the
independent registered public accounting firm wittiie meaning of Sections 7 and 11 of the Secsiiti.

The consolidated financial statements of Priderivagonal, Inc. as of December 31, 2010 and 2008 far each of the years in the
three-year period ended December 31, 2010, andgearent’s assessment of the effectiveness of irlteomdrol over financial reporting as
of December 31, 2010 have been incorporated byemredée herein and in the registration statemergliarce upon the reports of KPMG LLP,
independent registered public accounting firm, ipooated by reference herein, and upon the aughofisaid firm as experts in accounting
and auditing.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS

ITEM 14. Other Expenses of Issuance and Distribution .

The following table sets forth the best estimatéhefRegistrant as to its anticipated expensesasig (other than underwriting
discounts and commissions) expected to be incumrednnection with a distribution of securities istgred hereby:

SEC Registration Fe $ *

Printing and Engraving Expens
Legal Fees and Expens
Accounting Fees and Expens
Blue Sky Fees and Expens
Trustee’ Fees and Expens
Miscellaneou:s

Total

* %
* *
* %
* *
* %

* %

$  xx

*  To be deferred pursuant to Rule 456(b) and catewl in connection with the offering of securitiggler this registration statement
pursuant to Rule 457(r

**  These fees are calculated based upon the numiszuainces and amount of securities offered anddduusot be estimated at this tin

ITEM 15. Indemnification of Directors and Officers.
Article 145 of our articles of association (the tigles”) provides:
145. INDEMNITY

145.1 To the extent permitted by the Acts and withagfydice to any indemnity to which any person mtheowise be entitled, the
Company shall

(@)

(b)

(©

indemnify to any extent any person who is oswaalirector or officer of the Company, or a dicear officer of any
associated company, directly or indirectly (inchglby funding any expenditure incurred or to beuined by him) against
any loss or liability, whether in connection withyanegligence, default, breach of duty or breactiust by him or
otherwise, in relation to the Company or any asgedi company

indemnify to any extent any person who is os&alirector or officer of an associated compaay itha trustee of an
occupational pension scheme, directly or indire@tigluding by funding any expenditure incurred@be incurred by hinr
against any liability incurred by him in connectiaith the company’s activities as trustee of anupational pension
scheme

create a trust fund, grant a security intea@st/or use other means (including, without limdafiletters of credit, surety
bonds and/or other similar arrangements), as vgadinéer into contracts providing indemnificatiorthie full extent
authorised or permitted by law and including ag trereof provisions with respect to any or altleé foregoing paragrap!
of this Article 145.1 to ensure the payment of sagfounts as may become necessary to effect indieatioh as provided
therein, or elsewher

145.2 Where a person is indemnified against any lighiti accordance with Article 145.1, such indemsihall extend to all costs,
charges, losses, expenses and liabilities incloygdm in relation theretc

-1
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Article 91 of the Articles provides:

91 Insurance

Subject to the provisions of the Acts, the boarg mwercise all the powers of the Company to puretzesl maintain insurance for the
benefit of a person who is or was a director, alitr director or officer of the Company or of asg@ciated company against any
liability attaching to him in connection with anggligence, default, breach of duty or breach dofttar any other liability which may
lawfully be insured against by the Company.

Section 232 of the Companies Act 2006 provideobews:
232 PROVISIONS PROTECTING DIRECTORS FROM LIABILITY

(1) Any provision that purports to exempt a direaba company (to any extent) from any liabilibat would otherwise attach to him in
connection with any negligence, default, breactiutj or breach of trust in relation to the companyoid.

(2) Any provision by which a company directly odirectly provides an indemnity (to any extent) éodirector of the company, or of an
associated company, against any liability attaclinigim in connection with any negligence, defabiteach of duty or breach of trust in
relation to the company of which he is a direcsovaid, except as permitted by—

(a) section 233 (provision of insurance),
(b) section 234 (qualifying third party indemnityopision), or
(c) section 235 (qualifying pension scheme indeynpibvision).
(3) This section applies to any provision, whett@ntained in a company’s articles or in any corntwth the company or otherwise.

(4) Nothing in this section prevents a companytikas from making such provision as has previolrggn lawful for dealing with
conflicts of interest.

Section 233 of the Companies Act 2006 provideobews:
233 PROVISION OF INSURANCE

Section 232(2) (voidness of provisions for inderyini§ directors) does not prevent a company frontlpasing and maintaining for a director
of the company, or of an associated company, imseragainst any such liability as is mentionedhat subsection.

Section 234 of the Companies Act 2006 provideobews:
234 QUALIFYING THIRD PARTY INDEMNITY PROVISION
(1) Section 232(2) (voidness of provisions for imuhéfying directors) does not apply to qualifyingrthparty indemnity provision.
(2) Third party indemnity provision means provisfon indemnity against liability incurred by therelctor to a person other than the company
or an associated company. Such provision is quiadjfthird party indemnity provision if the followgnrequirements are met.
(3) The provision must not provide any indemnitpiagt—
(a) any liability of the director to pay—
(i) a fine imposed in criminal proceedings, or

(i) a sum payable to a regulatory authority by vedy penalty in respect of non-compliance with egguirement of a regulatory
nature (however arising); or

(b) any liability incurred by the director—
(i) in defending criminal proceedings in which Beconvicted, or
(i) in defending civil proceedings brought by tt@mpany, or an associated company, in which judgisegiven against him, or
(iii) in connection with an application for reliéfee subsection (6)) in which the court refusegamt him relief.

(4) The references in subsection (3)(b) to a cdiori¢judgment or refusal of relief are to the fidacision in the proceedings.

-2
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(5) For this purpose—
(a) a conviction, judgment or refusal of relief betes final—
(i) if not appealed against, at the end of thequefor bringing an appeal, or
(i) if appealed against, at the time when the apper any further appeal) is disposed of; and
(b) an appeal is disposed of—
(i) if it is determined and the period for bringiagy further appeal has ended, or
(ii) if it is abandoned or otherwise ceases to hefiect.
(6) The reference in subsection (3)(b)(iii) to guplécation for relief is to an application for refiunder—section 661(3) or (4) (power of court

to grant relief in case of acquisition of sharesrimocent nominee), or section 1157 (general pafepurt to grant relief in case of honest
and reasonable conduct).

Section 235 of the Companies Act 2006 provideobews:
235 QUALIFYING PENSION SCHEME INDEMNITY PROVISION
(1) Section 232(2) (voidness of provisions for imohéfying directors) does not apply to qualifyingygeén scheme indemnity provision.

(2) Pension scheme indemnity provision means pimvisdemnifying a director of a company that isustee of an occupational pension
scheme against liability incurred in connectionhvitie company’s activities as trustee of the scheme

Such provision is qualifying pension scheme indeynpiovision if the following requirements are met.

(3) The provision must not provide any indemnitaiagt—
(a) any liability of the director to pay—
(i) a fine imposed in criminal proceedings, or

(i) a sum payable to a regulatory authority by vefw penalty in respect of non-compliance with egyuirement of a regulatory
nature (however arising); or

(b) any liability incurred by the director in defting criminal proceedings in which he is convicted.
(4) The reference in subsection (3)(b) to a comwicts to the final decision in the proceedings.

(5) For this purpose—
(a) a conviction becomes final—
(i) if not appealed against, at the end of thequefor bringing an appeal, or
(i) if appealed against, at the time when the appear any further appeal) is disposed of; and
(b) an appeal is disposed of—
(i) if it is determined and the period for bringiagy further appeal has ended, or
(ii) if it is abandoned or otherwise ceases to heffect.

(6) In this section “occupational pension schemeans an occupational pension scheme as definedtios 150(5) of the Finance Act 2004
(c. 12) that is established under a trust.

Section 239 of the Companies Act 2006 provideobews:
239 RATIFICATION OF ACTS OF DIRECTORS

(1) This section applies to the ratification bycampany of conduct by a director amounting to nemlige, default, breach of duty or breach of
trust in relation to the company.

(2) The decision of the company to ratify such aanidnust be made by resolution of the memberseottmpany.

(3) Where the resolution is proposed as a writesolution neither the director (if a member of tbenpany) nor any member connected with
him is an eligible member.

(4) Where the resolution is proposed at a meeting passed only if the necessary majority is wigtd disregarding votes in favour of the
resolution by the director (if a member of the camy) and any member connected with him.

