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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

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

DATE OF REPORT (Date of earliest event reported): 4 May 2012

Ensco plc

(Exact name of registrant as specified in its chaetr)

England and Wales 1-8097 98-063522¢
(State or other jurisdiction (Commission (I.LR.S. Employer
of incorporation) File Number) Identification No.)

6 Chesterfield Gardens

London, England W1J 5BQ
(Address of Principal Executive Offices and Zip Cod)

Registrant’s telephone number, including area codet44 (0) 20 7659 4660

Not Applicable

(Former name or former address, if changed since & report)

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

O  Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.42
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))

OoOood




ltem 1.01 Entry into a Material Definitive Agreement.

The discussion of the amendments to the Enscogplityeplans and the termination and amendmentetteposit Agreement set forth in
response to Item 8.01 below is incorporated hdrgireference.

Item 1.02 Termination of a Material Definitive Agreement.

The discussion of the termination and amendmetiteoDeposit Agreement set forth in response to B below is incorporated her:
by reference.

ltem 3.03 Material Modification to Rights of Security Holders.

The discussion of the termination and amendmetiteDeposit Agreement and the description of Chag€xdinary Shares set forth in
response to Item 8.01 below is incorporated hdrgireference.

Item 8.01 Other Events.
Termination and Amendment of Deposit Agreement

On 14 May 2012, Ensco plc (“Ensco”) and CitibankAN“Citibank”) agreed to terminate the DepositrAgment, dated as of
29 September 2009 (as amended, the “Deposit AgrEmamong Ensco, Citibank and the holders ancefieial owners of American
Depositary Shares (“ADSs") issued thereunder, deoto convert the outstanding ADSs into Class Aiary Shares, nominal value US$0.10
per share (“Shares” or “Class A Ordinary Sharesf’Ensco, and to cause the Shares to be listetrateld on the New York Stock Exchange
(“NYSE") in lieu of ADSs (the “Conversion”). Ens@nticipates the Shares will be listed on the NY&E2 May 2012 and trade under the
symbol “ESV.” Ensco and Citibank agreed to amemrdDeposit Agreement to, among other items, (i) ielate the sale of Shares represented
by the ADSs not presented for cancellation in catine with the Conversion without Ensco’s conséiilt;provide for the immediate
cancellation of ADSs held in “street name” throuidte Depository Trust Company (“DTC”) and the defivef the corresponding Shares to
DTC (or its nominee) on 22 May 2012 (the “Convensidate”); (iii) provide for the delivery, as pafftthe Conversion, of all remaining Shares
represented by ADSs (other than ADSs held throu§@ Bnd ADSs held for a subsidiary of Ensco foruke and benefit of Ensco in
connection with its equity plans) to a custodiad@amt maintained at DTC by Computershare Trust GompN.A. (“Computershare”), as
exchange agent for the Conversion and as custéalidolders who elect to hold uncertificated Sha(eg provide that, as of the Conversion
Date, each holder of uncertificated ADSs shall ititled to receive the corresponding Shares frorm@utershare as exchange agent for the
Conversion, upon the terms set forth in a noticeeohination and amendment to be sent to such fmldad (v) provide that, as of the
Conversion Date, each American Depositary ReceddR”) shall evidence the right to receive from Computaershas exchange agent for
Conversion, the number of Shares correspondinigetd\DSs previously evidenced by the ADRs, uporténms set forth in a notice of
termination and amendment to be sent to such sl



Description of Class A Ordinary Shares

The following description of the Class A Ordinaryees amends and supersedes the description theinfdhe Current Report on Form
8-K12B, filed on 23 December 2009, for purposespfating Ensco’s registration statement under gwi@ 12(b) of the U.S. Securities
Exchange Act of 1934, as amended:

The following information is a summary of the mééterms of the Class A Ordinary Shares, as sigecih the Articles of Association
Ensco plc (the “Articles”)This summary is not complete and is subject tactimaplete text of the Articles. You are encouragedarefully rea
the Articles.

All of the issued Class A Ordinary Shares are fpbyd and not subject to any further calls by En
Class A Ordinary Shares carry the right to recdivedends or other distributions paid by Ens
The holders of Class A Ordinary Shares have th tigreceive notice of, and to attend and votalageneral meetings of Ensc

Subject to the U.K. Companies Act 2006 (the “Conipai\ct”), any equity securities issued by Ensaocfmsh must first be offered
to Ensco shareholders in proportion to their exgstioldings of Class A Ordinary Shares unless whbxea special resolution of
Ensco shareholders, either generally or specifickdr a maximum period not exceeding five yearsp&cial resolution to that
effect was adopted on 15 December 2009, which eggin 15 December 201

Class A Ordinary Shares are not redeemable; howsubject to the Companies Act, Ensco may purchasentract to purchase
any of its ordinary shares off-market. Ensco maly parchase its ordinary shares out of distribuaklerves or the proceeds of a
new issue of shares made for the purpose of furttlimgepurchast

If Ensco is wound up (whether the liquidation iswdary, under supervision of a court or by a cphuhte liquidator is under a duty
to collect in and realize the assets of Ensco amtistribute them to Enscocreditors and, if there is a surplus, to Ensewediolder
according to their entittements. This applies wbethe assets consist of property of one kind aiféérent kinds.

Under the Companies Act,“special resolutic” of shareholders requires the affirmative vote dflass than 75% of votes cast ¢
an“ordinary resolutio” requires the affirmative vote of greater than 5%ates cast



Share Capital.

As of the date of this report, there are (a) 50,0@&s B Ordinary Shares, nominal value £1.00 pares(the “Class B Ordinary Shares”)
in issue and held by a subsidiary of Ensco an@35)849,942 Class A Ordinary Shares, nominal valB80.10 per share, in issue. On
15 December 2009, by special resolution adoptettiéyhen sole shareholder of Ensco, the boardre€idirs of Ensco (the “Ensco Boardias
authorized to allot a total of additional sharethvein aggregate nominal value of US$30.0 millidrwhich US$8,584,994 of aggregate nom
value of Class A Ordinary Shares have been preli@listted and issued as of the date of this repgany shares allotted and issued pursuant
to such shareholder authority may be Class A OrgiBaares, Class B Ordinary Shares or a classaséstwith such rights as the Ensco Board
shall determine at the time of allotment and isseaSuch shareholder authority expires on 15 Deee2®l4 unless renewed.

All of the issued Class A Ordinary Shares are fpbyd and not subject to any further calls by En3¢®re are no conversion rights,
redemption provisions or sinking fund provisiongtiag to any Class A Ordinary Shares.

All Class A Ordinary Shares are represented byfioates in registered form issued (subject tot#rens of issue of the shares) by Ensco’
transfer agent and registrar, Computershare.

Under English law, persons who are neither resgleat nationals of the U.K. may freely hold, votel daransfer the Ensco shares in the
same manner and under the same terms as U.K. mesimlenationals.

The Class A Ordinary Shares and the Class B Orgihares (collectively, the “Ordinary Shares”) hétve same rights and privileges in
all respects. While the Class B Ordinary Sharesamefim issue, such shares have no voting rightgbts to dividends or distributions, to the
extent that they are held by Ensco or any of ibskliaries.

Dividends.

Subject to the Companies Act, the Ensco Board neajace a dividend to be paid to the shareholdersrding to their respective rights
and interests in Ensco, and may fix the time fompant of such dividend. The Ensco Board may fronetto time declare and pay (on any
class of shares of any amounts) such dividendp@eaa to them to be justified by the profits of &mshat are available for distribution. There
are no fixed dates on which entitlement to divideadse on any of the Ordinary Shares. The EnsesdBmay direct the payment of all or any
part of a dividend to be satisfied by distributsgecific assets, in particular paid up shares bendtires of any other company. The Articles
permit a scrip dividend scheme under which shadselmay be given the opportunity to elect to nexfilly paid Class A Ordinary Shares
instead of cash, with respect to all or part ofifatdividends. Ordinary Shares held by or for thedfit of an Ensco subsidiary will not be
entitled to any dividends or distributions, inclngiany scrip dividends, bonus shares or dividemabstributions of property or debentures of
any other company. Further, the trustees of an @epl benefit trust established in connection witkd®’s equity incentive plans have agreed
that Class A Ordinary Shares held by it will notdrgitled to any dividends or distributions, indlugl any scrip dividends, bonus shares or
dividends or distributions of property or debentuoé any other company.

If a shareholder owes any money to Ensco relatirany way to any class of Ensco shares, the EnsaocdBnay deduct any of this mor
from any dividend on any shares held by the shddehoor from other money payable by Ensco in respéthe shares. Money deducted in
way may be used to pay the amount owed to Ensco.

Unclaimed dividends and other amounts payable tsc&in respect of an Ordinary Share can be investetherwise used by the
directors for the benefit of Ensco until they al@med under English law. A dividend or other momesaining unclaimed for a period of
twelve years after it first became due for paynweilitbe forfeited and cease to remain owed by En



Voting Rights.
At a general meeting any resolutions put to a watist be decided on a poll rather than by a shomanfls.

Subiject to any rights or restrictions as to votitigiched to any class of shares in accordancetigtirticles or by agreement and subject
to disenfranchisement (i) in the event of non-paynhod any call or other sum due and payable ingespf any shares not fully paid; (ii) in the
event of any non-compliance with any statutory eetequiring disclosure of an interest in shan@$with respect to any shares held by or for
the benefit of any subsidiary of Ensco; or (iv)iwiespect to any Shares held by the trustees efrgnioyee benefit trust established in
connection with Ensco’s equity incentive plans iniehh a beneficial interest has not yet vestedlereficiary of such trust, every shareholder
(other than any subsidiary of Ensco) who (beindndividual) is present in person or (being a cogpion) is present by a duly authorized
corporate representative at a general meeting sédwill have one vote for every share of whictohehe is the holder, and every person
present who has been appointed as a proxy shadl dra vote for every share in respect of whichrhehe is the proxy, except that any proxy
who has been appointed by DTC or its proxies dtale such number of votes as equals the numbéiaoés in relation to which such proxy
has been appointed.

In the case of joint holders, the vote of the pensbose name stands first in the register of studdehs and who tenders a vote, whether
in person or by proxy, is accepted to the exclusioany votes tendered by any other joint holders.

The necessary quorum for a general shareholdeinmgdstthe shareholders who together represeiaat the majority of the voting
rights of all the shareholders entitled to votespre in person or by proxyi.€. , any shares whose voting rights have been disestirsed
(whether pursuant to the Companies Act and/or utigeArticles) shall be disregarded for the purgasfedetermining a quorum).

An annual general meeting of shareholders shatblied by not less than 21 clear days’ notice amthore than 60 days’ notice. For all
other general meetings except general meetingepdyorequisitioned by shareholders, such meetihgdl be called by not less than 14 clear
days’ notice and no more than 60 days’ notice. Adtece of meeting also must specify a time (whichlsnot be more than 60 days nor less
than 10 days before the date of the meeting) byhvaiperson must be entered on the register i todeave the right to attend or vote at the
meeting. The number of shares then registerecein thspective names shall determine the numbeotes a person is entitled to cast at that
meeting.

An appointment of proxy (whether in hard copy fasmelectronic form) must be received by Ensco kefbe time for holding the
meeting or adjourned meeting at which the persenedhin the appointment of proxy proposes to vetehé case of a poll taken more than 48
hours after the meeting at which the relevant was to be taken, an appointment of proxy must beived after such meeting and not less
than 24 hours (or such shorter time as the EnseoBmay determine) before the time appointed fkintathe poll; or in the case of a poll not
taken immediately but taken not more than 48 hafies the meeting, the appointment of proxy musti®é/ered at the meeting at which the
poll is to be taken. An appointment of proxy nateied or delivered in accordance with the Articgiemvalid under English law.

Return of Capital.

In the event of a voluntary winding-up of Ensce tiguidator may, on obtaining any sanction reqliig law, divide among the
shareholders the whole or any part of the asseéEnsto, whether or not the assets consist of ptyppéone kind or of different kinds.

The liquidator also may, with the same authoritgnsfer the whole or any part of the assets taeessupon any trusts for the benefit of
the shareholders as the liquidator decides. Nogrgatesent shareholder can be compelled to aergpasset that could subject him or her to a
liability.



Preemptive Rights and New Issues of Shares.

Under Section 549 of the Companies Act, directoes &ith certain exceptions, unable to allot se@siwithout being authorized either
by the shareholders in a general meeting or bytkieles pursuant to Section 551 of the Companiet k addition, under the Companies Act,
the issuance of equity securities that are to I fpa wholly in cash (except shares held undeerployees’ share scheme) must be offered
first to the existing equity shareholders in prdjmor to the respective nominal values of their ivadd on the same or more favorable terms,
unless a special resolution to the contrary haa passed in a general meeting of shareholdersartitles of association otherwise providt
exclusion from this requirement (which exclusion t@ for a maximum of five years after which shateéars approval would be required to
renew the exclusion). In this context, equity seéims generally means in relation to Ensco Ordirinares (being shares other than shares that
with respect to dividends or capital, carry a rigghparticipate only up to a specified amount olistribution) and all rights to subscribe for or
convert securities into such shares.

On 15 December 2009, shareholder resolutions wiptad which authorized the directors (generally amconditionally), for a period
up to five years from the date on which the resohgt were passed, to allot shares of Ensco, oraat gights to subscribe for or to convert or
exchange any security into shares of Ensco, up iggregate nominal amount of US$30,000,000, oflwhiS$8,584,994 of aggregate
nominal value of Class A Ordinary Shares previotmslye been allotted and issued as of the datésofehort, and to exclude preemptive rig
in respect of such issuances for the same peritichef Such authority will continue until 15 Deceenl2014 and thereafter it must be renewed,
but Ensco may seek renewal for additional five yeans more frequently. Ensco may, before the atipim of any such authority, make an
offer or agreement that would or might require Ensicares to be allotted (or rights to be grantéd)y auch expiration, and the directors may
allot shares or grant rights in pursuance of suchfter or agreement as if the authority to allatmot expired.

Subiject to the provisions of the Companies Acttanahny rights attached to any existing shares,Farsco shares may be issued with, or
have attached to them, such rights or restricteanthe shareholders of Ensco may by ordinary réeonldetermine, or, where the above
authorizations are in place, the Ensco Board mé#srhéne such rights or restrictions.

The Companies Act prohibits an English company fissaing shares for no consideration, includindhwéspect to grants of restricted
share made pursuant to equity incentive plans. #liegly, the nominal value of the shares issuedhupe lapse of restrictions or the vestini
any restricted share award or any other share-tgrsed must be paid pursuant to the Companies Act.

Disclosure of Interests in Shares.

Section 793 of the Companies Act provides Enscgtveer to require persons whom it knows has, orwitdias reasonable cause to
believe has, or within the previous three yearshzak any ownership interest in any shares (th&atdieshares”) to disclose prescribed
particulars of those shares. For this purpose tteshares includes any shares allotted or issued thfe date of the Section 793 notice in res
of those shares. Failure to provide the informateuested within the prescribed period after e df sending the notice will result in
sanctions being imposed against the holder of deéatilt shares” as provided within the Companiets Ac

Under the Articles, Ensco also will withdraw votiagd certain other rights, place restrictions anrtghts to receive dividends and
transfer “default shares” if the relevant holdef'défault shares” has failed to provide the infotima requested within 14 days after the date of
sending the notice, depending on the level of éhevant shareholding (and unless the Ensco Boanidekeotherwise!