This does not prevent the director or any such negrfiom attending, being counted towards the quoanchtaking part in the proceedings at
any meeting at which the decision is conside



(5) For the purposes of this section—

(a) “conduct” includes acts and omissions;

(b) “director” includes a former director;

(c) a shadow director is treated as a director; and

(d) in section 252 (meaning of “connected persostipsection (3) does not apply (exclusion of pexrgba is himself a director).
(6) Nothing in this section affects—

(a) the validity of a decision taken by unanimoassent of the members of the company, or
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(b) any power of the directors to agree not to sué¢o settle or release a claim made by them balbef the company.

(7) This section does not affect any other enactroerule of law imposing additional requirements ¥alid ratification or any rule of law as
to acts that are incapable of being ratified bydbepany.

Section 1157 of the Companies Act 2006 providdsliswvs:

1157 POWER OF COURT TO GRANT RELIEF IN CERTAIN CASE

(2) If in proceedings for negligence, default, loteaf duty or breach of trust against—
(a) an officer of a company, or

(b) a person employed by a company as auditor {vendte is or is not an officer of the companyggpears to the court hearing the «
that the officer or person is or may be liable thatt he acted honestly and reasonably, and thatdnaegard to all the circumstances of the
case (including those connected with his appointjrieought fairly to be excused, the court maiewvel him, either wholly or in part, from
his liability on such terms as it thinks fit.

(2) If any such officer or person has reason taepgnd that a claim will or might be made against im respect of negligence, default,
breach of duty or breach of trust—

(a) he may apply to the court for relief, and

(b) the court has the same power to relieve himhwasuld have had if it had been a court beforealitproceedings against him for
negligence, default, breach of duty or breachustthad been brought.

(3) Where a case to which subsection (1) applibgiisg tried by a judge with a jury, the judgegeaftearing the evidence, may, if he is
satisfied that the defendant (in Scotland, thert#ge) ought in pursuance of that subsection tebeved either in whole or in part from the
liability sought to be enforced against him, witlndrthe case from the jury and forthwith direct jodnt to be entered for the defendant (in
Scotland, grant decree of absolvitor) on such texsi® costs (in Scotland, expenses) or othervgiskeajudge may think proper.

Under Section 250 of the Companies Act 2006, stdor” is defined to include “any person occupyihng position of director, by
whatever name called.” In our case, referencesdrCtompanies Act 2006 to a “director” would alsdiile certain officers.

On December 22, 2009, we and ENSCO Internatiortalrporated (“Ensco Delaware”) entered into deedadgmnity and
indemnification agreements, respectively (collesliry the “indemnity arrangements”), with each & thirectors and executive officers that
previously served as directors or executive offiadrEnsco Delaware and now serve in such cap#witys. The indemnity arrangements
generally provide that such persons will be inddimdito the fullest extent permitted by applicalale, including with respect to losses
suffered or incurred by them, among others, arismigof or in connection with the person’s appoieirnas a director or officer or serving in
such capacity for us or any other member of the&soup, including Ensco Delaware. The indemnitaragements also provide for
advancement of expenses to the directors and offineconnection with legal proceedings under treditions described therein. The term
the indemnity arrangements are subject to certaiemions or exclusions to the extent requiredpliaable law, including the repayment of
advancement of expenses in certain circumstanessoEDelaware has also amended its bylaws andi€atei of Incorporation in furtheran
of such indemnity arrangements to provide simif@eimnification rights to such persons.

We will maintain directors and officers insurancwerage, which, subject to policy terms and liniitas, will include coverage to
reimburse the Company for amounts that it may beired or permitted by law to pay our directorsfficers.

ITEM 16. Exhibits.

Exhibit

Number Description

*1.1 Form of Underwriting Agreemer

**4.1 Articles of Association of Ensco International filscorporated by reference to Exhibit 99.1 to thegRtrant’s Current Report

on Form K on December 16, 200¢
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Exhibit

Number

**4.2

**4.3

4.4

**4.5

**4.6

4.7

*4.8
*4.9
*4.10
*4.11
*4.12
*4.13
*4.14
*4.15
*4.16
*4.17
*4.18
*4.19
*4.20
*4.21
**4.22

**4.23

Description

Certificate of Incorporation on Change of Name ¢iporated by reference to Exhibit 3.1 to the Regigts Current Report on
Form &K filed on April 1, 2010, File No.-8097).

Deposit Agreement, dated as of September 29, 2808nd among ENSCO International Limited (now kn@agrEnsco plc),
Citibank, N.A., as Depositary, and the holders bedeficial owners of American Depositary Sharesadshereunder
(incorporated by reference to Exhibit 4.1 to thgiRiation Statement on Form S-4 (File No. 333-If&)9iled by Ensco
International plc on November 9, 200

Form of American Depositary Receipt for AmericampbDsitary Shares representing Deposited Class An@ryliShares of
Ensco plc (incorporated by reference to Exhibittd.the Registrant’'s Current Report on Form 8-Kdibn April 1, 2010, File
No. 1-8097).

Indenture, dated November 20, 1997, between ENS@Dnational Incorporated and Bankers Trust Compasy rustee
(incorporated by reference to Exhibit 4.1 to therany's Current Report on Forn-K dated November 24, 1997

First Supplemental Indenture, dated November 297 1Between the ENSCO International Incorporatetankers Trust
Company, as trustee, supplementing the Indentussldes of November 20, 1997 (incorporated by refez¢o Exhibit 4.2 to
the Registrar's Current Report on Forn-K dated November 24, 199"

Second Supplemental Indenture dated December B3, 2tnong ENSCO International Incorporated, Enaterhational plc
and Deutsche Bank Trust Company Americas, as #steorporated by reference to Exhibit 4.1 toRegistrant’s Current
Report on Form-K dated December 23, 200!

Form of Senior Debt Indentur

Form of Senior Debt Securitie

Form of Senior Subordinated Debt Indent

Form of Senior Subordinated Debt Securit

Form of Subordinated Debt Indentu

Form of Subordinated Debt Securiti

Form of Resolutions Establishing Series of Ordirainares
Form of Resolutions Establishing Series of PrefeeeBhares
Form of Deposit Agreemer

Form of Depositary Agreemer

Form of Warrant Agreemer

Form of Warrant Certificate

Form of Share Purchase Contr:

Form of Unit Agreemen

Indenture dated as of March 17, 2011 by and betw@sco plc and Deutsche Bank Trust Company Amerasaustee
(incorporated by reference to Exhibit 4.22 PoseEfi’e Amendment No. 2 to the Registration Staterobthe Company on
Form &3 (File No. 33-156705) filed on March 17, 201!

Supplemental Indenture dated as of March 17, 2@1dnd between Ensco plc and Deutsche Bank Trustip@onynAmericas,
as trustee (incorporated by reference to Exhil2i8 4o Post-Effective Amendment No. 2 to the Regi&in Statement of the
Company on Form-3 (File No. 33.-156705) filed on March 17, 2011
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Exhibit

Number Description

5.1 Legal Opinion of Baker & McKenzie LLP, Londo

5.2 Legal Opinion of Baker & McKenzie LLP, U..

12.1 Statement regarding computation of ratio of eamitagfixed charges

15.1 Letter Regarding Unaudited Interim Financial Infation for the period ended March 31, 20

15.2 Letter Regarding Unaudited Interim Financial Infation for the period ended June 30, 2(

15.3 Letter Regarding Unaudited Interim Financial Infation for the period ended September 30, 2

23.1 Consent of KPMG LLP, Independent Registered Pukdicounting Firm of Ensco pl

23.2 Consent of KPMG LLP, Independent Registered Pukdicounting Firm of Pride International, Ir

23.3 Consent of Baker & McKenzie LLP, London (includedBxhibit 5.1).

23.4 Consent of Baker & McKenzie LLP, U.S. (includeddrhibit 5.2).

24.1 Powers of Attorney (included on signature pagéte ttegistration statemen

*25.1 Form T-1 Statement of Eligibility under Trust IndenturetA¢ 1939 of Trustee under Senior Debt Indent

*25.2 Form T-1 Statement of Eligibility under Trust IndenturetAé 1939 of Trustee under Senior Subordinated Dradénture
*25.3 Form T-1 Statement of Eligibility under Trust IndenturetAf 1939 of Trustee under Subordinated Debt Inaken
25.4 Statement of Eligibility of Trustee, Deutsche Bakist Company Americas, on Forr-1.