Alteration of Share Capital/Repurchase of Shares.

Ensco may from time to time:

* increase its share capital by allotting new shar@egcordance with the authority contained in thareholder resolution referred
above and the Article:

» by ordinary resolution of its shareholders, cordaif and divide all or any of its share capitad isthares of a larger nominal amount
than the existing shares; a

» by ordinary resolution of its shareholders, sultBvany of its shares into shares of a smaller n@naimount than its existing shai

Subject to the Companies Act and to any rightdtilders of any Ensco shares may have, Ensco mahasg any of its own shares of
any class (including any redeemable shares, iEtleeo Board should decide to issue any) by waypfffharket purchases” with the prior
approval of the shareholders by special resolutiarth approval lasts for up to five years fromdhage of the special resolution, and renewal of
such approval for additional five year terms maysbeght more frequently. In connection with thertiexation of the ADS facility and the
Conversion, Ensco’s previously authorized sharendgase program ended and the establishment of orogram would require approval of
the shareholders by special resolution. Sharesanybe repurchased out of distributable profitshar proceeds of a fresh issue of shares |
for that purpose, and, if a premium is paid, it hespaid out of distributable profits.

Transfer of Shares.

The Articles allow shareholders to transfer alany of their shares by instrument of transfer iftimg in any usual form or in any other
form that is permitted by the Companies Act anagproved by the Ensco Board. The instrument okfearmust be executed by or on beha
the transferor and (in the case of a transferaifaae that is not fully paid) by or on behalf of thansferee and must be delivered to the
registered office or any other place the directi@side.

The Ensco Board and the transfer agent may refussgtster a transfer:
» if the shares in question are not fully pe
» if it is with respect to more than one class ofrebg
« if itis with respect to shares on which Ensco &éisn;
» ifitis in favor of more than four persons joint
« ifitis not duly stamped by the U.K. HMRC (if suahstamp is required
» ifitis not presented for registration togethethnthe share certificate and evidence of titleh@sEnsco Board reasonably require:
* in certain circumstances, if the holder has faitegrovide the required particulars to Ensco asmilesd under “Disclosure of
Interests in Shar” above.

Shareholders are strongly encouraged to hold th€ilass A Ordinary Shares in book entry form throughe facilities of DTC, which
may be achieved by instructing the delivery of si€kass A Ordinary Shares to a bank or brokerage agot or by appointing
Computershare as custodian for such Class A Ordip&hares. Transfers of Class A Ordinary Shares hegldook entry form through DTC
will not attract a charge to stamp duty or Stamp WReserve Tax (“SDRT") in the U.K. A transfer oitle in the Class A Ordinary Shares
from within the DTC system out of DTC and any sulgsent transfers that occur entirely outside the DBgstem, including repurchase t
Ensco, will attract a stamp duty (currently 0.5%¥hich is payable by the transferee of the Class Ali@ary Shares. Any such duty must |
paid (and the relevant transfer document stampecttiy HMRC) before the transfer can be registeredtire books of Ensco. In addition,
those Class A Ordinary Shares are redeposited IDWC, the redeposit will attract stamp duty or SDREnsco has put in place arrangemel
to require



that Class A Ordinary Shares held in certificatedrfn cannot be transferred into the DTC system urilie transferor of the Class A
Ordinary Shares has first delivered the Class A @rary Shares to a depository specified by Enscdhlst SDRT may be collected in
connection with the initial delivery to the deposit. Any such Class A Ordinary Shares will be evided by a receipt issued by the
depository. Before the transfer can be registeradhe books of Ensco, the transferor also will bequired to put in the depository funds to
settle the resultant liability to SDRT, which is mently 1.5% of the value of the Class A Ordinary&es, and to pay the transfer agent su
processing fees as may be established from tinténte.

If the Ensco Board refuses to register a trandfarghare, it shall, within two months after théedan which the transfer was lodged with
Ensco, send to the transferee notice of the reftegdther with its reasons for refusal.

General Meetings and Notices.

The notice of a general meeting of shareholder sbayiven to the shareholders of record (othanthny who, under the provisions of
the Articles or the terms of allotment or issueslofires, are not entitled to receive notice), tdahgco Board and to the auditors.

Under English law, Ensco is required to hold anuahigeneral meeting of shareholders within 6 mofritrs the day following the end
its fiscal year and, subject to the foregoing,rtreeting may be held at a time and place deternfigee Ensco Board.

Liability of Ensco and its Directors and Officers.

The Articles provide that English courts have egila jurisdiction with respect to any suits broubitshareholders against Ensco or its
directors. English law does not permit a compangx@mpt any director or certain officers from aiapility arising from negligence, default,
breach of duty or breach of trust against the camppHowever, despite this prohibition, an Englisimpany is permitted to purchase and
maintain insurance for a director or executiveaafiof the company against any such liability. Bnisas entered into deeds of indemnity with
each of its current directors and executive offaand purchased insurance on their behalf. Iniaddidirectors and executive officers may be
covered by indemnification agreements and indewatifin rights granted under the charter documeriEnsco subsidiaries. Shareholders can
ratify by ordinary resolution a director’s or centafficer's conduct amounting to negligence, ddéfadureach of duty or breach of trust in
relation to the company.

Anti-takeover Provisions.

The provisions summarized below do not include éhmr®visions required by the Companies Act. Thevigions of the Articles
summarized below may have the effect of discouglelaying or preventing hostile takeovers, inolgdhose that might result in a premium
being paid over the market price of Class A Ordirélnares and discouraging, delaying or preventivagmges in control or management of
Ensco.

Takeover offers and certain other transactionggpect of certain public companies are regulatetthdy).K. City Code on Takeovers ¢
Mergers (the “Takeover Code”), which is administebg the Takeover Panel, a body consisting of sspratives of the City of London
financial and professional institutions that overssthe conduct of takeovers. An English publictiédicompany potentially is subject to the
Takeover Code if, among other factors, its cemtlate of management and control are within the |thé Channel Islands or the Isle of Man.
The Takeover Panel generally will look to the resicly of a company’s directors to determine whei®éentrally managed and controlled. In
connection with Ensco’s redomestication to the UnkDecember 2009, the Takeover Panel confirmet] lizsed upon Ensco’s then-current
and intended plans for its directors and managerf@npurposes of the Takeover Code, Ensco woulddnsidered to have its place of central
management and control outside the U.K., the CHdslaads or the Isle of Man and, therefore, that Takeover Code would not apply to
Ensco. It is possible that in the future circumstncould change that may cause the Takeover @aajgpty to Enscc



Classified Board of Directors

The Ensco Board is divided into three classes, thithmembers of each class serving for staggered-§rear terms. As a result, only one
class of directors will be elected at each anneakgal meeting of shareholders, with the otherselasontinuing for the remainder of their
respective three-year terms. Under English lawrediwders have no cumulative voting rights. In &ddij the Articles incorporate provisions
that regulate shareholders’ ability to nominatechiors for election. Although shareholders haveathibty to remove a director without cause
under English law, the classification of the diggst the lack of cumulative voting and the limibets on shareholders’ powers to nominate
directors will have the effect of making it moréfidiult not only for any party to obtain control &nhsco by replacing the majority of the Ensco
Board but also to force an immediate change irctmeposition of the Ensco Board. However, undeiteles, if the shareholders remove
entire Ensco Board, a shareholder may then conzgremeral meeting for the purpose of appointingatars. It should be noted that, under
English law, beneficial holders of Class A Ordin&iyares may have to withdraw their Class A Ordirgtrgres from DTC or obtain a valid
proxy from Cede & Co., the nominee of DTC, in ortleexercise their rights to nominate and removeatiors or otherwise exercise their
powers as a shareholder.

Issuance of Additional Shares

The Ensco Board has the authority, without furteion of its shareholders, for a period of fivassefrom 15 December 2009, but
subject to its statutory and fiduciary duties, totashares of Ensco, or to grant rights to sullicfor or to convert or exchange any security into
shares of Ensco, up to an aggregate nominal anodlWw$$30,000,000, of which US$8,584,994 of aggregaiminal value of Class A Ordine
Shares previously have been allotted and issuefiths date of this report, and to exclude preeveptights in respect of such issuances for the
same period of time. Such authority will continugil5 December 2014 and thereafter it must bewel, but Ensco may seek renewal for
additional five year terms more frequently. Theuggsce of further shares on various terms couldradiyeaffect the holders of Class A
Ordinary Shares. The potential issuance of furshares may discourage bids for Class A OrdinaryeShat a premium over the market price,
may adversely affect the market price of Class dicary Shares and may discourage, delay or prevehainge of control of Ensco.

Shareholder Rights Plan

The Ensco Board has the necessary corporate aytheithout further action of its shareholders &operiod of five years from December
2009, but subject to its statutory and fiduciaryiek) to give effect to a shareholder rights plad t fix the terms thereof. Such a plan could
make it more difficult for another party to obtaiontrol of Ensco by threatening to dilute a potrdicquirer’'s ownership interest in the
company under certain circumstances. The EnscodBoay adopt a shareholder rights plan at any time.

The anti-takeover and other provisions of the Aecas well as the adoption of a shareholdersiglan, could discourage potential
acquisition proposals and could delay or prevesttange in control. These provisions are intendezhtwance shareholder value by
discouraging certain types of abusive takeoveidactHowever, these provisions could have the efieédiscouraging others from making
tender offers for Class A Ordinary Shares and, @aequence, also may inhibit fluctuations inrttegket price of Class A Ordinary Shares
that could result from actual or rumored takeovtrapts.

Plan Amendments

In connection with the termination of the ADS fégiland the Conversion, Ensco amended the followeiggity plans to provide for the
issuance or purchase of Shares in lieu of ADSg@mntake certain modifications related to the teation of the Deposit Agreemet



* ENSCO International Incorporated 2005 Long-Ternehtore Plan (as revised and restated on 22 Dece?®&r and as assumed
by Ensco as of 23 December 20!

* ENSCO International Incorporated 1998 IncentivenR&s assumed by Ensco as of 23 December :
» Pride International, Inc. 1993 Direct’ Stock Option Plan (as assumed by Ensco as of 312@4¥)

» Pride International, Inc. 1998 Lo-Term Incentive Plan (as assumed by Ensco as of 812011)

» Pride International, Inc. 2004 Direct’ Stock Incentive Plan (as assumed by Ensco as bfe312011)
» Pride International, Inc. 2007 Lo-Term Incentive Plan (as assumed by Ensco as of 812011)

* Ensco No-Employee Director Deferred Compensation F

» Ensco Supplemental Executive Retirement |

* Ensco 2005 Nc-Employee Director Deferred Compensation F

» Ensco 2005 Supplemental Executive Retirement

» Ensco Savings Ple

» Ensco Multinational Savings Pl

Termination of Share Repurchase Authorization

In connection with the termination of the ADS fégiland the Conversion, the share repurchase agmsmpreviously entered into with
two investment banks became of no effect by theim terms. Accordingly, Ensco’s previously authodzhare repurchase program, which
provided for the repurchase from time to time, atket prices plus a commission, of Ensco’s ADSarnaggregate amount of up to
$562.4 million, ended. The establishment of a neares repurchase program would require approvapbgial resolution.

Ensco Annual General Meeting of Shareholders

The Conversion to Class A Ordinary Shares willafé¢ct the voting process for the upcoming Annuah&al Meeting of Shareholders
of Ensco plc to be held on 22 May 2012. Votingrinstions already validly given to Citibank will veted as directed without any additional
action being required by Ensco shareholders. Sbltets who have not yet voted may give their votimgiructions to Citibank per the
instructions for voting included in the proxy maags through the voting cut-off date of 16 May 2012

Item 9.01 Financial Statements and Exhibits
(d) Exhibits.

Exhibit No. Description of Exhibi

4.1* Letter Agreement, by and among Ensco plc, Citibaskjepositary, and Computershare, as exchangefagéme termination o
Ensc(s ADR program, dated as of 14 May 20

4.2* Form of American Depositary Recei

10.1*  Amendment to ENSCO International Incorporated 2005g-Term Incentive Plan (as revised and restated dbez2mber 2009 ar
as assumed by Ensco as of 23 December 2009), aatefdl4 May 2012



10.2*

10.3*

10.4*

10.5*

10.6*

10.7*
10.8*
10.9*
10.10*
10.11*
10.12*

Amendment to ENSCO International Incorporated 1@@@ntive Plan (as assumed by Ensco as of 23 Dezre?l09), dated as
14 May 2012

Amendment to Pride International, Inc. 1993 Direst&tock Option Plan (as assumed by Ensco as M&12011), dated as of
14 May 2012

Amendment to Pride International, Inc. 1998 Longriéncentive Plan (as assumed by Ensco as of 31204¢), dated as of
14 May 2012

Amendment to Pride International, Inc. 2004 Direg’ Stock Incentive Plan (as assumed by Ensco as Ma312011), dated as
14 May 2012

Amendment to Pride International, Inc. 2007 L-Term Incentive Plan (as assumed by Ensco as of @12011), dated as
14 May 2012

Amendment to Ensco N-Employee Director Deferred Compensation Plan, daseodf 14 May 201z
Amendment to Ensco Supplemental Executive Retiréflem, dated as of 14 May 20:

Amendment to Ensco 2005 N-Employee Director Deferred Compensation Plan, dasedf 14 May 201z
Amendment to Ensco 2005 Supplemental Executivaéteént Plan, dated as of 14 May 20
Amendment to Ensco Savings Plan, dated as of 1420a%.

Amendment to Ensco Multinational Savings Plan, dateof 14 May 201:

* Filed herewith



SIGNATURE

Pursuant to the requirements of the Securities &xga Act of 1934, the Registrant has duly causisdRaport to be signed on its behalf
by the undersigned hereunto duly authorized.

Ensco plc

Date: 15 May 201 By: /s/ Christopher T. Webt
Christopher T. Webe
Vice President and Treasul
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termination of Ensc’'s ADR program, dated as of 14 May 20

Form of American Depositary Recei

Amendment to ENSCO International Incorporated 2008g-Term Incentive Plan (as revised and restated dbez2mbel
2009 and as assumed by Ensco as of 23 Decembe), 280&d as of 14 May 201

Amendment to ENSCO International Incorporated 1@@@ntive Plan (as assumed by Ensco as of 23 Dezre?iif9),
dated as of 14 May 201

Amendment to Pride International, Inc. 1993 Direst&tock Option Plan (as assumed by Ensco as M&12011), dated
as of 14 May 201z

Amendment to Pride International, Inc. 1998 Longrtdéncentive Plan (as assumed by Ensco as of 31204¢), dated as
of 14 May 2012

Amendment to Pride International, Inc. 2004 Dires’ Stock Incentive Plan (as assumed by Ensco as bfa312011),
dated as of 14 May 201

Amendment to Pride International, Inc. 2007 L-Term Incentive Plan (as assumed by Ensco as of @12011), dated ¢
of 14 May 2012

Amendment to Ensco N-Employee Director Deferred Compensation Plan, dasedf 14 May 201:2
Amendment to Ensco Supplemental Executive Retiréflem, dated as of 14 May 20:

Amendment to Ensco 2005 N-Employee Director Deferred Compensation Plan, dasedf 14 May 201z
Amendment to Ensco 2005 Supplemental Executivaéteéint Plan, dated as of 14 May 20
Amendment to Ensco Savings Plan, dated as of 1420a%.