*

*%

To be filed either by amendment or as an exhib# report filed under the Securities Exchangedkdt934 and incorporated by
reference to this registration statems

Filed previously
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reaste grounds to believe that it meets
all of the requirements for filing on Form S-3 amak duly caused this Registration Statement tagoed on its behalf by the undersigned,
thereunto duly authorized, in London, England, BaiKingdom, on the 13th day of January, 2012.

ENSCO PLC

By: /s/ James W. Swent, llI
James W. Swent, |
Senior Vice President and Chief Financial Offi

POWERS OF ATTORNEY

Pursuant to the requirements of the SecuritiesoA&B33, this Registration Statement has been diggehe following persons in the
capacities and on the dates indicated. Each perBore signature to this Registration Statementagg®elow hereby appoints Daniel W.
Rabun, James W. Swent, Ill and Michael B. Howatjgiand severally, as his or her attorneys-in;feesign on his behalf, individually and
in the capacities stated below, and to file (i) ang all amendments and post-effective amendmeitksst Registration Statement and (ii) any
registration statement relating to the same ofteparsuant to Rule 462(b) under the SecuritiesoAd933, which amendment or amendmi
or registration statement may make such changeadditions as such attorney-in-fact may deem nacgss appropriate.

Signature Title Date
/s/ Daniel W. Rabun Chairman, President and Chief Executive January 13, 20:
Daniel W. Rabut Officer
/sl James W. Swent, IlI Senior Vice President—Chief Financial January 13, 20:
James W. Swent, | Officer
/s Michael B. Howe Vice President — Finance (Corporate) January 13, 20:

Michael B. Howe

/sl Douglas J. Manko Controller (principal accounting officer) January 13, 20:
Douglas J. Mank

Director
David A. B. Brown
/s/ J. Roderick Clark Director January 13, 20:
J. Roderick Clarl
Director

C. Christopher Gat
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Signature

/s/  Gerald W. Haddock

Gerald W. Haddoc

/s/  Francis S. Kalman

Francis S. Kalma

Thomas L. Kelly Il

/sl Keith O. Rattie

Keith O. Rattie

/sl Rita M. Rodriguez

Rita M. Rodrigue:

Paul E. Rowsey, Il

/s/ Brady K. Long

Brady K. Long

Title

Director

Director

Director

Director

Director

Director

Company Secretary and Authorized
Representative in the United States

Date

January 13, 20:

January 13, 20:

January 13, 20:

January 13, 20:

January 13, 20:
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Exhibit

Number

*1.1
**4.1

**4.2

**4.3

**4.4

**4.5

**4.6

4.7

*4.8

*4.9
*4.10
*4.11
*4.12
*4.13
*4.14
*4.15
*4.16
*4.17
*4.18
*4.19

INDEX TO EXHIBITS

Description
Form of Underwriting Agreemer

Articles of Association of Ensco International filecorporated by reference to Exhibit 99.1 to thegRtrant’s Current Report
on Form K on December 16, 200¢

Certificate of Incorporation on Change of Name ¢imporated by reference to Exhibit 3.1 to the Regigts Current Report on
Form ¢-K filed on April 1, 2010, File No.-8097).

Deposit Agreement, dated as of September 29, 2808nd among ENSCO International Limited (now kn@agrEnsco plc),
Citibank, N.A., as Depositary, and the holders bedeficial owners of American Depositary Sharesadshereunder
(incorporated by reference to Exhibit 4.1 to thgiReation Statement on Form S-4 (File No. 333-1/)9iled by Ensco
International plc on November 9, 200

Form of American Depositary Receipt for AmericampbDsitary Shares representing Deposited Class An@rgliShares of
Ensco plc (incorporated by reference to Exhibittd.the Registrant’s Current Report on Form 8-Kdibn April 1, 2010, File
No. 1-8097).

Indenture, dated November 20, 1997, between ENS@Dnational Incorporated and Bankers Trust Compasy rustee
(incorporated by reference to Exhibit 4.1 to tharpany' s Current Report on Forn-K dated November 24, 1997

First Supplemental Indenture, dated November 297 1Between the ENSCO International IncorporatetiBemkers Trust
Company, as trustee, supplementing the Indentussldes of November 20, 1997 (incorporated by refezd¢o Exhibit 4.2 to
the Registrar's Current Report on Forn-K dated November 24, 199°

Second Supplemental Indenture dated December B3, 2tnong ENSCO International Incorporated, Enaterhational plc
and Deutsche Bank Trust Company Americas, as #\{steorporated by reference to Exhibit 4.1 toRegjistrant’s Current
Report on Form -K dated December 23, 200!

Form of Senior Debt Indentur

Form of Senior Debt Securitie

Form of Senior Subordinated Debt Indent

Form of Senior Subordinated Debt Securit

Form of Subordinated Debt Indentu

Form of Subordinated Debt Securiti

Form of Resolutions Establishing Series of Ordirainares
Form of Resolutions Establishing Series of PrefeeeBhares
Form of Deposit Agreemer

Form of Depositary Agreemer

Form of Warrant Agreemer

Form of Warrant Certificate
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Exhibit
Number

Description

*4.20
*4.21
**4.22

4,23

5.1
5.2
12.1
15.1
15.2
15.c
23.1
23.2
23.c
23.4
24.1
*25.1
*25.2
*25.3
25.4

Form of Share Purchase Contrz
Form of Unit Agreemen

Indenture dated as of March 17, 2011 by and betw@sco plc and Deutsche Bank Trust Company Amerasaustee
(incorporated by reference to Exhibit 4.22 PoseEfi’e Amendment No. 2 to the Registration Statérobthe Company on
Form &3 (File No. 33-156705) filed on March 17, 2011

Supplemental Indenture dated as of March 17, 2@1dnd between Ensco plc and Deutsche Bank Trusip@nynAmericas, as
trustee (incorporated by reference to Exhibit 4@Bost-Effective Amendment No. 2 to the Registratstatement of the
Company on Form-3 (File No. 33-156705) filed on March 17, 201!

Legal Opinion of Baker & McKenzie LLP, Londo

Legal Opinion of Baker & McKenzie LLP, U..

Statement regarding computation of ratio of eamitagfixed charges

Letter Regarding Unaudited Interim Financial Infation for the period ended March 31, 20

Letter Regarding Unaudited Interim Financial Infetion for the period ended June 30, 2(

Letter Regarding Unaudited Interim Financial Infation for the period ended September 30, 2

Consent of KPMG LLP, Independent Registered Pukdicounting Firm of Ensco pl

Consent of KPMG LLP, Independent Registered Pukdicounting Firm of Pride International, Ir

Consent of Baker & McKenzie LLP, London (includedBxhibit 5.1).

Consent of Baker & McKenzie LLP, U.S. (includedgrhibit 5.2).

Powers of Attorney (included on signature pagéte ttegistration statemen

Form T-1 Statement of Eligibility under Trust IndenturetA¢ 1939 of Trustee under Senior Debt Indent

Form T-1 Statement of Eligibility under Trust IndenturetAé 1939 of Trustee under Senior Subordinated Dradenture
Form T-1 Statement of Eligibility under Trust IndenturetAf 1939 of Trustee under Subordinated Debt Inaken

Statement of Eligibility of Trustee, Deutsche Barrkist Company Americas, on Forr-1.

*  To be filed either by amendment or as an exhiba report filed under the Securities Exchangedkd934 and incorporated by
reference to this registration statems

**  Filed previously



EXHIBIT 5.1

[LETTERHEAD OF BAKER & MCKENZIE LLP LONDON]
13 January 2012

The Directors

Ensco plc

6 Chesterfield Gardens
3dFloor

London

United Kingdom W1J 5BQ

Dear Sirs

REGISTRATION STATEMENT ON FORM S -3—ENSCO PLC (THE “COMPANY ") DATED 13 JANUARY 2012 (THE
“REGISTRATION STATEMENT ")

1. INTRODUCTION
In our capacity as English legal advisers to then@any, we have been asked to give an opinion dainenatters relating to the
Company.
We are giving this opinion in connection with thedsstration Statement on Form S-3 to be filed urtldetUnited States Securities Act
of 1933, as amended (th&ecurities Act”), with the United States Securities and Excha@genmission (“SEC”).