Amendment to Ensco Multinational Savings Plan, dateof 14 May 201:

* Filed herewith



Exhibit 4.1
Execution copy
As of May 14, 2012

Citibank, N.A. — ADR Department
388 Greenwich Street
New York, New York 1001.:

Attn : Mr. Brian Teitelbaum
Ensco plc — Amendment and Termination of ADR Progra

Ladies and Gentlemen:

Reference is hereby made to (i) the Deposit Agregnaated as of September 29, 2009 (the “ Depagiedment), by and among
Ensco plc, a company organized and existing uri@elaws of England and Wales and previously knos/tENSCO International Limited”
and as “Ensco International plc” (the * CompdhyCitibank, N.A., a national banking association erigad under the laws of the United Stz
of America (“ Citibank’) and acting in its capacity as depositary (tH2e€positary”), and all Holders and Beneficial Owners of Amaric
Depositary Shares issued thereunder, (ii) the Ednientive Plan Servicing Agreement, dated asefdinber 22, 2009, as amended by Letter
Agreement, dated as of August 9, 2010 (as so andetiue“ EIP Agreemeri), by and between the Company and Citibank, aiidlie Letter
Agreement, dated December 22, 2009 (the " Bailretter Agreement), by and among the Company, ENSCO Internationebtporated and
the Depositary. All capitalized terms used butatberwise defined herein shall (unless otherwisggiated herein) have the meaning given to
such terms in the Deposit Agreement.

The Company hereby informs the Depositary thebltares have become eligible for settlement in DA as a result, the Shares
are expected to become eligible for trading on Wb York Stock Exchange directly starting on May 2012 and are expected to settle in
DTC starting on May 22, 2012. The Company herebjrircts the Depositary, and the Depositary hergpges, to terminate the ADR Facility
existing pursuant to the Deposit Agreement uportghas set forth herein (the “ Terminatin

The Company further informs the Depositary théis appointed Computershare Trust Company, N.Eothputershar®), and
Computershare has agreed, to act as exchangefag#m holders of record of ADSs (other than AD&gistered in the name of Cede & Co.)
in connection with the Termination (Computersharsuch capacity, the “ Exchange Agénand as custodian for holders of Shares of the
Company who elect to hold such Shares in unceatéid form.

In connection with the Termination, the Company #relDepositary agree as follows:

1. The date for the Termination will be May 22, 2(qthe “ Termination Dat§).

2. No ADSs shall be issued after the Terminatiotel




3. Notwithstanding the terms of the Deposit Agreetheithout the Company’s consent, the Depositalisiot sell the Shares
represented by ADSs that are not timely presemtédfor cancellation but shall instead continuertake available to Holders of ADRs after
Termination Date a means for cancelling ADRs argikeng the corresponding Shares.

4. In connection with the Termination, the ExchaAgent shall, promptly after the date hereof, distie to Holders of ADSs the
Notice of Termination and Amendment of ADR Faciiitythe form attached hereto Exhibit A (the “ Depositary Noticé).

5. ADSs registered in the name of Cede & Co. asimeenfor DTC shall, in connection with the Terminat be cancelled by the
Depositary upon the instructions of DTC and deljvefrthe corresponding Shares shall be made to @F@s nominee) in accordance with
such instructions. DTC has informed the Companyithatends to present the ADSs that it holdsdancellation on or about May 22, 2012,
but in any event on or before the Termination Date.

6. As of the Termination Date, each UncertificatdalS shall represent the right to receive from Cotapghare, as exchange agent
for the Termination, the corresponding Shares uperterms set forth in the Depositary Notice. Utifieated ADSs (other than any
Uncertificated ADSs held in DTC) shall be canceltgdor on behalf of the Depositary promptly aftee Termination Date and the Depositary
shall cause the corresponding Shares to be deativeréational City Nominees Limited (the “ Custadidomine€’), as nominee for the
Custodian of the Depositary, via the Transfer Adgenthe Shares, Computershare Trust Co., N.A.TCR8A "), to Cede & Co., as nominee"
DTC, for credit to Computershare (DTC Participanot R415), as Exchange Agent for the holders ofneeod ADSs (other than ADSs
registered in the name of Cede & Co.). The Comgamgby instructs the Depositary to deliver to Cotapmhare the ADS holders records it
maintains in respect of the Uncertificated ADSgl(iding records in respect of certain unexchangedens of shares of ENSCO International
Incorporated entitled to receive ADSs in respechefr former shareholdings in ENSCO Internatidnabrporated) so as to enable
Computershare to administer the exchange of Utficateéd ADSs for Shares and to deliver such Shasdasstructed by such holder in an
exchange form to accompany the Depositary Notlee ‘(Exchange Forrf).

7. As of the Termination Date, each American DejpogiReceipt (“ ADRS) evidencing Certificated ADSs shall represent tight
to receive from Computershare, as exchange agettiddrermination, the corresponding Shares uperteims set forth in the Depositary
Notice. ADRs shall be cancelled by or on behalihef Depositary only upon presentation of the applie ADR by the Holder thereof fi
cancellation pursuant to the Exchange Form, otlesreise required by law. The Certificated ADSslisb@ cancelled by or on behalf of the
Depositary promptly after the Termination Date #mel Depositary shall cause the Shares representet iCertificated ADSs so cancelled to
be transferred by the Custodian Nominee, as nonforegee Custodian of the Depositary, via CTCNACede & Co, as nominee for DTC, for
credit to Computershare (DTC Participate No. 2445)Exchange Agent for the holders of record of AlB&Rher than ADRSs registered in the
name of Cede & Co.) pending the presentation oafijicable ADR by the Holder thereof for cancétiatwith the applicable Exchange Form
containing such holder’s instructions for delivefysuch Shares.




The Company hereby instructs the Depositary tordetio Computershare the ADS holder records it taais in respect of Certificated ADSs
(including records in respect of certain unexchangaders of shares of Ensco International Incafemt entitled to receive ADSs in respect of
their former shareholdings in Ensco Internatiomabkporated) so as to enable Computershare to &derithe exchange of Certificated ADSs
for the Shares and to deliver such Shares as atsttdy such holder in an Exchange Form.

8. The unvested ADSs maintained in Accounts (ameefin the EIP Agreement) in the name of Plani@pents (as defined in the
EIP Agreement) shall be cancelled by or on beHati® Depositary at the instruction signed by a @any Authorized Person, and the
Depositary shall cause the Custodian Nominee, asnae for the Custodian for the Depositary, towdzlthe corresponding Shares, via
CTCNA, to Cede & Co., as nominee for DTC, for ctédiComputershare in its capacity as custodiathferlan Participants (as defined in
EIP Agreement) in accordance with such instructidie Company hereby instructs the Depositary tiveleto Computershare the records it
maintains in respect of each of the Accounts (éisee in the EIP Agreement) so as to enable Comgligge to administer the exchange of the
ADSs maintained in the Accounts (as defined inEHe Agreement) for Shares.

9. The ADSs held in the New Trust Account (as defim the EIP Agreement) shall be cancelled byrobehalf of the Depositary
at the instruction of a “Trustee Authorized Pers(a® defined in the EIP Agreement) and the Depgs#thall cause the Custodian Nominee, as
nominee for the Custodian to the Depositary, tiveekthe corresponding Shares, via CTCNA, to Cedea’, as nominee for DTC, for credit
Computershare, as custodian for the Trust (as elkfimthe EIP Agreement).

10. The Ensco Delaware ADSs (as defined in theniBait Letter Agreement) held by Citibank as baiteeENSCO International
Incorporated shall not be cancelled in connectigh the Termination, and Citibank shall continuéhtid the Ensco Delaware ADSs (as
defined in the Bailment Letter Agreement) upontdrens set forth in the Bailment Letter Agreemeitte Company hereby consents to
Computershare acting as custodian of any certéfgcttat evidence Shares held on deposit by theditappin respect of the Ensco Delaware
ADSs (as defined in the Bailment Letter Agreemeamt) registered in the name of the Custodian Nomemaominee of the Custodian for the
Depositary.

11. Any cash and unexchanged holders records lyetitbank, as exchange agent, for the acquisitibRride International, Inc.,
shall be delivered by Citibank to the Exchange Agen

12. The Company shall undertake any and all tagrtgp, and shall pay any and all stock transfees$a(if any), that may be
applicable to the Termination and the transferlwdr8s in respect of the Termination. Attached loemstExhibit Bis a copy of the ruling of the
UK tax authorities confirming that the delivery the Custodian Nominee of Shares to Cede & Co. asnee for DTC in connection with the
Termination is not subject stamp duty or stamp desgrve tax in the UK. The Company shall causBligax counsel to issue an opinion (on
which the Depositary and the Custodian Nominee reby in form and substance satisfactory to the @@gpry stating that, in the opinion of
such counsel, no stamp duty tax or stamp duty vedex is payable in the U.K. in connection witke tielivery by the Custodian Nominee of
Shares to Cede & Co. as nominee for DTC in conordtiith the Termination.
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The Company, Computershare and the Depositary agréslows:

1. Computershare confirms that it has been orbeilappointed by the Company as exchange agentliens of record of ADSs
(other than Cede & Co.) in connection with the Tiaation, and that it will act as such in accordawith the terms described herein.

2. Computershare acknowledges and agrees thdt ltold the Shares delivered to it pursuant toisest6 and 7 above, as
custodian for the ADR Facility, and for the excltessbenefit of the holders of record of cancelledSsDdentified in the records provided to it
by the Depositary, in an account at DTC that costainly assets of Computershare’s clients, thatdbligated to deliver the Shares it so holds
upon receipt of the applicable documentation fromrelevant holders of cancelled ADSs, and thatlitdeliver such Shares only upon (i) the
instruction of the applicable holders of canceldalSs pursuant to a Exchange Form delivered taduiding the form of custody account
agreement to be entered into between Computerghdrsuch holders, or (i) the instruction of thepDsitary, or (iii) as required by law.

3. Computershare shall cancel the ADRs presenti#éddocancellation after the Termination Date amall provide evidence of
such cancellation to the Depositary in such forrmayg reasonably be requested by the Depositary.

4. Until all ADRs are cancelled, Computershare Igralvide to the Company and the Depositary, upmuest and subject to
applicable fees, reports specifying the ADRs cdadethe Shares delivered upon cancellation andaltence of the ADRs outstanding.

5. Computershare and the Depositary use commarcedkonable efforts to support the Terminatiomuppe terms set forth here

The Company and the Depositary agree that nonteederms of this Letter Agreement materially préed any substantial existing
right of Holders or Beneficial Owners and thataagsult, any provision hereof that amends any tdrthe Deposit Agreement will be effect
immediately upon the distribution of the Depositiigtice to the Holders.

The Deposit Agreement, the EIP Agreement and thikenBat Letter Agreement shall continue in full ferand effect after the
Termination Date, subject to the terms thereof atedrhereby, and all indemnification provisionsfeeth therein shall cover the actions of
Citibank pursuant to the terms of this Letter Agneeat.

This Letter Agreement may be filed with the SECemebver of a Post-Effective Amendment to F-6 Regi®mn Statement to be
filed in respect of the Company’s ADR Facility.



The Company, Computershare and Citibank have cahgetetter Agreement to be signed on behalf ehesuch company by the
respective officers thereunto duly authorized.

ENSCO PLC

By: /s/ Christopher T. Web
Name: Christopher T. Web
Title:  Vice Presider— Treasure!
Date: May 14, 201

Citibank, N.A., as Depositary under the Depositéegmnent
and the Bailment Letter Agreement, and as Servidiggnt
under the EIP Agreement

By: /s/ Mark Gherz(
Name: Mark Gherz
Title:  Vice Presider
Date: May 14, 201

Computershare Trust Company, N.A., as Exchange tAgen
under that certain Exchange Agent Agreement datag M, 2012

By: /s/ Thomas Borbel
Name: Thomas Borbe
Title: Manager, Corporate Actiol
Date: May 14, 201

Attachments

A  Depositary Notice
B UK Tax Ruling



EXHIBIT A
DEPOSITORY NOTICE

NOTICE OF TERMINATION AND AMENDMENT
OF ADR FACILITY FOR ENSCO PLC SHARES

TO ALL HOLDERS AND BENEFICIAL OWNERS OF
ENSCO PLC AMERICAN DEPOSITARY SHARES (“ADSs”).

DEPOSITARY: CITIBANK, N.A.

COMPANY: Ensco plc, a company organized and existing urigetaws of England and Wale

DEPOSITED SECURITIES Class A Ordinary Shares of the Company “Share”).

ADS CUSIP NO. 29358Q109

ADS TICKER: ESV.

SHARE CUSIP NO. G3157S 10¢

SHARE TICKER: ESV

ADS(s) TO SHARE(s) RATIO 1 ADS to 1 Share

DEPOSIT AGREEMENT Deposit Agreement, dated as of September 29, 200@samended as of May 14, 2012, by
among the Company, the Depositary, and all HoldedsBeneficial Owners of ADS

TERMINATION DATE: May 22, 2012

AMENDMENT DATE: May 14, 2012

CITIBANK, N.A. HEREBY GIVES NOTICE OF:

» The termination“Terminatior”) of the American Depositary Receip“ADR”) facility for the ADSs effective as of the Termirat
Date and upon the terms set forth herein;

» The amendmen“Amendmer”) of the ADR facility, effective as of the Amendmaelate and upon the terms set forth her

Pursuant to Section 6.2 of the Deposit AgreeméaetQompany has directed the Depositary to termiha&&\DR facility. As a result of the
Termination and in accordance with the Deposit A&grent, holders of ADSs are requested to surrehéarADSs in exchange for the
corresponding Shares of the Company.

In connection with the Termination, the Company #relDepositary have agreed to amend and suppldimebteposit Agreement toter
alia, (i) eliminate the sale of Shares represented D$#\not presented for cancellation in connectidah tie Termination without the
Compan’s consent, (ii) provide for the immediate cancalabf ADSs held through The Depository Trust Comp



(“DTC”) and the delivery of the corresponding Steate DTC (or its nominee), (iii) provide for thelidery, as part of the Termination, of all
remaining Shares represented by ADSs (other thaBisiizld through DTC and ADSs held for a subsididitihe Company) to a custodial
account maintained at DTC by Computershare Trustfizmy, N.A. (“Computershare”), as exchange aganthi® Termination and as
custodian for holders who elect to hold uncertiicbShares, (iv) provide that, as of the Termimabate, each holder of Uncertificated ADSs
shall be entitled to receive the corresponding &&om Computershare, as exchange agent for tmeiffaion, upon the terms set forth
below, and (v) provide that, as of the Terminafiate, each American Depositary Receipt (“ADR") skaldence the right to receive from
Computershare, as exchange agent for the Termmnatie number of Shares corresponding to the AD&&qusly evidenced by the ADRs,
upon the terms set forth below.

The Depositary and the Company believe that thefsmeent does not materially prejudice any substhetiating right of Holders or
Beneficial Owners and, as a result, the Amendméhbe effective as of the Amendment Date.

A copy of a Letter Agreement between the Compamgy Oepositary and Computershare amending the Diefgsgement and detailing the
Termination has been filed with the Securities BRdhange Commission (“SEC”) under cover of Poseé&iff’e Amendment No. 1 to
Registration Statement on Form F-6 (Reg. No. 33#19) and may be retrieved from the SEC’s websitevav.sec.gov.

The Company has informed the Depositary that tregezhhave become eligible for settlement in tharolg systems of DTC and, as a result,
the Shares are expected to begin trading on The YW Stock Exchange (“NYSE”) in lieu of ADSs stag on May 22, 2012 and are
expected to begin settling in DTC starting on M&y 2012. The NYSE has confirmed that the last dayrbding ADSs on the NYSE is
expected to be May 21, 2012, and that ADSs tradetth® NYSE on May 17, 2012 and May 18, 2012 arecebqul to settle in DTC in the form
of the corresponding Shares.

DTC has agreed that it will present all ADSs itd®bn behalf of beneficial owners of ADSs for cdlatien to the Depositary on May 22,
2012. The Depositary has undertaken to arrangénécancellation of all such ADSs on such datefanthe delivery of the corresponding
Shares to DTC (or its nominee) on May 22, 2012. Dig€ indicated that it will be crediting the Shanexseived upon cancellation of ADSs to
the relevant DTC participant accounts on May 22,20

If you hold your ADSs in a bank or brokerage accot, you are not required to take any action in respethe Termination. DTC and the
Depositary will arrange for the cancellation of y@DSs and the delivery to you, via your bank askar, of the corresponding Shares. The
cancellation of your ADSs is expected to take pldter close of business in NY on May 21, 2012 #eddelivery of the corresponding Shares
to your bank or broker is expected to occur atofpen of business in NY on May 22, 20



If you hold your ADSs in boo-entry form on the books of the Depositaryhe Depositary and the Company have amendedéepedit
Agreement and agreed to arrange for the delivetii@Shares you are entitled to receive as a rekthe Termination to an account establis
by Computershare at DTC, as exchange agent foFehaination. You will need to complete and retthra enclosedExchange Form to
Computershare instructing Computershare of youatiele to (a) transfer such Shares to the DTC adcofia bank or brokerage account
indicated by you in the Exchange Form, (b) if yoa a U.S. resident, appoint Computershare as yaiodian to hold your Shares through the
DTC system, in which case you will need to prowide information and “know your customer” informatiset forth in the enclosed Exchange
Form, or (c) request a paper share certificate rYook-entry ADSs are expected to be cancelled dfeeclose of business in NY on May 21,
2012 and the corresponding Shares are expectexldeetited via DTC to Computershare at the opdiusiness in NY on May 22, 2012.
Enclosed herewith is an Exchange Form that wilbégou to claim your shares from Computersharexafange agent for the Termination
you do not wish to hold your Shares in a custoaialount at Computershare, you will need to follbes directions on the Exchange Forn
instruct the delivery of your Shares to a brokerageustodian account or the issuance and deliveaycertificate evidencing your Shares.

If you hold your ADSs in certificated forn, the Depositary and the Company have amendedé¢pedit Agreement and agreed to arrange for
the delivery of Shares you are entitled to recaa result of the Termination to an account eistaddl by Computershare at DTC, as exchange
agent for the Termination. You will need to surrenthe ADR(s) evidencing your ADSs for cancellatiord complete and return an Exchange
Form enclosed herewith instructing Computershaaexahange agent for the Termination, of your &ladb (a) transfer such Shares to the
DTC account of a bank or brokerage account indichteyou in the Exchange Form, (b) if you are a.UWeSident, appoint Computershare as
your custodian to hold your Shares at DTC, in wiiake you will need to provide the information *know your customer” information set
forth in the enclosed Exchange Form or (c) reqagsiper share certificate. Please follow the dastset forth in the enclosed Exchange F

to surrender your ADR(s) to Computershare in ifsacity as exchange agent for the Termination.

If you have any questions about the above Terntnaplease call Computershare in its capacity akange agent for the Termination at
(888) 926-3470.

Citibank, N.A., as Depositary

May 14, 2012
In connection with the termination of the ADR fagilthe Company hereby informs the Holders and Beia Owner of ADSs as follows:

You are strongly encouraged to hold your Sharesiook entry (electronic) form through the facilitiesf DTC, which may be achieved by
instructing the delivery of your Shares to a banklorokerage account or by appointing Computershae custodian of your Shares.
Transfers of Shares held in book entry form throudhTC will not attract a charge to stamp duty or &t@ Duty Reserve Tax (“SDRT") in
the U.K. A transfer of title in the Shares from wiin the DTC system out of DTC and any subsequent



transfers that occur entirely outside the DTC systeincluding repurchase by the Company, will atttae 0.5% stamp duty, which is payable
by the transferee of the Shares. Any such duty mustpaid (and the relevant transfer document stamfsy U.K. HM Revenue & Customs
(“HMRC") before the transfer can be registered imé books of the Company. In addition, if those Skarare redeposited into DTC, the
redeposit will attract stamp duty or SDRT. The Coamy has put in place arrangements to require thdteBes held in certificated form
cannot be transferred into the DTC system until tiransferor of the Shares has first delivered the&es to a depository specified by the
Company so that SDRT may be collected in connectidth the initial delivery to the depository. Anyish Shares will be evidenced by a
receipt issued by the depository. Before the tramsfan be registered in the books of the Compahy, transferor will also be required to put
in the depository funds to settle the resultantdiity to SDRT, which is 1.5% of the value of théa&es, and to pay the transfer agent such
processing fees as may be established from tinténte.

Ensco plc



Exhibit 4.2
[FORM OF ADR]

CUSIP NUMBER:

American Depositary Shares (each
American Depositary Share
representing the right to receive one
(1) Fully Paid Class A Ordinary Sha

The Deposit Agreement for the Ensco plc ADSs (asihefter defined) has been amended and supplethbytkeetter Agreement,
effective May 14, 2012 (the “ Letter Agreeméntby and among Ensco plc, Citibank, N.A., as AD&positary, and Computershare Trust
Company, N.A., as Exchange Agent, in connectioh it termination of the Ensco plc ADR facilitycapy of which has been filed with the
U.S. Securities and Exchange Commission under aafvieost-Effective Amendment No. 1 to Registrat8iatement on Form F-6 (Reg.

No. 33:-179019). As a result of the termination of the &nplc ADR facility, all third party ADSs will beancelled and holders of the
cancelled ADSs will be entitled to receive the esponding Shares (as hereinafter defined) from Qwenghare Trust Company, N.A., in its
capacity as Exchange Agent for the terminatiorhefEEnsco plc ADR facility, upon the terms describethe Letter Agreement and the formr

notice to ADS holders attached thereto. A copyhefltetter Agreement may be retrieved from the SEGsite ( www.sec.goyand may be
obtained from Citibank, N.A., as depositary for Ersco plc ADR facility, upon request.

AMERICAN DEPOSITARY RECEIPT
FOR
AMERICAN DEPOSITARY SHARES
representing
DEPOSITED CLASS A ORDINARY SHARES
of
Ensco plc
(Incorporated under the laws of England and Wales)

CITIBANK, N.A., a national banking association onjgged and existing under the laws of the UnitedeStaf America, as depositary (!
“Depositary”), hereby certifies that is the owner of Ameridaapositary Shares (hereinafter “ADS”), representing
deposited Class A Ordinary Shares, including ewidesf rights to receive such Class A ordinary shéttee “Shares”), of Ensco plc, a
corporation incorporated under the laws of England Wales and previously known as “ENSCO Intermatiplc” (the “Company”). As of the
date of the Deposit Agreement (as hereinafter ddjinreach ADS



represents the right to receive one (1) Share degosnder the Deposit Agreement with the Custodidrich at the date of execution of the
Deposit Agreement is Citibank, N.A. (London Branthe “Custodian”). The ADS(s)-to-Share(s) ratigidject to amendment as provided in
Articles IV and VI of the Deposit Agreement. Thefasitary’s Principal Office is located at 388 Gre@h Street, New York, New York
10013, U.S.A.

(1) The Deposit Agreement This American Depositary Receipt is one of an issugmerican Depositary Receipts (“ADRs"), all igsl
and to be issued upon the terms and conditionf®ghtin the Deposit Agreement, dated as of Sep&rB, 2009 (as amended and
supplemented from time to time, the “Deposit Agreati), by and among the Company, the Depositary, andatéts and Beneficial Owne
from time to time of ADSs issued thereunder. Theds#t Agreement sets forth the rights and obligettiof Holders and Beneficial Owners of
ADSs and the rights and duties of the Depositanggpect of the Shares deposited thereunder andrehgll other securities, property and ¢
from time to time received in respect of such Stamred held thereunder (such Shares, securitieggefiyoand cash are herein called “Deposited
Securities”).Copies of the Deposit Agreement are on file atRHacipal Office of the Depositary and with the @dan. Each Holder and ea
Beneficial Owner, upon acceptance of any ADSs Kgriaterest therein) issued in accordance witht¢hes and conditions of the Deposit
Agreement, shall be deemed for all purposes tbéa party to and bound by the terms of the Depagitement and applicable ADR(s), and
(b) appoint the Depositary its attorney-in-factitwiull power to delegate, to act on its behalf &mthke any and all actions contemplated in the
Deposit Agreement and the applicable ADR(s), topaddny and all procedures necessary to comply ayiilicable law and to take such action
as the Depositary in its sole discretion may deepessary or appropriate to carry out the purposteedeposit Agreement and the applicable
ADR(s), the taking of such actions to be the cosiglke determinant of the necessity and appropriatetiereof.

The statements made on the face and reverse dkili®sare summaries of certain provisions of the @s#pAgreement and the Articles
Association of the Company (as in effect on the ddtthe signing of the Deposit Agreement) andaaiaified by and subject to the detailed
provisions of the Deposit Agreement and the Ariaé Association, to which reference is hereby médecapitalized terms used herein wh
are not otherwise defined herein shall have theninga ascribed thereto in the Deposit Agreemeng. Dapositary makes no representation or
warranty as to the validity or worth of the DepediSecurities. The Depositary has made arrangerfaaritee acceptance of the ADSs into
DTC. Each Beneficial Owner of ADSs held through Dif@st rely on the procedures of DTC and the DTGQi¢jpants to exercise and be
entitled to any rights attributable to such ADSBe Depositary may issue Uncertificated ADSs subjemivever, to the terms and conditions of
Section 2.13 of the Deposit Agreement.

(2) Withdrawal of Deposited Securities

The Holder of this ADR (and of the ADSs evidenceddiy) shall be entitled to Delivery (at the Custats designated office) of the Deposi
Securities at the time represented by the ADSseendeld hereby upon satisfaction of each of theviatg conditions: (i) the Holder (or a duly
authorized attorney of the Holder) has duly DekteADSs to the Depositary at its Principal Offibe ADSs evidenced hereby (and, if
applicable, this ADR) for the purpose




of withdrawal of the Deposited Securities represédrihereby, (ii) if applicable and so required g Depositary, this ADR Delivered to the
Depositary for such purpose has been properly seddn blank or is accompanied by proper instrumehtransfer in blank (including
signature guarantees in accordance with standatdiges industry practice), (iii) if so requireg the Depositary, the Holder of the ADSs has
executed and delivered to the Depositary a writtgler directing the Depositary to cause the Depds®ecurities being withdrawn to be
Delivered to or upon the written order of the peksd designated in such order, and (iv) all appliedees and charges of, and expenses
incurred by, the Depositary and all applicable sa&rd governmental charges (as are set forth io®ex9 of, and Exhibit Bo, the Deposit
Agreement) have been pagbject, however, in each case, to the terms and conditions of this ADR evidendime surrendered ADSs, of the
Deposit Agreement, of the Company’s Articles of daation, and of any applicable laws, and to amvisions of or governing the Deposited
Securities, in each case as in effect at the tiragedf.

Upon satisfaction of each of the conditions spedifibove, the Depositary (i) shall cancel the ADS8bvered to it (and, if applicable, the
ADR(s) evidencing the ADSs so Delivered), (ii) dititect the Registrar to record the cancellatibthe ADSs so Delivered on the books
maintained for such purpose, and (iii) shall dithet Custodian to Deliver, or cause the Deliveryimeach case, without unreasonable delay,
the Deposited Securities represented by the AD$sisceled together with any certificate or otherudonent of title for the Deposited
Securities, or evidence of the electronic tranfereof (if available), as the case may be, topomuthe written order of the person(s) design
in the order delivered to the Depositary for suatppse subject however, in each case, to the terms and conditions of the Deposit Agreein
of this ADR evidencing the ADS so cancelled, of Arécles of Association of the Company, and of ampplicable laws, and to the terms and
conditions of or governing the Deposited Securjtiegach case as in effect at the time thereof.

The Depositary shall not accept for surrender ABsesenting less than one (1) Share. In the deBelivery to it of ADSs representir
a number other than a whole number of Shares, épo§itary shall cause ownership of the appropviditele number of Shares to be Delivered
in accordance with the terms hereof, and shatheatliscretion of the Depositary, either (i) rettorthe person surrendering such ADSs the
number of ADSs representing any remaining fracti@teare, or (ii) sell or cause to be sold the foawtl Share represented by the ADSs so
surrendered and remit the proceeds of such sal@{ii@) applicable fees and charges of, and exgeimeurred by, the Depositary and (b) te
withheld) to the person surrendering the ADSs. Nibistanding anything else contained in this ADRha& Deposit Agreement, the Depositary
may make delivery at the Principal Office of thepDsitary of (i) any cash dividends or cash distiidms, or (ii) any proceeds from the sale of
any distributions of shares or rights, which aréhattime held by the Depositary in respect ofieposited Securities represented by the ADSs
surrendered for cancellation and withdrawal. Atrtbguest, risk and expense of any Holder so sueramgl ADSs represented by this ADR, and
for the account of such Holder, the Depositary|sfie¢ct the Custodian to forward (to the extenthpiéed by law) any cash or other property
(other than securities) held by the Custodian apeet of the Deposited Securities represented ¢ty ADSs to the Depositary for delivery at
the Principal Office of the Depositary. Such directshall be given by letter or, at the requesk end expense of such Holder, by cable, telex
or facsimile transmission.