The Registration Statement relates to the registrdibr issuance, offering, sale and delivery friime to time of Class A Ordinary
Shares of the Company, par value U.S.$0.10 peeghdrich may be represented by American depos#aayes) and other shares in the
Company, including preference shares and othenargishares as determined by the directors of tnegany in accordance with the
articles of association of the Company as thewioe (together, New Shares).

We have been asked by the Company to give thisampand have taken instructions in this regardlgdtem the Company.

2. SCOPE

This letter is limited to English law as appliedthg English courts as at the date of this letter shall be governed by and construed in
accordance with English law. We have made no iiyatson of the laws of any jurisdiction other thidwose of England and we do not
express or imply any opinion as



3.1
3.2
3.3

3.4

3.5

3.6

to the laws of any jurisdiction other than thoséafjland. We do not express any opinion on Euro@ammunity law as it affects any
jurisdiction other than England. We express no iopims to matters of fact.

The opinions in this letter are limited to the rmeadtstated herein and do not extend to, and are et read as extending by implication
to, any other matter.

DOCUMENTS

For the purpose of giving this opinion we have eixam the following documents:

a copy of the current articles of association ef @ompany, attached to the Certificate (as refaoea paragraph 3.5
a copy of the previous articles of associatiorhef Company, attached to the Certificate (as redden paragraph 3.5

a copy of the written resolutions passed by the bexmof the Company on 15 December 2009, authgribim directors of the Compa
for the purposes of section 551 Companies Act 20@xercise all the powers of the Company to alhatres in the Company up to an
aggregate nominal amount of US$30 million for aqukeexpiring 5 years from the date of the resohgiand disapplying section 561 of
the Companies Act 2006 (t* Members’ Resolutions”), attached to the Certificate (as referred to in giagh 3.5)

a copy of the resolutions of the board of doecof the Company (theBoard ") dated 16 December 2011 (th®bard Resolutions”),
attached to the Certificate (as referred to in gigh 3.5)

a certificate addressed to us from Brady K.d,dhe company secretary of the Company, datedi@aly 2012 and the documents
annexed thereto (tt* Certificate ”); and

the results of our search on 11 January 201Regbublic records of the Company on file and lalde for inspection by the public at the
Companies Registry (tt* Search™).

We have also made an enquiry by telephone of tiér&ldndex of Winding-Up and Administration Patitis (the “Central Index ") in
respect of the Company on 11 January 2012 at 205 London time. We have also made enquirieglephone of the following
district registries of the English Court: BirminghaBristol, Cardiff, Liverpool and Preston in respef the Company on 10 January
2012 and of the district registry of the Englishu@tan Newcastle on 11 January 2012 (together; thaquiries ”).
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4.1
4.2

4.3

4.4

4.5

4.6

4.7

4.8

4.9

Except as noted above, we have not made any eesjoirisearches concerning the Company or examimedaoatracts or other
documents entered into by or affecting the Company.

ASSUMPTIONS
For the purpose of this opinion we have assumeth@ut making any investigation) that:
all documents submitted to us as originals areemiittyand complete

all documents submitted to us in electroniofar via facsimile transmission or as photocopiestber copies of originals conform to
the originals and all such originals are autheatid complete

any signatures and seals on the documentswediby us are genuine, were duly applied to theveslt documents and where necessary
were properly witnesse:

all statements contained in the Certificateague will as at the date(s) of any allotment aisdésof New Shares remain accurate and not
misleading;

any allotment and issue of New Shares will g chade in accordance with the articles of assioriaof the Company as in force at the
time of such allotment and isst

the MembersResolutions were duly passed at a properly converesating of shareholders in accordance with thelestof associatio
of the Company as in force at such time, and hatdeen amended or rescinded, are in full forceedfeatt and will not be revoked or
varied prior to the date(s) of any allotment arsiesof New Share:

as at the date(s) of any allotment and issieef Shares, the authority granted pursuant td/ka@bers’ Resolutions referred to in
paragraph 4.6 above will remain unutilised to thielet necessary to permit the allotment and is

the Board Resolutions were duly passed atgepiyoconvened meeting of the Board in accordarite tive articles of association of the
Company as in force at such time, and have not Baemded or rescinded, are in full force and eff@ct will not be revoked or varied
prior to the date(s) of any allotment and issublefv Shares

the results of the Search as produced to us @i and complete copy of the file of recordsntained at the Companies Registry
concerning the Company for public inspection, silehwvas complete, accurate and up-to-date atithe of the Search and there has
been or will have been no alteration in the statusondition of the Company since the date of tearéh;
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4.10 the information disclosed in response to mquiries was accurate at the time of such Enquinessuch response did not fail to
disclose any matters which it should have disclaetiwhich are relevant for the purposes of thisiop and since the time of the
Enquiries there has been and, at the date(s) oallatynent and issue of New Shares, there will Hza@n no alteration in the status or
condition of the Company as represented in sugtores;

4.11 as of the date of this opinion and at the tifh@ny allotment and issue of New Shares, the Gomhas not passed a voluntary winding-
up resolution, no petition has been presentedderanade by a court for the winding-up or dissolutf the Company, no application
has been presented or order made by a court f@adiménistration of the Company, no documents haenbiled with the court for the
appointment of an administrator in respect of teenany nor has any notice of intention to appomadministrator been given in
respect of the Company and no receiver, trusteairastrator, administrative receiver, liquidatorsamilar office-holder has been
appointed in any jurisdiction in relation to thermany or any of its assets or revenues other thalisalosed by the Search and the
Enquiries;

4.12 the consideration for the allotment and issue of/!Sares will not be less than the par value of I$éares

4.13 the directors at the time of any allotment &sde of New Shares will be duly authorised punstmthe articles of association of the
Company as in force at the time of such allotmeutiasue, the Companies Act 2006 and any relevaghbsty given by the members
the Company in a general meeting to allot such Seares

4.14 a meeting of the Board or a duly authoriseti@mstituted committee of the Board will be dubneened and held prior to the allotment
and issue of New Shares, at which it will be resdlto allot and issue such New Sha

4.15 New Shares will have been, on allotment and isllig,paid up in cash in accordance with the Comearict 2006; an
4.16 the name of the relevant allottee and the numbalesi Shares allotted will be duly entered in thgister of members of the Compal

OPINIONS

5.1 Based upon and subject to the assumptionsaldications set out in this opinion and havingaed to such legal considerations as we
have deemed relevant, we are of the opinion thHa¢nwNew Shares are allotted and issued in confgrmith the articles of association
of the Company as in force at the time of suchtalémt and issue, and so as not to violate any egigh law, and upon full payment of
the agreed upon cash consideration therefor agimmtated by the Registration Statement, such NeaveShwill be validly issued, fully
paid and no-assessabls



5.2 The term non-assessable has no recognisedmgearitnglish law but for the purposes herein #rentmeans that under the Companies
Act 2006, the articles of association of the Conypamd any resolution taken under the articles sbeaiation of the Company approving
the issuance of New Shares, no holder of such NeweSs liable, solely because of such holderaistas a holder of such New Share,
for additional assessments or calls on the sechyithhe Company or its creditol

6. QUALIFICATIONS
The opinions expressed in this letter are subgetié following qualifications.
6.1 It should be noted thz

(&) asearch at the Companies Registry is not éaygdlevealing whether or not a winding-petition or an application for the mak
of an administration order has been presented etheh or not any documents have been filed wittcthat for the appointment
of an administrator or any notice of intention fpaint an administrator has been giv

(b) notice of a winding-up order or resolution,inetof an administration order and notice of thpaptment of a receiver or
administrator may not be filed at the Companiesi®agimmediately and there may be a delay in tlevant notice appearing on
the file of the company concerne

(c) atelephone enquiry of the Central Index ralately to compulsory winding-up and to the appoigtinof an administrator by an
administration order of the court and is not coaislely capable of revealing whether or not a patiin respect of a compulsory
winding up, or an application for an administratamder, has been presented since there may bayidelotice of such a petition
or, as the case may be, application being entarédeorecords of the Central Index and a petitioapplication presented to a
County Court may not have been notified to the 2¢mhdex and so may not appear on the record; atnal

(d) enquiries were made in six out of the eightritisregistries of the English Court but neithexelds’ nor Manchester’s district
registries have publicly available search faciitighich provide up to date results so enquirieggpect of the Company could not
be made at these two registri

This opinion is given only by Baker & McKenzie LLBn English limited liability partnership, and rmt or on behalf of Baker & McKenzie
International (a Swiss Verein) or any other mendyaassociated firm thereof. In this opinion thereggions ‘we”, “ us”, “ our ” and like
expressions should be construed accordingly.



We hereby consent to the filing of this opinioraasexhibit to the Registration Statement filed iy Company and to the use of this firm’s
name in the Registration Statement.

In giving this consent, we do not admit that we\aithin the category of persons whose consentgsired under Section 7 of the Securities
Act and the rules and regulations of the SEC isshectunder.

Yours faithfully

/s/ Baker & McKenzie LLP
BAKER & MCKENZIE LLP



Exhibit 5.2

[LETTERHEAD OF BAKER & MCKENZIE LLP]
January 13, 2012

Ensco plc
6 Chesterfield Gardens
London England W1J 5BQ

Ladies and Gentlemen,

We have acted as U.S. securities counsel to ErdscampEnglish public limited company (th&€€bmpany”), in connection with the
preparation of the registration statement on Forgn(e “Registration Statement”) to be filed on or about the date hereof by tlepany
with the Securities and Exchange Commission (t8&C"). The Registration Statement relates to the isseand sale from time to time,
pursuant to Rule 415 of the General Rules and Régunk promulgated under the Securities Act of 1@83amended (theSecurities Act”),
of the following securities with an indeterminatggeegate initial public offering price, in one obra currencies, currency unit or units or
composite currency or currencies as shall be dasidrby the Company: (i) unsecured debt secunfiise Company, in one or more series
(the “ Debt Securities”), which may be issued under a senior indentusraor subordinated indenture, and a subordiriatkzhture, as
applicable (collectively, the Indentures "), to be entered into between the Company anché batrust company to be named as trustee and
designated therein (each such trustee designategitha “Trustee™), (ii) preference shares of the Company (thHeréference Shares), in
one or more series, (iii) ordinary shares of thenPany, in one or more series or classes, inclu@iags A Ordinary Shares of the Company,
nominal value $0.10 per share (th®fdinary Shares”), (iv) warrants (the ‘Warrants ") to purchase Debt Securities, Preference Shares,
Ordinary Shares or other securities of the Compaiich may be issued pursuant to one or more waagneements proposed to be entered
into between the Company and a warrant agent artage be named, to be sold separately or with Beburities, Preference Shares,
Ordinary Shares or other securities of the Comp@nyfractional shares of the Company’s PrefereBlcares represented by depositary shares
(the “ Depositary Shares’) evidenced by depositary receipts (thRéceipts”), which may be issued pursuant to one or moresiep
agreements proposed to be entered into betwedbaimpany and a bank or trust company to be nameth,(ed' Deposit Agreement’),

(vi) share purchase contracts of the Company (Bledre Purchase Contracts) obligating the holders to purchase from or selthe
Company, and the Company to sell to or purchage fhe holders, Ordinary Shares, Preference ShatisraDepositary Shares at a future
date or dates, which may be issued under one og puochase contract agreements proposed to bediméo by the Company and a
purchase contract agent or agents to be namepg@arantees of the Debt Securities and other gesuof the Company (theGuarantees
"), (viii) units of securities



of the Company (the Units ") consisting of one or more Share Purchase ContM&s,ants, Debt Securities, debt obligations afdtipiarties
including United States treasury obligations, CatynShares, Preference Shares, Depositary Shanasai@ees, or any combination thereof,
and (ix) such indeterminate amount of Debt Seasitind number of shares of Preference Shares,a@ydinares and Depositary Shares as
may be issued upon conversion, exchange or exesteey Debt Securities, Preference Shares, Depgsghares or Warrants, including
Preference Shares, or Depositary Shares as maguedi pursuant to anti-dilution adjustments, in@ams at prices and on terms to be
determined at the time of offering (théndeterminate Securities”). The Debt Securities, the Depositary Shares\Waerants, the Share
Purchase Contracts, the Guarantees, the Unitghariddeterminate Securities are collectively neféito herein as theOffered Securities.”

We have examined originals or copies, certifiedtherwise identified to our satisfaction, of (igtburrent articles of association of the
Company (the ‘Articles "), (ii) resolutions adopted by the board of directdrthe Company, (iii) the forms of each of the Intiges include:
as exhibits to the Registration Statement, (iv) teatain Indenture, dated as of March 17, 2011gdxy between the Company and Deutsche
Bank Trust Company Americas, as trustee (v) thefof Registration Statement relating to the OffeBedurities, and (vi) such other
certificates, statutes and other instruments acdments as we considered appropriate for purpdsée @pinions hereafter expressed.

As to any facts material to our opinion, we haveleao independent investigation of such facts awe nelied, to the extent that we
deem such reliance proper, upon certificates ofipuoifficials and officers or other representaticzéshe Company.

In rendering the opinions set forth below, we hassumed that (i) all information contained in @tdments reviewed by us is true and
correct, (i) all signatures on all documents exaauiby us are genuine, (iii) all documents submhitteus as originals are authentic and alll
documents submitted to us as copies conform totilggnals of those documents, (iv) each naturas@ersigning any document reviewed by
us had the legal capacity to do so, (v) each pesgpring in a representative capacity (other thabehalf of the Company) any document
reviewed by us had authority to sign in such cdpatti) the Registration Statement, and any amesramthereto (including any post-
effective amendments), will have become effectivé @mply with all applicable laws and such effeetiess shall not have been terminated
or rescinded, (vii) a prospectus supplement wilehaeen prepared and timely filed with the SEC dieisy the Offered Securities, (viii) all
Offered Securities will be issued and sold in caamgle with applicable U.K. and U.S. federal andesscurities laws and in the manner
stated in the Registration Statement and the agdpgigprospectus supplement, (ix) the Indenturegther with any supplemental indenture
relating to a series of Debt Securities to be idsusder any of the Indentures, will each be dulhatized, executed and delivered by the
parties thereto in substantially the form reviewegdis, (x) with respect to Debt Securities, theliapple trustee shall have been designated
and qualified under the Trust Indenture Act of 19@9amended, anc



Statement of Eligibility of the Trustee on a Forri has been or will be filed with the SEC with respto such trustee, (xi) if in an
underwritten offering, a definitive purchase, unagting or similar agreement with respect to anyetdéd Securities will be duly authorized
and validly executed and delivered by the Compantythe other parties thereto, (xii) any OfferediBies issuable upon conversion,
exchange or exercise of any Offered Security valdioly authorized, created and, if appropriatesmesd for issuance upon such conversion,
exchange or exercise, and (xiii) with respect tdi@ary Shares or Preference Shares offered (inwdudipon exercise, conversion or exchange
of any Debt Securities, Warrants, Share Purchaser&is or Units and upon deposit thereof in cotioeavith an offering of Depositary
Shares), there will be sufficient Ordinary ShareBeference Shares authorized for allotment orisse under the Company’s Articles and
requisite shareholder approvals, and not othermgiserved for issuance.