(3) Transfer, Combination and SplitUp of ADRs. The Registrar shall register the transfer of tnBRA(and of the ADSs represented
hereby) on the books maintained for such purpodeafaDepositary shall (x) cancel this ADR and exemew ADRs evidencing the same
aggregate number of ADSs as those evidenced byADis when canceled by the Depositary, (y) causeRbgistrar to countersign such new
ADRs, and (z) Deliver such new ADRs to or upondhger of the person entitled thereto, if each efftilowing conditions has been satisfied:
(i) this ADR has been duly Delivered by the Hol@ar by a duly authorized attorney of the Holderjite Depositary at its Principal Office for
the purpose of effecting a transfer thereof, (i} surrendered ADR has been properly endorseslawdompanied by proper instruments of
transfer (including signature guarantees in acoméavith standard securities industry practicd),tfiis surrendered ADR has been duly
stamped (if required by the laws of the State ovN@rk or of the United States), and (iv) all applble fees and charges of, and expenses
incurred by, the Depositary and all applicable saard governmental charges (as are set forth ito®ex9 of, and Exhibit Bo, the Deposit
Agreement) have been pagbject, however, in each case, to the terms and conditions of this ADR, of the BgipAgreement and of applical
law, in each case as in effect at the time thereof.

The Registrar shall register the split-up or coration of this ADR (and of the ADSs represented bgren the books maintained for
such purpose and the Depositary shall (x) cant® DR and execute new ADRs for the number of AB&giested, but in the aggregate not
exceeding the number of ADSs evidenced by this AQR¢ause the Registrar to countersign such nelR#Rnd (z) Deliver such new ADRs
to or upon the order of the Holder thereof, if eatkhe following conditions has been satisfiellilis ADR has been duly Delivered by the
Holder (or by a duly authorized attorney of the do) to the Depositary at its Principal Office tbe purpose of effecting a split-up or
combination hereof, and (ii) all applicable feed aharges of, and expenses incurred by, the Deppsind all applicable taxes and governr
charges (as are set forth in Section 5.9 of, artdib® to, the Deposit Agreement) have been psibject, however, in each case, to the terms
and conditions of this ADR, of the Deposit Agreemnamnd of applicable law, in each case as in efiette time thereof.

(4) Pre-Conditions to Registration, Transfer, Etc. As a condition precedent to the execution and dgfivthe registration of issuance,
transfer, split-up, combination or surrender, of ADR, the delivery of any distribution thereon,tbe withdrawal of any Deposited Securities,
the Depositary or the Custodian may require (i)npamt from the depositor of Shares or presenter@$#\or of an ADR of a sum sufficient to
reimburse it for any tax or other governmental geaand any stock transfer or registration fee wapect thereto (including any such tax or
charge and fee with respect to Shares being degositwithdrawn) and payment of any applicable #e®d charges of the Depositary as
provided in Section 5.9 and ExhibittB the Deposit Agreement and in this ADR, (ii) ireduction of proof satisfactory to it as to theritity
and genuineness of any signature or any other mattetemplated in Section 3.1 of the Deposit Agrest, and (iii) compliance with (A) any
laws or governmental regulations relating to theocetion and delivery of ADRs or ADSs or to the wlithwal of Deposited Securities and
(B) such reasonable regulations as the Depositatyttee Company may establish consistent with tbgigions of this ADR, the Deposit
Agreement and applicable law.




The issuance of ADSs against deposits of Sharesrgignor against deposits of particular Shares beguspended, or the deposit of
particular Shares may be refused, or the registratf transfer of ADSs in particular instances rhayrefused, or the registration of transfer of
ADSs generally may be suspended, during any pevlagh the transfer books of the Company, the Degigsia Registrar or the Share
Registrar are closed or if any such action is dekneeessary or advisable by the Depositary or tagainy, in good faith, at any time or from
time to time because of any requirement of lawegutation, any government or governmental bodyoonmission or any securities exchange
on which the Shares or ADSs are listed, or undgmpaavision of the Deposit Agreement or this ADRuader any provision of, or governing,
the Deposited Securities, or because of a meefisareholders of the Company or for any otheraeasubject, in all cases to paragraph (24).
Notwithstanding any provision of the Deposit Agresrnor this ADR to the contrary, Holders are eeditto surrender outstanding ADS¢
withdraw the Deposited Securities associated thigheat any time subject only to (i) temporary dal@aused by closing the transfer books of
the Depositary or the Company or the deposit of&ha connection with voting at a shareholderseting or the payment of dividends, (ii)
payment of fees, taxes and similar charges, @ihpliance with any U.S. or foreign laws or govermtaéregulations relating to the ADSs or
the withdrawal of the Deposited Securities, andl dther circumstances specifically contemplatednisyruction 1.A.(l) of the General
Instructions to Form F-6 (as such General Instomstimay be amended from time to time).

(5) Compliance With Information Requests. Notwithstanding any other provision of the Depé@sireement or this ADR, each Holder
and Beneficial Owner of the ADSs represented heagjsges to comply with requests from the Compamgyant to applicable law, the rules
and requirements of The New York Stock Exchangd,adrany other stock exchange on which Shares d8 A2, or may be, registered, tra
or listed, or the Articles of Association of ther@pany, which are made to provide informationer alia, as to the capacity in which such
Holder or Beneficial Owner owns ADSs (and Sharegha case may be) and regarding the identity p#mer person(s) interested in such
ADSs and the nature of such interest and varicusrahatters, whether or not they are Holders arBiémeficial Owners at the time of such
request.

(6) Ownership Restrictions. Notwithstanding any provision of this ADR or of tbeposit Agreement, the Company may restrict
transfers of the Shares where such transfer mégultrin ownership of Shares exceeding limits inggldsy applicable law or the Articles of
Association of the Company. The Company may alstriot, in such manner as it deems appropriatastess of the ADSs where such transfer
may result in the total number of Shares represdoyehe ADSs owned by a single Holder or Beneffiianer to exceed any such limits. The
Company may, in its sole discretion but subjecpplicable law, instruct the Depositary to takéaactvith respect to the ownership interest of
any Holder or Beneficial Owner in excess of theitinset forth in the preceding sentence, includingnot limited to, the imposition of
restrictions on the transfer of ADSs, the removdirpitation of voting rights or mandatory saledisposition on behalf of a Holder or
Beneficial Owner of the Shares represented by th8#held by such Holder or Beneficial Owner in esscef such limitations, if and to the
extent such disposition is permitted by applicdale and the Articles of Association of the CompalNgthing herein or in the Deposit
Agreement shall be interpreted as obligating thpd3gary or the Company to ensure compliance vkighawnership restrictions described
herein or in Section 3.5 of the Deposit Agreement.




Applicable laws and regulations may require holderd beneficial owners of Shares, including theddrd and Beneficial Owners of ADSs, to
satisfy reporting requirements and obtain reguasmprovals in certain circumstances. Holders aeweficial Owners of ADSs are solely
responsible for determining and complying with sogborting requirements, and for obtaining suchreypgls. Each Holder and each Benefi
Owner hereby agrees to make such determinati@nstith reports, and obtain such approvals to ttemeand in the form required by
applicable laws and regulations as in effect fromretto time. Neither the Depositary, the Custodthe,Company or any of their respective
agents or affiliates shall be required to take actjons whatsoever on behalf of Holders or Benaffiowners to determine and satisfy such
reporting requirements or obtain such regulatogyrayals under applicable laws and regulations.

(7) Liability of Holder for Taxes and Other Charges. Any tax or other governmental charge payable wadpect to any ADR or any
Deposited Securities or ADSs shall be payable byHblders and Beneficial Owners to the Depositahe Company, the Custodian and/or
Depositary may withhold or deduct from any disttibos made in respect of Deposited Securities aayl sell for the account of a Holder
and/or Beneficial Owner any or all of the DeposiBaturities and apply such distributions and sedegeds in payment of such taxes
(including applicable interest and penalties) ardes, the Holder and the Beneficial Owner herewfaining liable for any deficiency. The
Custodian may refuse the deposit of Shares anDé¢pesitary may refuse to issue ADSs, to deliver ADiegister the transfer of ADSs,
register the split-up or combination of ADRs andbfect to paragraph (24) hereof) the withdrawdbeposited Securities until payment in full
of such tax, charge, penalty or interest is reakiery Holder and Beneficial Owner agrees to imdiéy the Depositary, the Company, the
Custodian, and any of their agents, officers, eygrs and Affiliates for, and hold each of them Has® from, any claims with respect to taxes
(including applicable interest and penalties thejewising from any tax benefit obtained for suabidér and/or Beneficial Owner.

(8) Representations and Warranties of DepositorsEach person depositing Shares under the Deposétetvggnt shall be deemed
thereby to represent and warrant that (i) sucheshand the certificates therefor are duly authdrizalidly issued, fully paid, non-assessable
and legally obtained by such person, (i) all prpawe (and similar) rights, if any, with respectsioch Shares have been validly waived or
exercised, (i) the person making such deposiuly authorized so to do, (iv) the Shares presefttedeposit are free and clear of any lien,
encumbrance, security interest, charge, mortgage\eerse claim, and (v) the Shares presented foygiteare not, and the ADSs issuable upon
such deposit will not be, Restricted Securitiexégt as contemplated in Section 2.14 of the Depgagiéement), and (vi) the Shares presented
for deposit have not been stripped of any rightsrdgitlements. Such representations and warrastiak survive the deposit and withdrawal of
Shares, the issuance and cancellation of ADSssper thereof and the transfer of such ADSs. Ifaurgh representations or warranties are
false in any way, the Company and the Depositaayl ble authorized, at the cost and expense oféhgop depositing Shares, to take any and
all actions necessary to correct the consequeheesdf.




(9) Filing Proofs, Certificates and Other Information . Any person presenting Shares for deposit, and angidd and any Beneficial
Owner may be required, and every Holder and Beiaéf@wner agrees, from time to time to providehe Depositary and the Custodian such
proof of citizenship or residence, taxpayer stagpagment of all applicable taxes or other goverriaerharges, exchange control approval,
legal or beneficial ownership of ADSs and DeposBedurities, compliance with applicable laws, #venis of the Deposit Agreement or the
ADR(s) evidencing the ADSs and the provisions ofgaverning, the Deposited Securities, to executd gertifications and to make such
representations and warranties, and to provide stier information and documentation (or, in theecaf Shares in registered form presented
for deposit, such information relating to the régison on the books of the Company or of the Sh&egistrar) as the Depositary or the
Custodian may deem necessary or proper or as tmp&u/ may reasonably require by written requesiteédDepositary consistent with its
obligations under the Deposit Agreement and thédicgie ADR(s). The Depositary and the Registrarapplicable, may withhold the
execution or delivery or registration of transféaay ADR or ADS or the distribution or sale of agiyidend or distribution of rights or of the
proceeds thereof or, to the extent not limited asagraph (24), the delivery of any Deposited Séesruntil such proof or other information is
filed or such certifications are executed, or siggresentations and warranties are made or sueh ioflermation or documentation are
provided, in each case to the Depositary’s, thasteg's and the Company’s satisfaction.

(10) Charges of Depositary The Depositary shall not charge any fees to HoldeBeneficial Owners of ADSs.

However, Holders, Beneficial Owners, persons déjmasShares and persons surrendering ADSs for datioa and for the purpose of
withdrawing Deposited Securities shall be respdaditr the following charges:

(@) taxes (including applicable interest and penalté®) other governmental charg

(b)  such registration fees as may from time to timénkeffect for the registration of Shares or othepDsited Securities on tl
share register and applicable to transfers of Sharether Deposited Securities to or from the nafitbe Custodian, the
Depositary or any nominees upon the making of dépasd withdrawals, respective

(c)  such cable, telex and facsimile transmission aflidety expenses as are expressly provided in thgoBie Agreement to b
at the expense of the person depositing or withishgu8hares or Holders and Beneficial Owners of AL

(d) the expenses and charges incurred by the Depositéng conversion of foreign currenc

(e) such fees and expenses as are incurred by the i@gaos connection with compliance with exchangatrol regulation:
and other regulatory requirements applicable ta&hd@eposited Securities, ADSs and ADRS;
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® the fees and expenses incurred by the Depgsitae Custodian, or any nominee in connection withdelivery or servicing
of Deposited Securitie

All fees and charges may, at any time and from tontime, be changed by agreement between the Repoand Company but, in the
case of fees and charges payable by Holders orfisBeth®wners, only in the manner contemplated byagraph (22) of this ADR and as
contemplated in the Deposit Agreement. The Depsitél provide, without charge, a copy of its latdee schedule to anyone upon request.

The right of the Depositary to receive paymentlairges and expenses as provided above shall suhévermination of the Deposit
Agreement. As to any Depositary, upon the resignatr removal of such Depositary as described cti@e5.4, such right shall extend for
those charges and expenses incurred prior to thetigEness of such resignation or removal.

(11) Title to ADRs. It is a condition of this ADR, and every succesdii@der of this ADR by accepting or holding the gsaconsents
and agrees, that title to this ADR (and to each ADienced hereby) shall be transferable uponaheederms as a certificated security under
the laws of the State of New York, provided thatthe case of Certificated ADSs, such ADR has Imeeperly endorsed or is accompanied by
proper instruments of transfer. Notwithstanding antice to the contrary, the Depositary and the gamy may deem and treat the Holder of
this ADR (that is, the person in whose name thiRAB registered on the books of the Depositaryhasibsolute owner thereof for all
purposes. Neither the Depositary nor the Compaall Bhve any obligation nor be subject to any ligbunder the Deposit Agreement or this
ADR to any holder of this ADR or any Beneficial Ogrrunless, in the case of a holder of ADSs, sudtiendgs the Holder of this ADR
registered on the books of the Depositary or, éxdase of a Beneficial Owner, such Beneficial Ovworeghe Beneficial Owner’s representative
is the Holder registered on the books of the Deposi

(12) Validity of ADR . The Holder(s) of this ADR (and the ADSs represetttectby) shall not be entitled to any benefits urtkde
Deposit Agreement or be valid or enforceable for purpose against the Depositary or the Compangssrthis ADR has been (i) dated,
(i) signed by the manual or facsimile signatureafuly-authorized signatory of the Depositary) ¢ountersigned by the manual or facsimile
signature of a duly-authorized signatory of the iRegr, and (iv) registered in the books maintaibgdhe Registrar for the registration of
issuances and transfers of ADRs. An ADR bearindahsimile signature of a duly-authorized signatoiyhe Depositary or the Registrar, who
at the time of signature was a duly authorizedatigny of the Depositary or the Registrar, as tteeaaay be, shall bind the Depositary,
notwithstanding the fact that such signatory hased to be so authorized prior to the deliveryuchsADR by the Depositary.

(13) Available Information; Reports; Inspection of Transfer Books. The Company may be subject to the periodic repgrtin
requirements of the Exchange Act and, if it isyiit be required to file or submit certain repow#th the Commission. These reports can be
retrieved




from the Commission’s website (www.sec.gaand can be inspected and copied at the pubkcaete facilities maintained by the
Commission located (as of the date of the Depogitdment) at 100 F Street, N.E., Washington D.6420The Depositary shall make
available for inspection by Holders at its Printi@dfice any reports and communications, includamy proxy soliciting materials, received
from the Company which are both (a) received byDbpositary, the Custodian, or the nominee of eitfichem as the holder of the Deposited
Securities and (b) made generally available tcdhibiders of such Deposited Securities by the Company

The Registrar shall keep books for the registratbADSs which at all reasonable times shall bendjee inspection by the Company and
by the Holders of such ADSs, provided that suchbeaation shall not be, to the Registrar's knowledgethe purpose of communicating with
Holders of such ADSs in the interest of a busiressbject other than the business of the Comparmgtar than a matter related to the Deposit
Agreement or the ADSs.