We have also assumed that the Company has congpltedill comply with all aspects of the laws of @dlevant jurisdictions (includir
the laws of England) in connection with the tratisss contemplated by, and the performance oflitgyations with respect to, the issuance
of the Offered Securities. We have also assumddhbkaDffered Securities and each of the Indentwibde executed and delivered in
substantially the form reviewed by us. In additioe, have assumed that the terms of the Offeredriieswill have been established so as
not to, and that the execution and delivery byGbenpany of, and the performance of their respechbligations under, the Indentures, the
Offered Securities, any Deposit Agreement, any ardaragreement, any purchase contract agreememtrgnehit agreement will not, violate,
conflict with or constitute a default under (i) tAeticles of the Company, or any agreement or oth&rument to which the Company or its
properties are subject, (ii) any law, rule or regjoin to which the Company is subject, (iii) andijial or regulatory order or decree of any
governmental authority, or (iv) any consent, apptplcense, authorization or validation of, oirfd, recording or registration with, any
governmental authority. We have also assumed ijhati¢r to the issuance of any Offered Securitths, board of directors or a duly
authorized committee thereof will have adopted Itgsms setting forth, among other things, the oifffg price or formula pursuant to which
such offering price may be determined with respestuch Offered Securities and each of the Indestuany Deposit Agreement, any warrant
agreement, any purchase contract agreement anghétrggreement, as applicable, and each certifimat¢her executed document evidenc
Offered Securities, will be duly authorized, exetuand delivered by the Company under English (@athe choice of New York law in ea
of the Indentures, any Deposit Agreement, the Gueaes, and, if applicable, any warrant agreememghase contract agreement or any unit
agreement is legal and valid under the laws ofathgr applicable jurisdictions, (iii) the executiand delivery by the Company of each of the
Indentures, any Deposit Agreement, any warranteageat, any purchase contract agreement, any weieagent and each other certificate or
executed document evidencing Offered Securitieslagerformance by the Company of its obligatitreseunder will not violate or confli
with English law, and (iv) the Company will havénetwise complied with all aspects of English lavc@amnection with the issuance of the
Offered Securities as contemplated by the Registr&tatement



Based on the foregoing, we are of the opinion that:

1. With respect to any series of Debt Securitidseoffered pursuant to the Registration Staterfthat” Offered Debt Securities”),
when (i) the terms of the Offered Debt Securitied af their issuance and sale have been duly ésttellin conformity with the applicable
Indenture, (ii) the Offered Debt Securities haverbeffered and sold in accordance with the applichitlenture, the Registration Statement,
including the prospectus supplement related theestd, if in an underwritten offering, a valid amdding purchase, underwriting or agency
agreement, and (iii) the applicable Indenture reenlduly executed and delivered by each party tihared the Offered Debt Securities have
been duly executed and authenticated in accordaitieehe provisions of the applicable Indenture dotl delivered to the purchasers thel
upon payment of the agreed-upon considerationfitretthe Offered Debt Securities (including any DSecurities duly issued upon
conversion, exchange or exercise of any Debt SisirPreference Shares, Depositary Shares or Ws)naill be binding obligations of the
Company.

2. With respect to any Depositary Shares to beedf@ursuant to the Registration Statement (tBéred Depositary Shares’), when
(i) the applicable Deposit Agreement has been duthorized, executed and delivered by the Compadydapositary party thereto, (ii) the
terms of the Offered Depositary Shares and of iksirance and sale have been duly establishedforoaity with the applicable Deposit
Agreement relating to such Offered Depositary Shaii) the Offered Depositary Shares have bedghaized, offered and sold in
accordance with the applicable Deposit AgreeméetRegistration Statement, including the prospestipplement related thereto, and, if in
an underwritten offering, a valid and binding puasé, underwriting or agency agreement, (iv) théelReace Shares relating to such Offered
Depositary Shares have been duly issued and degasith the depositary, (v) the Receipts evidensingh Offered Depositary Shares are
duly issued against the deposit of such Prefer8heges in accordance with the Deposit Agreemedt(\@hthe Offered Depositary Shares
have been duly executed and countersigned in aaeoedwith the provisions of the applicable DepAgiteement and duly delivered to the
purchasers thereof upon payment of the agreed-oposideration therefor, the Offered Depositary 8savill be validly issued, fully paid
and non-assessable.

3. With respect to any series of Warrants to bereff pursuant to the Registration Statement (tb#ered Warrants "), when (i) the
applicable warrant agreement has been duly autthrezxecuted and delivered by the Company and éneant agent thereto, (ii) the terms of
the Offered Warrants and their issuance and sale been duly established in conformity with thelagyble warrant agreement (including
authorization of the issuance of the Ordinary SdPeeference Shares or the Debt Securities tesbed pursuant to such Offered Warrants),
(iii) the Offered Warrants have been authorizetrefd and sold in accordance with the applicableam agreement, the Registration
Statement, including the prospectus supplemertetthereto, and, if in an underwritten offeringjadid and binding purchase, underwriting
or agency agreement, a



(iv) the Offered Warrants have been duly executetidelivered by the Company to the purchasers dfié@rghe manner contemplated in the
applicable warrant agreement upon payment of theegigupon consideration therefor, the Offered Wasréincluding any Warrants duly
issued upon conversion, exchange or exercise obDatw Securities, Preference Shares or DepositaayeS), will be binding obligations of
the Company.

4. With respect to any Share Purchase Contradts tiffered pursuant to the Registration Statentbet“(Offered Share Purchase
Contracts "), when (i) the applicable purchase contract agre® has been duly authorized, executed and detivey the Company and the
other parties thereto, and (ii) the terms of théef@d Share Purchase Contracts and their issuagicgade thereof have been duly established
in conformity with the applicable purchase contragteement (including authorization of the issuasrgeurchase of the Ordinary Shares, the
Preference Shares or the Debt Securities to bedssupurchased pursuant to such Offered Shard&edContracts), (iii) the Offered Share
Purchase Contracts have been authorized, offertdad in accordance with the applicable purchaséract agreement and the applicable
purchase contract agreement, the RegistrationrSése including the prospectus supplement, arid,ah underwritten offering, a valid and
binding purchase, underwriting or agency agreenaamt,(iv) the Offered Share Purchase Contracts hage duly executed and authentic:
in accordance with the provisions of the applicghlechase contract agreement and duly deliveréltetpurchasers thereof upon payment of
the agreed upon consideration therefor, the Off&teate Purchase Contracts will be binding obligetiof the Company.

5. With respect to any Guarantees to be offeredyaunt to the Registration Statement (tl@ffered Guarantees”), when (i) the terms
of the Offered Guarantees and of their issuancesatedhave been duly established, (ii) the Off@edrantees have been offered and sold in
accordance with the applicable indenture or supeteal indenture, the Registration Statement, inolythe prospectus supplement related
thereto, and, if in an underwritten offering, aigta@nd binding purchase, underwriting or agencyeagrent, and (iii) the applicable indenture
or supplemental indenture has been duly executédlelivered by each party thereto and the Offeradr@ntees have been duly executed
authenticated in accordance with the provisionghefapplicable indenture or supplemental inderaumek duly delivered to the purchasers
thereof upon payment of the agreed-upon considergtierefor, the Offered Guarantees will be bindibtigations of the Company.

6. With respect to any Units to be offered pursuarhe Registration Statement (th®ffered Units "), when (i) the applicable unit
agreement with respect to the Offered Units has leéy authorized, executed and delivered by thengamy and the other parties thereto,
(i) the terms of the Offered Units and the rela@tered Securities and their issuance and saledfidave been duly established in
conformity with the applicable contracts, agreemmanmtindentures that are a component of the Offelrgits (including authorization of the
issuance of any Offered Securities to be issueslyaunt to such Offered Units), (iii) the Offered tdrthave been authorized, offered and sold
in accordance with the applicable unit agreeméietRegistration Statement, including



prospectus supplement, and, if in an underwritfégriog, a valid and binding purchase, underwritorgagency agreement, and (iv) the
Offered Units have been duly executed and delivbgetthe Company to the purchasers thereof in theneracontemplated in the applicable
unit agreements upon payment of the agreed-uposidenation therefor, the Offered Units will be hiimgl obligations of the Company.

The foregoing opinions are qualified to the extéiat the enforceability of any document, instrumen®ffered Security may be limited
by or subject to (i) bankruptcy, insolvency, fralehi transfer or conveyance, reorganization, moi@to or other similar laws relating to or
affecting creditorstights generally, and general equitable or pubdiicy principles, and (ii) with respect to any D&wgcurities or Guarante
denominated in a currency other than United S@ddars, the requirement that a claim (or a foreigrrency judgment in respect of such a
claim) with respect to such Debt Securities or @utees, as applicable, be converted to United sStiiéars at a rate of exchange prevailing
on a date determined pursuant to applicable lagowernmental authority.

We express no opinions concerning (i) the validitgnforceability of any provisions contained ie fhdentures that purport to waive
not give effect to rights to notices, defensesragation or other rights or benefits that cannogffectively waived under applicable law or
(i) the enforceability of indemnification provisis to the extent they purport to relate to lialeifitresulting from or based upon negligence or
any violation of federal or state securities orebdky laws.

The foregoing opinions are limited in all respetctshe laws of the State of New York and the fedienas of United States of America,
in each case, that, in our experience, are normaglyicable to transactions of the type contemglatethe Registration Statement and, to the
extent that judicial or regulatory orders or desreeconsents, approvals, licenses, authorizati@ilations, filings, recordings or
registrations with governmental authorities areveht, to those required under such laws, and wetlexpress any opinions as to the law
any other jurisdiction. The Offered Securities rbayissued from time to time on a delayed or cowtisubasis, and this opinion is limited to
the laws, including the rules and regulations nasfiect on the date hereof, which laws are sulifechange with possible retroactive effect
and to the facts as they presently e;



We hereby consent to the filing of this opinioraasexhibit to the Registration Statement and tau®of our name under the caption
“Legal Matters” in the prospectus forming a partle Registration Statement. In giving this consertdo not admit that we are within the
category of persons whose consent is required udeletion 7 of the Securities Act and the rulesrgdilations of the SEC issued thereunder.

Very truly yours,

/s] Baker & McKenzie LLP
Baker & McKenzie LLP



Statement of Calculation of Ratios of Earnings to ixed Charges

(In millions, except ratios

Earnings

Income from continuing operations before income

Fixed charges deducted from income from continwipgrations
Amortization of capitalized intere

Less:
Income from continuing operations before income tax
attributable to noncontrolling interes
Interest capitalize

Fixed Charges
Interest on indebtedness, including amortizatiodedérred loan

costs
Estimated interest within rental expel
Fixed charges deducted from income from continoipgrations
Interest capitalize
Total

Earnings to Fixed Charges

September 3C

Exhibit 12.1

As of December 31,

2011 2010 2009 2008 2007 2006

$ 459 $644F $935. $1,275. $1,098. $907.:
125.1 26.€ 25.€ 26.2 36.: 39.2

3.€ 45 2.6 2.2 2.2 1.8

@42 (62 (4.2 (5.1) 9 (5.6

(63.5) (219  (20.) (21.6) (30.9  (18.9
5202 6481 9385  1277.%  1,100¢ 923

54. — — — 1.9 16.

7.1 5.3 4.7 4.€ 4.C 3.8

61.6 5.3 4.7 4.€ 5.9 20.%

63.5 21.: 20.¢ 21.€ 30.4 18.¢

$ 1251 $26€ $25€ $ 262 $ 365 $ 30c
4.2 24.4 36.7 48.¢ 30.2 23.€



Exhibit 15.1
January 13, 2012

Ensco plc
London, England

Re: Registration Statement on Form S-3 (dated Jgrika 2012)

With respect to the subject registration statem&atacknowledge our awareness of the use theraarafeport dated April 29, 2011
(except for the updated disclosures pertainingnéochange in reportable segments as describedten180 as to which the date is January 13,
2012) related to our review of interim financialdrmation.

Pursuant to Rule 436 under the Securities Act 8B1(he Act), such report is not considered pag ofgistration statement prepared or
certified by an independent registered public antiag firm, or a report prepared or certified byiadependent registered public accounting
firm within the meaning of Sections 7 and 11 of . It should be noted, we have not performed pnogedures subsequent to April 29,
2011 (except for the updated disclosures pertaittrte change in reportable segments as desdrid¢dte 13 as to which the date is
January 13, 2012).

/sl KPMG LLP

Dallas, Texas



Exhibit 15.2
January 13, 2012

Ensco plc
London, England

Re: Registration Statement on Form S-3 (dated Jgrika 2012)

With respect to the subject registration statem&atacknowledge our awareness of the use theranrafeport dated August 9, 2011
related to our review of interim financial inforra.

Pursuant to Rule 436 under the Securities Act 881@&he Act), such report is not considered pag odgistration statement prepared or
certified by an independent registered public antiag firm, or a report prepared or certified byiadependent registered public accounting
firm within the meaning of Sections 7 and 11 of &wt. It should be noted, we have not performed progedures subsequent to August 9,
2011.

/sl KPMG LLP

Dallas, Texas



Exhibit 15.3
January 13, 2012

Ensco plc
London, England

Re: Registration Statement on Form S-3 (dated Jgrika 2012)

With respect to the subject registration statem&atacknowledge our awareness of the use theranraeport dated November 3, 2!
related to our review of interim financial inforria.

Pursuant to Rule 436 under the Securities Act 881@&he Act), such report is not considered pag odgistration statement prepared or
certified by an independent registered public antiag firm, or a report prepared or certified byiadependent registered public accounting
firm within the meaning of Sections 7 and 11 of &t. It should be noted, we have not performed prnogedures subsequent to November 3,
2011.

/sl KPMG LLP

Houston, Texas



Exhibit 23.1
Consent of Independent Registered Public Accountingirm

The Board of Directors
Ensco plc:

We consent to the use of our reports dated Feb@rg011 (except for the updated disclosures ipémtato the change in reportable
segments as described in Note 13, as to whichateeisl January 13, 2012) with respect to the catesteld balance sheets of Ensco plc and
subsidiaries as of December 31, 2010 and 2009thencklated consolidated statements of income ask ffows for each of the years in the
three-year period ended December 31, 2010 andféatieeness of internal control over financial ogfing as of December 31, 2010,
incorporated herein by reference and to the reterém our firm under the heading “Independent Reggsl Public Accounting Firms” in the
prospectus.

/sl KPMG LLP

Dallas, Texas
January 13, 2012



Exhibit 23.2
Consent of Independent Registered Public Accountingirm

The Board of Directors
Ensco plc:

We consent to the use of our reports dated Febi&rg011, with respect to the consolidated balaheets of Pride International, Inc. as of
December 31, 2010 and 2009, and the related cdiasetl statements of operations, stockholders’ yomitd cash flows for each of the years
in the three-year period ended December 31, 2G1iDttee effectiveness of internal control over ficiahreporting as of December 31, 2010,
which reports appear in the December 31, 2010 ArRaport on Form 10-K of Pride International, lirecorporated herein by reference and
to the reference to our firm under the heading épehdent Registered Public Accounting Firms” inghespectus.

/sl KPMG LLP

Houston, Texas
January 13, 2012



Exhibit 25.4

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM T-1

STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT AS TRUSTEE

[0 CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF A TRUSTEE PURSUANT TO
SECTION 305(b)(2)

DEUTSCHE BANK TRUST COMPANY AMERICAS

(formerly BANKERS TRUST COMPANY)
(Exact name of trustee as specified in its charter)

NEW YORK 13-4941247
(Jurisdiction of Incorporation or (I.R.S. Employer
organization if not a U.S. national bank) Identification no.)

60 WALL STREET
NEW YORK, NEW YORK 10005

(Address of principal executive offices) (Zip Code)

Deutsche Bank Trust Company Americas
Attention: Lynne Malina
Legal Department
60 Wall Street, 37th Floor
New York, New York 10005
(212) 250 — 0677

(Name, address and telephone number of agent forrsece)

Ensco plc
(Exact name of obligor as specified in its charter)

England and Wales 98-0635229

(State or other jurisdiction (IRS Employer Identification No.)
of incorporation or organization)

6 Chesterfield Gardens
London England W1J5BQ
+44(0) 20 7659 4660

Copies To:

Roger W. Bivans
Baker & McKenzie LLP
2001 Ross Avenue, Suite 2300
Dallas, Texas 75201
+1(214) 978-3095




Debt Securities
(Title of the Indenture securitie



Item 1. General Information.
Furnish the following information as to the trustee
(@) Name and address of each examining or supervisitigaty to which it is subjec

Name Address

Federal Reserve Bank (2nd Distri New York, NY
Federal Deposit Insurance Corporat Washington, D.C
New York State Banking Departme Albany, NY

(b) Whether it is authorized to exercise corporatet jposvers.
Yes.

Item 2. Affiliations with Obligor.
If the obligor is an affiliate of the Trustee, debe each such affiliation.
Not Applicable.

Item 3.-15. Not Applicable
ltem 16.  List of Exhibits.

E xhibit 1 - Restated Organization Certificate of Bankers T@mmpany dated August 6, 1998, Certificate of Adraant of
the Organization Certificate of Bankers Trust Compdated September 25, 1998, Certificate of Amemdrogthe
Organization Certificate of Bankers Trust Compaated December 16, 1998, and Certificate of Amendmkthe
Organization Certificate of Bankers Trust Compaated February 27, 2002 - Incorporated herein bgregice to
Exhibit 1 filed with Form "-1 Statement, Registration No. -15763'-01.