The Registrar may close the transfer books witpeetsto the ADSs, at any time or from time to timvben deemed necessary or
advisable by it in good faith in connection witte therformance of its duties hereunder, or at theameable written request of the Company
subject, in all cases, to paragraph (24).

Dated:
CITIBANK, N.A. CITIBANK, N.A.
Transfer Agent and Registr as Depositar
By: By:
Authorized Signator Authorized Signator:

The address of the Principal Office of the Depogita 388 Greenwich Street, New York, New York 180WU.S.A.
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[FORM OF REVERSE OF ADR]
SUMMARY OF CERTAIN ADDITIONAL PROVISIONS
OF THE DEPOSIT AGREEMENT

(14) Dividends and Distributions in Cash, Shares.te . Upon the timely receipt by the Depositary of a cefirom the Company that it
intends to make a distribution of a cash dividendtbher cash distribution, the Depositary shalhklish an ADS Record Date upon the terms
described in Section 4.9. Upon receipt of confiiorafrom the Custodian of receipt of any cash divid or other cash distribution on any
Deposited Securities, or upon receipt of proceemts the sale of any Deposited Securities or ofe@mtittements held in respect of Deposited
Securities under the terms of the Deposit AgreeptkatDepositary will (i) if at the time of receiibtereof any amounts received in a Foreign
Currency can in the judgment of the Depositary (ute terms of Section 4.8 of the Deposit Agreedrat converted on a practicable basis
into Dollars transferable to the United Statespmutly convert or cause to be converted such castetid, distribution or proceeds into Doll
(upon the terms of Section 4.8 of the Deposit Agrest), (ii) if applicable and unless previouslyatdished, establish the ADS Record Date
upon the terms described in Section 4.9 of the Biép@reement, and (iii) distribute promptly the @t thus received (net of (a) applicable
fees and charges of, and expenses incurred bpapesitary and (b) taxes withheld) to the Holdertled thereto as of the ADS Record Date
in proportion to the number of ADSs held as of Ai#S Record Date. The Depositary shall distributly aich amount, however, as can be
distributed without attributing to any Holder adtimn of one cent, and any balance not so diseithshall be held by the Depositary (without
liability for interest thereon) and shall be adde@nd become part of the next sum received byp#positary for distribution to Holders of
ADSs outstanding at the time of the next distribotilf the Company, the Custodian or the Depositangquired to withhold and does withh
from any cash dividend or other cash distributionmespect of any Deposited Securities an amouatoaunt of taxes, duties or other
governmental charges, the amount distributed talétslon the ADSs representing such Deposited Siesushall be reduced accordingly. S
withheld amounts shall be forwarded by the Compé#rg Custodian or the Depositary to the relevanegumental authority. Evidence of
payment thereof by the Company shall be forwardethe Company to the Depositary upon request.

Upon the timely receipt by the Depositary of a oefirom the Company that it intends to make aibistion that consists of a dividend
or free distribution of Shares, the Depositary lséstiablish an ADS Record Date upon the terms dextin Section 4.9 of the Deposit
Agreement. Upon receipt of confirmation from thes@ualian of the receipt of the Shares so distribbiethe Company, the Depositary shall
either (i) subject to Section 5.9 of the Depositéament, distribute to the Holders as of the AD8dre Date in proportion to the number of
ADSs held as of the ADS Record Date, additional AD&hich represent in the aggregate the numbehafeS received as such dividend, or
free distribution, subject to the other terms @& Beposit Agreement (including, without limitatiq@a) the applicable fees and charges of, and
expenses incurred by, the Depositary and (b) tareg)i) if additional ADSs are not so distributadke all actions necessary so that each ADS
issued and outstanding after the ADS Record DaiB, $b the extent permissible by law, thencefai$o represent rights and interest
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in the additional integral number of Shares disttéll upon the Deposited Securities representedhifi€net of (a) the applicable fees and
charges of, and expenses incurred by, the Depps#ad (b) taxes). In lieu of delivering fractioeDSs, the Depositary shall sell the number
of Shares or ADSs, as the case may be, represeyntbe aggregate of such fractions and distribleniet proceeds upon the terms set forth in
Section 4.1 of the Deposit Agreement.

In the event that the Depositary determines thatdistribution in property (including Shares) idgct to any tax or other governmental
charges which the Depositary is obligated to witbhor, if the Company in the fulfillment of its igations under Section 5.7 of the Deposit
Agreement, has furnished an opinion of U.S. couds&rmining that Shares must be registered uh@eBecurities Act or other laws in order
to be distributed to Holders (and no such registnastatement has been declared effective), the8igpy may dispose of all or a portion of
such property (including Shares and rights to sulbstherefor) in such amounts and in such marinelyding by public or private sale, as the
Depositary deems necessary and practicable, ariddgpesitary shall distribute the net proceeds gfsauch sale (after deduction of (a) taxes
and (b) fees and charges of, and the expenseseddoy, the Depositary) to Holders entitled thergton the terms of Section 4.1 of the
Deposit Agreement. The Depositary shall hold andisiribute any unsold balance of such propertgdoordance with the provisions of the
Deposit Agreement.

Upon the timely receipt of a notice indicating ttieé¢ Company wishes an elective distribution irhcasShares to be made available to
Holders of ADSs upon the terms described in thedS#@p\greement, the Company and the Depositaryt detérmine whether such distribut
is lawful and reasonably practicable. If so, thep®sdtary shall, subject to the terms and conditiminthe Deposit Agreement, establish an ADS
Record Date according to paragraph (16) and estaptiocedures to enable the Holder hereof to &deeiceive the proposed distribution in
cash or in additional ADSs. If a Holder electsaoaive the distribution in cash, the distributibialsbe made as in the case of a distribution in
cash. If the Holder hereof elects to receive tistrithution in additional ADSs, the distribution #Hze made as in the case of a distribution in
Shares upon the terms described in the Depositehgeet. If such elective distribution is not readdngracticable or if the Depositary did not
receive satisfactory documentation set forth inDieposit Agreement, the Depositary shall estatdishDS Record Date upon the terms of
Section 4.9 of the Deposit Agreement and, to therepermitted by law, distribute to Holders, oa thasis of the same determination as is
made in England and Wales in respect of the SHareghich no election is made, either (x) cashyyradditional ADSs representing such
additional Shares, in each case, upon the terntsibled in the Deposit Agreement. Nothing hereiinahe Deposit Agreement shall obligate
the Depositary to make available to the Holder biegemethod to receive the elective distributiorShares (rather than ADSs). There can b
assurance that the Holder hereof will be givenajortunity to receive elective distributions oe game terms and conditions as the holde
Shares.

Upon the timely receipt by the Depositary of a oetindicating that the Company wishes rights tcsstibe for additional Shares to be
made available to Holders of ADSs, the Depositgrgruconsultation with the Company, shall determivteether it is lawful and reasonably
practicable to make such rights available to thédels. The Depositary shall make such rights alldléo any Holders only if (i) the Company
shall have timely requested that such rights beengadilable to Holders, (ii) the Depositary shalié received the documentation
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contemplated in the Deposit Agreement, and (i) Erepositary shall have determined that such digion of rights is reasonably practicable.
If such conditions are not satisfied, the Depogitdrall sell the rights as described below. Indhent all conditions set forth above are satis
the Depositary shall establish an ADS Record Daperi the terms described in Section 4.9 of the Biepgreement) and establish procedures
(x) to distribute rights to purchase additional AD®y means of warrants or otherwise), (y) to eméid Holders to exercise such rights (upon
payment of the subscription price and of the applie (a) fees and charges of, and expenses indoyretde Depositary and (b) taxes), and

(2) to deliver ADSs upon the valid exercise of stights. Nothing herein or in the Deposit Agreem&mll obligate the Depositary to make
available to the Holders a method to exercise sigihsubscribe for Shares (rather than ADSs)) thé Company does not timely request the
Depositary to make the rights available to Holdersequests that the rights not be made availabtéolders, (ii) the Depositary fails to receive
satisfactory documentation within the terms of 8ecb,7 of the Deposit Agreement or determines itdt reasonably practicable to make the
rights available to Holders, or (iii) any rights deaavailable are not exercised and appear to ha &bhéapse, the Depositary shall determine
whether it is lawful and reasonably practicablséd such rights, in a riskless principal capaditysuch place and upon such terms (including
public and private sale) as it may deem practicatie Depositary shall, upon such sale, convertdistdbute proceeds of such sale (net of
applicable (a) fees and charges of, and expenses@d by, the Depositary and (b) taxes) uponeh@s hereof and of Section 4.1 of the
Deposit Agreement. If the Depositary is unable tkenany rights available to Holders upon the tedescribed in Section 4.4(a) of the Dep:
Agreement or to arrange for the sale of the rigipisn the terms described in Section 4.4(b) of tapd3it Agreement, the Depositary shall
allow such rights to lapse. The Depositary shatlberesponsible for (i) any failure to determihattit may be lawful or practicable to make
such rights available to Holders in general or Hioyders in particular, (ii) any foreign exchanggesure or loss incurred in connection with
such sale or exercise, or (iii) the content of araterials forwarded to the ADS Holders on behalthef Company in connection with the rights
distribution.

Notwithstanding anything herein or in the Depogijréement to the contrary, if registration (under 8ecurities Act or any other
applicable law) of the rights or the securitiesvtich any rights relate may be required in ordertifie Company to offer such rights or such
securities to Holders and to sell the securitipsagented by such rights, the Depositary will ristribute such rights to the Holders (i) unless
and until a registration statement under the StesrAct (or other applicable law) covering sucfedhg is in effect or (ii) unless the Company
furnishes the Depositary opinion(s) of counseltfier Company in the United States and counsel t€tmpany in any other applicable cour
in which rights would be distributed, in each caa#sfactory to the Depositary, to the effect thatoffering and sale of such securities to
Holders and Beneficial Owners are exempt from,mnaot require registration under, the provisionshef Securities Act or any other applica
laws. In the event that the Company, the Depositathe Custodian shall be required to withhold dads withhold from any distribution of
property (including rights) an amount on accountases or other governmental charges, the amostittidited to the Holders of ADSs
representing such Deposited Securities shall becestiaccordingly. In the event that the Deposititgrmines that any distribution in property
(including Shares and rights to subscribe therefoslbject to any tax or other governmental clargeich the Depositary is obligated to
withhold, the Depositary may dispose of all or atijpm of such property (including Shares and rightsubscribe therefor) in such amounts and
in such manner, including by public or private sakethe Depositary deems necessary and practiwapéey any such taxes or charges.
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There can be no assurance that Holders generaliynyoHolder in particular, will be given the oppority to exercise rights on the same
terms and conditions as the holders of Shares ablgeto exercise such rights. Nothing herein dh@Deposit Agreement shall obligate the
Company to file any registration statement in respéany rights or Shares or other securitiese@tquired upon the exercise of such rights.

Upon receipt of a notice indicating that the Compwaishes property other than cash, Shares or rightsirchase additional Shares, to be
made to Holders of ADSs, the Depositary shall aeitee whether such distribution to Holders is lavwdnl reasonably practicable. The
Depositary shall not make such distribution uni@sthe Company shall have requested the Depositanyake such distribution to Holders,

(i) the Depositary shall have received the docutagon contemplated in the Deposit Agreement, d@iijdt{e Depositary shall have determined
that such distribution is reasonably practicablpot)satisfaction of such conditions, the Depositdnall distribute the property so received to
the Holders of record, as of the ADS Record Daigroportion to the number of ADSs held by thenpeesively and in such manner as the
Depositary may deem practicable for accomplishimghdistribution (i) upon receipt of payment or néthe applicable fees and charges of,
and expenses incurred by, the Depositary, andé€tipf any taxes withheld. The Depositary may digpaf all or a portion of the property so
distributed and deposited, in such amounts andéh sanner (including public or private sale) asErepositary may deem practicable or
necessary to satisfy any taxes (including appleaiterest and penalties) or other governmentalesaapplicable to the distribution.

If the conditions above are not satisfied, the Bipoy shall sell or cause such property to be sollpublic or private sale, at such place
or places and upon such terms as it may deem gaibtgi and shall (i) cause the proceeds of suchialey, to be converted into Dollars and
(i) distribute the proceeds of such conversioreiead by the Depositary (net of applicable (a) faed charges of, and expenses incurred by,
the Depositary and (b) taxes) to the Holders ab®fDS Record Date upon the terms hereof andeobéposit Agreement. If the Depositar
unable to sell such property, the Depositary mapate of such property for the account of the Hgldleany way it deems reasonably
practicable under the circumstances.

(15) Redemption. Upon timely receipt of notice from the Company thattends to exercise its right of redemptiorréspect of any of
the Deposited Securities, and a satisfactory opinifccounsel, and upon determining that such pregpoedemption is practicable, the
Depositary shall (to the extent practicable) previol each Holder a notice setting forth the Comfsaimgention to exercise the redemption
rights and any other particulars set forth in tleenany’s notice to the Depositary. Upon receiptaifirmation that the redemption has taken
place and that funds representing the redemptiize pave been received, the Depositary shall contransfer, distribute the proceeds (net of
applicable (a) fees and charges of, and expensagéu by, the Depositary, and (b) taxes), retiBsa and cancel ADRs, if applicable, upon
delivery of such ADSs by Holders thereof upon #yents set forth in Sections 4.1 and 6.2 of the Diepageement. If less than all outstanding
Deposited Securities are redeemed, the ADSs tetled will be selected by lot or on a pro rataifess may be determined by the Depositary.
The redemption price per ADS shall be the dollariesjent of the per share amount received by
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the Depositary (adjusted to reflect the ADS(s)-tau®(s) ratio) upon the redemption of the Deposeclrities represented by ADSs (subject
to the terms of Section 4.8 of the Deposit Agreenama the applicable fees and charges of, and sggdncurred by, the Depositary, and
taxes) multiplied by the number of Deposited Seémsgirepresented by each ADS redeemed.

(16) Fixing of ADS Record Date Whenever the Depositary shall receive notice offithieg of a record date by the Company for the
determination of holders of Deposited Securitietitled to receive any distribution (whether in caShares, rights or other distribution), or
whenever for any reason the Depositary causesragetia the number of Shares that are representeddiy ADS, or whenever the Depositary
shall receive notice of any meeting of, or solitita of consents or proxies of, holders of Sharestioer Deposited Securities, or whenever the
Depositary shall find it necessary or convenientannection with the giving of any notice, solitibe of any consent or any other matter, the
Depositary shall fix a record date (* ADS Recordé¥a for the determination of the Holders of ADSs wétmall be entitled to receive such
distribution, to give instructions for the exercidfevoting rights at any such meeting, to give ahtwold such consent, to receive such notice or
solicitation or to otherwise take action, or to exse the rights of Holders with respect to sucanged number of Shares represented by each
ADS. Subject to applicable law and the terms amdlitions of this ADR and Sections 4.1 through 4.&he Deposit Agreement, only the
Holders of ADSs at the close of business in NewkYmr such ADS Record Date shall be entitled toixecsuch distributions, to give such
instructions, to receive such notice or solicitaior otherwise take action.