E xhibit 2 - Certificate of Authority to commence businesacdrporated herein by reference to Exhibit 2 fileth Form T-1
Statement, Registration No. -15763°-01.

E xhibit 3 - Authorization of the Trustee to exercise corpatatist powers - Incorporated herein by referendexhibit 3 filed
with Form 1-1 Statement, Registration No. -15763°-01.

Exhibit 4 -  Existing By-Laws of Deutsche Bank Trust Compamyekicas, as amended on April 15, 2002 business -
Incorporated herein by reference to Exhibit 4 fileith Form 1-1 Statement, Registration No. -~15763°-01.



E xhibit 5 - Not applicable

Ex hibit 6 - Consent of Bankers Trust Company required byi&e&21(b) of the Act. - business - Incorporateceireby
reference to Exhibit 6 filed with Form-1 Statement, Registration No. -15763°-01.

Exhibit 7-  The latest report of condition of Deutsche Banksti@ompany Americas dated as of September 30, ZDdfdy
attached

Exhibit 8 -  Not Applicable.
E xhibit 9 - Not Applicable.



SIGNATURE

Pursuant to the requirements of the Trust Inderfgteof 1939, as amended, the trustee, Deutsch& Barst Company Americas, a
corporation organized and existing under the lafnbe State of New York, has duly caused this stet@ of eligibility to be signed on its
behalf by the undersigned, thereunto duly authdriad in The City of New York, and State of NewrKpon this 10th day of January, 2012.

DEUTSCHE BANK TRUST COMPANY AMERICAS

By: /s/ Carol Ng
Name: Carol N¢
Title: Vice Presiden




DEUTSCHE BANK TRUST COMPANY AMERICAS
Legal Title of Bank

NEW YORK

City

NY 10005
State Zip Code

FDIC Certificate Number: 0062

Consolidated Report of Condition for Insured Commecial
and State-Chartered Savings Banks for September 32011

All schedules are to be reported in thousands Béio Unless otherwise indicated,
report the amount outstanding as of the last basiday of the quarter.

Schedule RC—Balance Sheet

Dollar Amounts in Thousands

FFIEC 031
Page R¢-1

RCFD  Tril | Bill | Mil | Thou

ASSETS

1.

BOooNoO

Cash and balances due from depositorytutistins (from Schedule RC-
A):

a. Nonintere-bearing balances and currency and coir

b. Intere«-bearing balances (.

Securities

a. Hel-co-maturiry securities (from Schedule -B, column A)

b. Availabl-for-sale securities (from Schedule -B, column D)
Federal funds sold and securities purchasdér agreements to resi
a. Federal funds sold in domestic offi

b.  Securities purchased under agreementsédl (8)

Loans and lease financing receivables (f&mmedule R-C):
a. Loans and leases held for ¢
b. Loans and leases, net of unearned inc B52¢
c. LESS: Allowance for loan and lease los 312¢
d. Loans and leases, net of unearned incomhaliowance (item 4.b
minus 4.c)
Trading assets (from Schedule-D)
Premises and fixed assets (including clpgthleases
Other real estate owned (from Schedul-M)
Investments in unconsolidated subsidiaies associated compan
Direct and indirect investments in reab&stenture
Intangible asset
a. Goodwill
b.  Other intangible assets (from Schedul-M)
Other assets (from Schedule-F)
Total assets (sum of items 1 through

Includes cash items in process of collection arbsted debits
Includes time certificates of deposit not heldtfading.

15,880,00
94,00(

Includes all securities resale agreements in dooastl foreign offices, regardless of matur

0081 210.00(
0071 18,447,00
1754 0
1773 1,548,001
RCON

B987 159.00(
RCFD

B989 0
5369 0]
B529 15,786,00
3545 4,386,00
2145 55,00(
2150 23,00(
2130 0
3656 0]
3163 0
0426 43,00(
2160 5,149,001
2170 45,806,00



DEUTSCHE BANK TRUST COMPANY AMERICAS
Legal Title of Bank
FDIC Certificate Number: 0062

Schedule RC—Continued

Dollar Amounts in Thousan

LIABILITIES
13. Deposits
a. In domestic offices (sum of totals of cohgmA and c from Schedule RC-E, p:
1)
(1) Nonintere«-bearing (1, 6631 12,838,00
(2) Interes-bearing 663¢€ 6,265,001
b.  In foreign offices, Edge and Agreement glibges, and IBF:
(from Schedule R-E, part Il
(1) Nonintere-bearing 6631 5,566,00C
(2) Interes-bearing 663€¢  4,298,00(C

14. Federal funds purchased and securitiestsuldr agreements to repurche
a. Federal funds purchased in domestic offi2g

b.  Securities sold under agreements to repgelB]

15. Trading liabilities (from Schedule I-D)

16. Other borrowed money (includes mortgagebteliness and obligations under
capitalized leases) (from Schedule-M)

17. and 18. Not applicah

19. Subordinated notes and debenture

20. Other liabilities (from Schedule I-G)

21. Total liabilities (sum of items 13 throug®).

22. Not applicabl

(1) Includes nonintere-bearing demand, time, and savings depc

RCON

220C

RCFN
220(

RCON
B99:
RCFC
B9O9E
354¢

319C
320(

293(
294¢

(2) Report overnight Federal Home Loan Bank advanc&hedule RC, item 1" Other borrowed mone”

(3) Includes all securities repurchase agreementsriredtic and foreign offices, regardless of matu
(4) Includes limite«life preferred stock and related surpl

FFIEC 031
Page Rtla
15a

Tril | Bil | Mil | Thou

19,103,00 13.a
13.a.]
13.a.;

9,864,000 13.b
13.b.]
13.b.c

4,728,000 14.a

0 14b
227,000 15
261,000 16
0 19
1,853,000 20
36,036,000 21



DEUTSCHE BANK TRUST COMPANY AMERICAS
Legal Title of Bank
FDIC Certificate Number: 0062

EQUITY CAPITAL
Bank Equity Captal

23. Perpetual preferred stock and related sui
24. Common stock
25. Surplus (excludes all surplus related to pretestock)

26. a. Retained earnin
b. Accumulated other comprehensive income
c. Other equity capital components
27. a. Total bank equity capital (sum of items2®tgh 26.c
b. Noncontrolling (minority) interests in consolidd subsidiarie
28. Total equity capital (sum of items 27.a and}
29. Total liabilities and equity capital (sum adrits 21 and 2¢

Memoranda
To be reported with the March Report of Condition.

1. Indicate in the box at the right the numiifethe statement
below that best describes the most compigthe level
of auditing work performed for the bankibgependent
external auditors as of any date duringdz

1 = Independent audit of the bank conducted in@zae with
generally accepted auditing standards by a cettfigblic
accounting firm which submita a report on the bz

FFIEC 031
Page R(-2
16
RCFD Tril | Bil | Mil | Thou
383¢ 1,500,000 23
323(
2,127,000 24
383¢ 598,00( 25
3632 5,311,000 26.¢
B53C 23,000 26.k
A130 0 26.c
321C 9,559,000 27.t
300C 211,000 27.k
G10¢- 9,770,000 28
330C 45,806,000 29
RCFD Number
6724 N/A M.

4 = Directors’ examination of the bank conducteddsordance with
generally accepted auditing standards by a cettfigblic
accounting firm (may be required by state chartpaathority)

2 = Independent audit of the bank’s parent holdiogpany conducted5 = Directors’ examination of the bank performedalyer external

in accordance with generally accepted auditingdsteds by a
certified public accounting firm which submits gogt on the
consolidated holding company (but not on the bagagately)

3 = Attestation on bank management’s assertiomeretfecttiveness
of bank’s internal control over financial reportibyg a certified
public accounting firm

To be reported with the March Report of Condition.

2. Bant's fiscal yee-end date

auditors (may be required by state chartering aityfc
6 = Review of the bar's financial statements by external audi

7 = Compilation of the bank’s financial statemedmngsexternal
auditors

8 = Other audit procedures (excluding tax prepamnatvork)

9 = No external audit work

RCON MM /DD

8678 N/AM

(5) Includes net unrealized holding gains (lossesavailable-for-sale securities, accumulated aatgy(losses) on cash flow hedges,
cumulative foreign currency translation adjustmeatsl minimum pension liability adjustmer

(6) Includes treasury stock and unearned EmployeekSOwnership Plan share