(17) Voting of Deposited Securities As soon as practicable after receipt of noticenyf meeting at which the holders of Deposited
Securities are entitled to vote, or of solicitatimfirconsents or proxies from holders of Depositedusities, the Depositary shall fix the ADS
Record Date in respect of such meeting or solioitadf such consent or proxy in accordance withtieet.9 of the Deposit Agreement. The
Depositary shall, if requested by the Company iitimg in a timely manner (the Depositary havingaidigation to take any further action if 1
request shall not have been received by the Depgsit least thirty (30) days prior to the dateswéh vote or meeting), at the Company’s
expense and provided no U.S. legal prohibitionstexistribute to Holders as of the ADS Record D&t such notice of meeting or solicitat
of consent or proxies, (b) a statement that theléfslat the close of business on the ADS Record Bifitbe entitled, subject to any applicable
law, the provisions of the Deposit Agreement, tleenPany’s Articles of Association and the provisiafi®r governing Deposited Securities
(which provisions, if any, shall be summarized antment part by the Company), to instruct the Bxaoy as to the exercise of the voting
rights, if any, pertaining to the Deposited Sedesirepresented by such Holder's ADSs and (c)ef btatement as to the manner in which such
voting instructions may be given.

Notwithstanding anything contained in the Depogitédement or any ADR, the Depositary may, to thembot prohibited by law or
regulations, or by the requirements of the stoaharge on which the ADSs are listed, in lieu ofriisition of the materials provided to the
Depositary in connection with any meeting of, dictation of consents or proxies from, holderdeposited Securities, distribute to the
Holders a notice that provides Holders with, oresttise publicize to Holders, instructions on howetrieve such materials or receive such
materials upon request.€. , by reference to a website containing the matef@l retrieval or a contact for requesting cogiethe materials).
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Voting instructions may be given only in respectiofumber of ADSs representing an integral numb&eposited Securities. Upon the
timely receipt of voting instructions from a HoldefrADSs as of the ADS Record Date in the mannecigied by the Depositary, the
Depositary shall endeavor, insofar as practicabte@ermitted under applicable law and the provisiofithe Deposit Agreement, the Articles
of Association of the Company and the provisionthefDeposited Securities, to vote, or cause thetddian to vote, the Deposited Securities
(in person or by proxy) represented by such Hotl&DSs in accordance with such voting instructions.

Neither the Depositary nor the Custodian shall uiaae circumstances exercise any discretion astioy and neither the Depositary nor
the Custodian shall vote, attempt to exerciseitfte to vote, or in any way make use of, for pugmef establishing a quorum or otherwise the
Deposited Securities represented by ADSs, exceptipat to and in accordance with the voting instoms timely received from Holders or as
otherwise contemplated herein. If the Depositanety receives voting instructions from a Holder @bhfail to specify the manner in which the
Depositary is to vote the Deposited Securitieseggnted by such Holder’'s ADSs, the Depositary ag#m such Holder (unless otherwise
specified in the notice distributed to Holdershtawe instructed the Depositary to vote in favothefitems set forth in such instructions.
Deposited Securities represented by ADSs for whixkimely voting instructions are received by thepDsitary from the Holder shall not be
voted. Notwithstanding anything else containecha Deposit Agreement or in this ADR, the Depositlrgll not have any obligation to take
any action with respect to any meeting, or solimtaof consents or proxies, of holders of DepakBecurities if the taking of such action
would violate U.S. laws. The Company agrees to takeand all actions reasonably necessary to emddtlers and Beneficial Owners to
exercise the voting rights accruing to the Depds8ecurities and to deliver to the Depositary aniop of U.S. counsel addressing any actions
requested to be taken if so requested by the DigyppsiThere can be no assurance that Holders dgnerany Holder in particular will receiv
the notice described above with sufficient timetable the Holder to return voting instructionsht® Depositary in a timely manner.

(18) Changes Affecting Deposited SecuritiedJpon any change in nominal or par value, spit-cancellation, consolidation or any o
reclassification of Deposited Securities, or upon @ecapitalization, reorganization, merger, coidsion or sale of assets affecting the
Company or to which it is a party, any securitidsol shall be received by the Depositary or thet@lian in exchange for, or in conversion of
or replacement of or otherwise in respect of, ddeposited Securities shall, to the extent permitiethw, be treated as new Deposited
Securities under the Deposit Agreement, and the @&ABHill, subject to the provisions of the Depogjiteement and applicable law, evidence
ADSs representing the right to receive such aduficecurities. In giving effect to such changdit-syp, cancellation, consolidation or other
reclassification of Deposited Securities, recajaitdion, reorganization, merger, consolidationale ©f assets, the Depositary may, with the
Company’s approval, and shall, if the Company sballequest, subject to the terms of the Deposie&ment and receipt of an opinion of
counsel to the Company satisfactory to the Depgsitaat such actions are not in violation of anplagable laws or regulations, (i) issue and
deliver additional ADSs as in the case of a stock
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dividend on the Shares, (ii) amend the Deposit Agrent and the applicable ADRs, (iii) amend the iapple Registration Statement(s) on
Form F-6 as filed with the Commission in respecdthef ADSs, (iv) call for the surrender of outstargdADRS to be exchanged for new ADRs,
and (v) take such other actions as are approgoateflect the transaction with respect to the AD$stwithstanding the foregoing, in the event
that any security so received may not be lawfuibributed to some or all Holders, the Depositagynwith the Company’s approval, and
shall, if the Company requests, subject to rea#ipin opinion of Company’s counsel satisfactoryhi® Depositary that such action is not in
violation of any applicable laws or regulationd| sach securities at public or private sale, athsplace or places and upon such terms as it
deem proper and may allocate the net proceedschfsales (net of (a) fees and charges of, and eggdancurred by, the Depositary and

(b) taxes) for the account of the Holders otherweistitled to such securities upon an averagedh@rgiracticable basis without regard to any
distinctions among such Holders and distributentiteproceeds so allocated to the extent practiGbla the case of a distribution received in
cash pursuant to Section 4.1 of the Deposit Agreenmde Depositary shall not be responsible foafiy failure to determine that it may be
lawful or feasible to make such securities ava#ablHolders in general or any Holder in particu(@y any foreign exchange exposure or loss
incurred in connection with such sale, or (iii) diapility to the purchaser of such securities. Witiistanding the foregoing provisions of
Section 4.11 of the Deposit Agreement, no amendmealteration of the rights of Deposited Secusifieirsuant to an amendment of the
Articles of Association of the Company shall beselassification, recapitalization, reorganizatiorother change in the Deposited Securities so
as to cause such Deposited Securities to be newdied Securities under the Deposit Agreementatse a new deposit of Deposited
Securities under the Deposit Agreement, or to cus@DSs representing such Deposited Securitibe toew ADSs notwithstanding any
change in the description or name of such DepoSitalirities, any change of the name of the Compamyrequirement to amend any
applicable Registration Statement(s) on Form F-fled with the Commission in respect of the ADSamly change in the form of ADRs
evidencing such ADSs.

(19) Exoneration. Neither the Depositary nor the Company shall bégabéd to do or perform any act which is inconsisteith the
provisions of the Deposit Agreement or incur a@aypility (i) if the Depositary or the Company shiadl prevented or forbidden from, or delayed
in, doing or performing any act or thing requirgdtbe terms of the Deposit Agreement and this ABRreason of any provision of any pres
or future law or regulation of the United Statesgiand and Wales or any other country, or of amgogovernmental authority or regulatory
authority or stock exchange, or on account of the&sjble criminal or civil penalties or restraint,liy reason of any provision, present or future,
of the Articles of Association of the Company oy amovision of or governing any Deposited Secusitier by reason of any act of God or war
or other circumstances beyond its control (inclgginithout limitation, nationalization, expropriati, currency restrictions, work stoppage,
strikes, civil unrest, acts of terrorism, revoluts rebellions, explosions and computer failui@)by reason of any exercise of, or failure to
exercise, any discretion provided for in the DepAgireement or in the Articles of Association oét@ompany or provisions of or governing
Deposited Securities, (iii) for any action or iriantin reliance upon the advice of or informatioom legal counsel, accountants, any person
presenting Shares for deposit, any Holder, any BgakOwner or authorized representative thereofany other person believed by it in good
faith to be competent to give such advice or infation, (iv) for the inability by a Holder or Beneifal Owner to benefit from any distribution,
offering, right or other benefit which is made dahble to holders of Deposited
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Securities but is not, under the terms of the Diepgageement, made available to Holders of ADS$wWifor any consequential or punitive
damages for any breach of the terms of the Depaggtement. The Depositary, its controlling persatssagents, any Custodian and the
Company, its controlling persons and its agents reyand shall be protected in acting upon anyteminotice, request or other document
believed by it to be genuine and to have been digng@resented by the proper party or parties. isdaimer of liability under the Securities
Act is intended by any provision of the Deposit égment or this ADR.

(20) Standard of Care. The Company and the Depositary assume no obligatidrshall not be subject to any liability under Beposit
Agreement or this ADR to any Holder(s) or Benefi€avner(s), except that the Company and Depos#grge to perform their respective
obligations specifically set forth in the Deposigr@ement and this ADR without negligence or bathfaihe Depositary and its agents shall
be liable for any failure to carry out any instioos to vote any of the Deposited Securities, otlie manner in which any vote is cast or the
effect of any vote, provided that any such actioorission is in good faith and in accordance i terms of the Deposit Agreement. The
Depositary shall not incur any liability for anyiltae to determine that any distribution or actioay be lawful or reasonably practicable, for
content of any information submitted to it by then@pany for distribution to the Holders or for amgécuracy of any translation thereof, for
any investment risk associated with acquiring @erest in the Deposited Securities, for the vafidit worth of the Deposited Securities or for
any tax consequences that may result from the ahiieof ADSs, Shares or Deposited Securities,Hercredit-worthiness of any third party,
for allowing any rights to lapse upon the termshef Deposit Agreement, for the failure or timelise$ any notice from the Company, or for
any action or failure to act by, or any informatjmovided or not provided by, DTC or any DTC papant.

(21) Resignation and Removal of the Depositary; Apgpntment of Successor Depositary The Depositary may at any time resign as
Depositary under the Deposit Agreement by writtetice of resignation delivered to the Company, sesignation to be effective on the
earlier of (i) the 90th day after delivery theréothe Company (whereupon the Depositary shallb¢led to take the actions contemplated in
Section 6.2 of the Deposit Agreement), or (ii) uplo@ appointment of a successor depositary by tmpany and its acceptance of such
appointment as provided in the Deposit Agreemel Depositary may at any time be removed by the 2oy by written notice of such
removal, which removal shall be effective on therdaf (i) the 90th day after delivery thereof e tDepositary (whereupon the Depositary ¢
be entitled to take the actions contemplated ini@e6.2 of the Deposit Agreement), or (ii) upoe gppointment by the Company of a
successor depositary and its acceptance of sudirdpygnt as provided in the Deposit Agreement.dsecat any time the Depositary acting
hereunder shall resign or be removed, the Complaaly sse its best efforts to appoint a successposieary, which shall be a bank or trust
company having an office in the Borough of Manhattae City of New York. Every successor depositrll be required by the Company to
execute and deliver to its predecessor and to timep@ny an instrument in writing accepting its appoient hereunder, and thereupon such
successor depositary, without any further act eddexcept as required by applicable law), shalbbee fully vested with all the rights,
powers, duties and obligations of its predecessthie( than as contemplated in Sections 5.8 andf38e Deposit Agreement). The predece
depositary, upon payment of all sums due it antherwritten request of the Company, shall (i) exe@nd deliver an instrument transferrin
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such successor all rights and powers of such pesgec under the Deposit Agreement and this ADRe(dthan as contemplated in Sections
and 5.9 of the Deposit Agreement), (ii) duly asstgansfer and deliver all right, title and intdressthe Deposited Securities to such successor,
and (iii) deliver to such successor a list of tr@dérs of all outstanding ADSs and such other imfation relating to ADSs and Holders thereof
as the successor may reasonably request. Any secbssor depositary shall promptly provide noticigscappointment to such Holders. Any
corporation into or with which the Depositary mayerged or consolidated shall be the succesgheddepositary without the execution or
filing of any document or any further act.

(22) Amendment/Supplement Subject to the terms and conditions of this paraly22, the Deposit Agreement and applicable lais, th
ADR and any provisions of the Deposit Agreement mgny time and from time to time be amended ppkmented by written agreement
between the Company and the Depositary in any c¢sydch they may deem necessary or desirable witthee prior written consent of the
Holders or Beneficial Owners. Any amendment or seqment which shall impose or increase any feedarges (other than charges in
connection with foreign exchange control regulagicand taxes and other governmental charges, debwel other such expenses), or which
shall otherwise materially prejudice any substamtidsting right of Holders or Beneficial Ownersadl not, however, become effective as to
outstanding ADSs until the expiration of thirty §3fays after notice of such amendment or supplestet have been given to the Holders of
outstanding ADSs. Notice of any amendment to thed3# Agreement or any ADR shall not need to descim detail the specific amendments
effectuated thereby, and failure to describe tlezific amendments in any such notice shall noteesdch notice invalid, providedowever,
that, in each such case, the notice given to tHddti® identifies a means for Holders and BenefiOhahers to retrieve or receive the text of
such amendmenti . , upon retrieval from the Commission’s, the Depagits or the Companyg’ website or upon request from the Deposit:
The parties hereto agree that any amendments ptesnpnts which (i) are reasonably necessary (aeddry the Company and the Deposit
in order for (a) the ADSs to be registered on Fer@under the Securities Act or (b) the ADSs tséttled solely in electronic boaatry form
and (ii) do not in either such case impose or iaseeany fees or charges to be borne by Holder bghdeemed not to materially prejudice any
substantial rights of Holders or Beneficial Ownédtgery Holder and Beneficial Owner at the time anyendment or supplement so becomes
effective shall be deemed, by continuing to holchsADSs, to consent and agree to such amendmeanipptement and to be bound by the
Deposit Agreement and this ADR, if applicable, aeaded or supplemented thereby. In no event shalhemmendment or supplement impair
the right of the Holder to surrender such ADS akive therefor the Deposited Securities repredehereby, except in order to comply with
mandatory provisions of applicable law. Notwithsteng the foregoing, if any governmental body shaddpt new laws, rules or regulations
which would require an amendment of, or supplen®nhe Deposit Agreement to ensure complianceethién, the Company and the
Depositary may amend or supplement the Depositékgent and this ADR at any time in accordance witthschanged laws, rules or
regulations. Such amendment or supplement to tip@&eAgreement and this ADR in such circumstamag become effective before a
notice of such amendment or supplement is givethaiders or within any other period of time as regdifor compliance with such laws, rules
or regulations.
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(23) Termination . The Depositary shall, at any time at the writtereclion of the Company, terminate the Deposit Agrest by
distributing notice of such termination to the Hailgl of all ADSs then outstanding at least thir)(@ays prior to the date fixed in such notice
for such termination. If ninety (90) days shall baxpired after (i) the Depositary shall have defdd to the Company a written notice of its
election to resign, or (ii) the Company shall hdeéivered to the Depositary a written notice of temoval of the Depositary, and, in either
case, a successor depositary shall not have bgeainégd and accepted its appointment as provid&edation 5.4 of the Deposit Agreement,
Depositary may terminate the Deposit Agreementibyiduting notice of such termination to the Halslef all ADSs then outstanding at least
thirty (30) days prior to the date fixed in suchice for such termination. The date so fixed fontmation of the Deposit Agreement in any
termination notice so distributed by the Depositarthe Holders of ADSs is referred to as the “nli@ation Date’. Until the Termination
Date, the Depositary shall continue to performoéits obligations under the Deposit Agreement, tiedHolders and Beneficial Owners will
entitled to all of their rights under the Deposgraement. If any ADSs shall remain outstandingrdfte Termination Date, the Registrar and
the Depositary shall not, after the TerminationedD&tve any obligation to perform any further actder the Deposit Agreement, except that
the Depositary shall, subject, in each case, tadiras and conditions of the Deposit Agreementtinag to (i) collect dividends and other
distributions pertaining to Deposited Securitié$,sgll securities and other property receivedeaspect of Deposited Securities, (iii) deliver
Deposited Securities, together with any dividendstber distributions received with respect theiaatd the net proceeds of the sale of any
securities or other property, in exchange for AB@sendered to the Depositary (after deductingharging, as the case may be, in each case,
the fees and charges of, and expenses incurrddéipepositary, and all applicable taxes or govemmiad charges for the account of the
Holders and Beneficial Owners, in each case upenettms set forth in Section 5.9 of the Deposite®gnent), and (iv) take such actions as
be required under applicable law in connection vtghole as Depositary under the Deposit Agreem&hany time after the Termination Date,
the Depositary may sell the Deposited Securities tield under the Deposit Agreement and shall afteln sale hold un-invested the net
proceeds of such sale, together with any other tashheld by it under the Deposit Agreement, iuarsegregated account and without
liability for interest, for the pro-rata benefit tife Holders whose ADSs have not theretofore beaersdered. After making such sale, the
Depositary shall be discharged from all obligatiangler the Deposit Agreement except (i) to accémmsuch net proceeds and other cash (
deducting, or charging, as the case may be, in easd the fees and charges of, and expensesdddwyr the Depositary, and all applicable
taxes or governmental charges for the accounteoHiblders and Beneficial Owners, in each case tip@terms set forth in Section 5.9 of the
Deposit Agreement), and (ii) as may be requirddwatin connection with the termination of the Depédggreement. After the Termination
Date, the Company shall be discharged from allgalbibns under the Deposit Agreement, except farhtgyations to the Depositary under
Sections 5.8, 5.9 and 7.6 of the Deposit Agreenmiérg.obligations under the terms of the Depositeggnent of Holders and Beneficial Owr
of ADSs outstanding as of the Termination Datelshalive the Termination Date and shall be disgkdronly when the applicable ADSs are
presented by their Holders to the Depositary forcedlation under the terms of the Deposit Agreement
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(24) Compliance with U.S. Securities LawsNotwithstanding any provisions in this ADR or thefdsit Agreement to the contrary, the
withdrawal or delivery of Deposited Securities wifit be suspended by the Company or the Depostampt as would be permitted by
Instruction I.A.(1) of the General Instructionstbe Form F-6 Registration Statement, as amended tiroe to time, under the Securities Act.

(25) Certain Rights of the Depositary; Limitations. Subject to the further terms and provisions of gasagraph (25), the Depositary,
its Affiliates and their agents, on their own béhaday own and deal in any class of securitiehef@ompany and its Affiliates and in ADSs.
The Depositary may issue ADSs against evidencigbfsto receive Shares from the Company, any agfehie Company or any custodian,
registrar, transfer agent, clearing agency or o¢néity involved in ownership or transaction recia respect of the Shares. Such evidence of
rights shall consist of written blanket or specdicarantees of ownership of Shares. In its capasitpepositary, the Depositary shall not lend
Shares or ADSs; providecowever, that the Depositary may (i) issue ADSs priortte teceipt of Shares pursuant to Section 2.3 oD#yeosi
Agreement and (ii) deliver Shares prior to the igicef ADSs for withdrawal of Deposited Securitigsrsuant to Section 2.7 of the Deposit
Agreement, including ADSs which were issued undeatfove but for which Shares may not have beesived (each such transaction a “+Pre
Release Transactidih The Depositary may receive ADSs in lieu of Sfsunder (i) above and receive Shares in lieu as&\Dnder (ii) above.
Each such Pre-Release Transaction will be (a) sutgea written agreement whereby the person atyeftihe “ Applicant”) to whom ADSs or
Shares are to be delivered (w) represents thaeatrhe of the Pre-Release Transaction the Apdiiceits customer owns the Shares or ADSs
that are to be delivered by the Applicant undehdRie-Release Transaction, (x) agrees to indibat®epositary as owner of such Shares or
ADSs in its records and to hold such Shares or AD$wst for the Depositary until such Shares @S5 are delivered to the Depositary or the
Custodian, (y) unconditionally guarantees to delteethe Depositary or the Custodian, as applicaleh Shares or ADSs and (z) agrees tc
additional restrictions or requirements that thep@stary deems appropriate, (b) at all times fatjlateralized with cash, U.S. government
securities or such other collateral as the Depgysitaems appropriate, (c) terminable by the Depositn not more than five (5) business days’
notice and (d) subject to such further indemniéied credit regulations as the Depositary deemsoapijpte. The Depositary will normally limit
the number of ADSs and Shares involved in suchRlease Transactions at any one time to thirtyquen80%) of the ADSs outstanding
(without giving effect to ADSs outstanding undgrgbove), provided however, that the Depositary reserves the right to chamghsregard
such limit from time to time as it deems appromridthe Depositary may also set limits with respe¢he number of ADSs and Shares invo
in Pre-Release Transactions with any one persanaase-by-case basis as it deems appropriate. @pesidary may retain for its own account
any compensation received by it in conjunction wiita foregoing. Collateral provided pursuant togbdve, but not earnings thereon, shall be
held for the benefit of the Holders (other than Applicant).
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(ASSIGNMENT AND TRANSFER SIGNATURE LINES)

FOR VALUE RECEIVED, the undersigned Holder herebil(s), assign(s) and transfer(s) unto whose taxpayer identification
number is and whose addredsdiimtg postal zip code is , Wighin ADS and all rights thereunder, hereby ioeably
constituting and appointing toatey-in-fact to transfer said ADS on the bookshaf Depositary with full power of substitution in
the premises.

Dated:
Name

By:
Title:

NOTICE: The signature of the Holder to this assigntmmust
correspond with the name as written upon the féat¢leeowithin
instrument in every particular, without alteratimnenlargement
or any change whatsoever.

If the endorsement be executed by an attorneyutaiec
administrator, trustee or guardian, the persongieg the
endorsement must give his/her full title in sucpamty and
proper evidence of authority to act in such cagadihot on file
with the Depositary, must be forwarded with thisRD

SIGNATURE GUARANTEED
All endorsements or assignments of ADRs must beaguieed b
a member of a Medallion Signature Program apprdwetthe
Securities Transfer Association, Ir
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Exhibit 10.1

THIRD AMENDMENT
TO THE
ENSCO INTERNATIONAL INCORPORATED
2005 LONG-TERM INCENTIVE PLAN

(As Revised and Restated on December 22, 2009 and
As Assumed by Ensco plc as of December 23, 2009)

THIS AMENDMENT is effective the 14 of May 2012, I&nsco plc, having its principal office in Londomdtand (hereinafter referred to as
the “Company”).

WITNESSETH:

WHEREAS, ENSCO International Incorporated adoptedENSCO International Incorporated 2005 Long-Tereentive Plan (the “Plan”)
effective January 1, 2005;

WHEREAS, the Plan was revised and restated on Disee?, 2009, and was subsequently assumed byaimpahy effective as of
December 23, 2009;

WHEREAS, the Board of Directors of the Company (tBeard”) has authorized and approved this Thirdefaiment to the Plan by
unanimous written consent on May 8, 2012; and

WHEREAS, the Company now desires to adopt thisdTAimendment to the revised and restated Plan éopthpose of (i) deleting the
definitions of “ADR” and “ADS” in Section 2 of thBlan, (ii) amending the definition of “Share” incien 2 of the Plan, and (iii) amending
Section 5(a) of the Plan to remove referencesaoeshheld in reserve by a subsidiary of the Company

NOW, THEREFORE, in consideration of the premises @wvenants herein contained, the Company heretptathe following Thirc
Amendment to the Plan:

1. Section 2 of the Plan is hereby amended byidgl#te definitions of “ADR” and “ADS.”
2. The definition of “Share” in Section 2 of theaRlis hereby amended in its entirety to read dsvist

“ Share " shall mean a Class A ordinary share of the Compamminal value US$0.10 per Share. All referencebénPlan to ADSs shi
be read and considered to be references to Sharless the context otherwise requires, and alteefes (specific or otherwise) to
“stockholders of the Company” shall be read andsmered to be references to holders of Sharesssithe context otherwise requires,
and all provisions of the Plan shall be consisteintierpreted and applied.

3. Section 5(a) of the Plan is hereby amendedad as follows:

(a)Basic Limitation . Shares offered or subject to Awards granted utidePlan, or issued in settlement of Performauicit Awards
granted under this Plan, may be authorized busueis Shares or Shares that have been acquiree bystees of any employee benefit trust
established in connection with this Plan. Subjecdjustment pursuant to Section,Be aggregate number of Shares that are avafiable
issuance under this Plan shall not exceed tenami{lL0,000,000) Shares (the “Plan Maximum”). EffectNovember 4, 2008, as approved by a
vote at the 2009 annual meeting of the ENSCO laténal Incorporated stockholders (the “2009 Anrakting”) of the owners of at least a
majority of the shares of common stock of ENSC@rnmational Incorporated, present in person ¢




proxy and entitled to vote at the 2009 Annual Megti(i) Restricted Share Awards, all of which candsued as Performance Awards, and
Performance Unit Awards on no more than six mill{rd00,000) Shares, and (ii) Options on no moaa the number of Shares equal to the
difference between the Plan Maximum and the aetggfegate number of Shares issued as Restricted Bihvards and in settlement of
Performance Unit Awards and, in each case, sutjeadjustment pursuant to Sectiondf@his Plan, may be issued under this Plan. The
Committee shall not issue more Shares than aréallafor issuance under this Plan. The numberhef&s that are subject to unexercised
Options at any time under this Plan shall not eddbe number of Shares that remain available grance under this Plan. The Company,
during the term of this Plan, shall at all timeserwe and keep available sufficient Shares tofgdtie requirements of this Plan. Shares shall be
deemed to have been issued under this Plan ofihetextent actually issued and delivered pursumantAward; provided, however, in no
event shall any Shares that have been subjecttior@r Restricted Share Awards be returned taotmber of Shares available under this
Plan Maximum for distribution in connection withetsame type of future Awards by reason of suchesh@y being withheld, if permitted
under_Section 3(b)(xiiand_Section 6(f)(ii) from the total number of Shares to be issued dperxercise of Options as payment of the
Exercise Price of such Options, or (ii) being withth if permitted under Section 3(b)(xiand_Section 9(b)from the total number of Shares to
be issued upon the exercise of Options, the vestirsgttiement of any Restricted Share Awards estttiement of any Performance Unit
Awards to meet the withholding obligations relateduch exercises, vesting and settlement. Nothitigis Section 5(a3hall impair the right

of the Company to reduce the number of outstan8imgres pursuant to repurchases, redemptions, emwage; provided, however, that no
reduction in the number of outstanding Shares ghathpair the validity of any outstanding Awanghether or not that Award is fully vested,
exercisable, or earned and payable or (ii) imgaérdtatus of any Shares previously issued pursaam Award as duly authorized, validly
issued, fully paid, and nonassessable. The Shaees delivered under this Plan shall be made aiaifaom (a) authorized but unissued She
or (b) Shares forfeited under this Plan that atd imean employee benefit trust, in each situatisrthe Committee may determine from time to
time in its sole discretion.

[ signatures on next page]



IN WITNESS WHEREOF, the Company has caused thisdT/Ainendment to the ENSCO International Incorpat&e05 Long-Term
Incentive Plan to be signed on its behalf by aitd duly authorized officer, effective as first aleowritten.

ENSCO PLC

/s/ Christopher T. Webt

By: Christopher T. Webe
Its: Vice Presiden- Treasure



Exhibit 10.2

2012 AMENDMENT TO THE
ENSCO INTERNATIONAL INCORPORATED
1998 INCENTIVE PLAN

(As Amended on August 23, 2011, and
As Assumed by Ensco plc as of December 23, 2009)

THIS AMENDMENT is effective the 14 of May 2012, I®&nsco plc, having its principal office in Londomdtand (hereinafter referred to as
the “Company”).
WITNESSETH:

WHEREAS, ENSCO International Incorporated adoptedENSCO International Incorporated 1998 Incerfiiian, effective May 12, 1998
(which, as previously amended from time to timeeiferred to herein as the “Plan”);

WHEREAS, the Plan was assumed by the Company eféeas of December 23, 2009;

WHEREAS, the Board of Directors of the Company (tBeard”) has authorized and approved this Amendnethe Plan by unanimous
written consent on May 8, 2012; and

WHEREAS, the Company now desires to adopt this 2002ndment to the Plan in order to (i) delete théritions of “ADR” and “ADS” in
Section 2 of the Plan, and (ii) amend the definitad “Share” in Section 2 of the Plan;

NOW, THEREFORE, in consideration of the premises @venants herein contained, the Company heretptathe following 201
Amendment to the Plan:

1. Section 2 of the Plan is hereby amended byidgl#te definitions of “ADR” and “ADS.”

2. The definition of “Share” in Section 2 of theaRlis hereby amended in its entirety to read dsvist

“ Share” shall mean one Class A ordinary share of the Compaminal value US$0.10 per Share. All referertods the Plan to shar

of common stock, stock, shares of Ensco Delawamggi#can depositary shares, and/or ADSs shall letasd considered to be
references to Class A ordinary shares of the Cognpaless the context otherwise requires, and #teaces (specific or otherwise) to
“stockholders of the Company” shall be read andsmtered to be references to holders of Class Anarglishares of the Company, unless
the context otherwise requires, and all provisioithe Plan shall be consistently interpreted gplied.

[signatures on next page]



IN WITNESS WHEREOF, the Company has caused thi2 Zdiiendment to the ENSCO International Incorpordi@@8 Incentive Plan to be
signed on its behalf by and a its duly authorizifiter, effective as first above written.

ENSCO PLC

/s/ Christopher T. Webt
By: Christopher T. Webe
Its: Vice Presiden- Treasure




Exhibit 10.3

EIGHTH AMENDMENT TO THE
PRIDE INTERNATIONAL, INC.
1993 DIRECTORS’ STOCK OPTION PLAN

(As Assumed by Ensco plc as of May 31, 2011)

THIS AMENDMENT is effective the 14 of May 2012, I®&nsco plc, having its principal office in Londomdtand (hereinafter referred to as
the “Company”).

WITNESSETH:

WHEREAS, the board of directors of Pride Internadil Inc., a Delaware corporation (“Pride”), adaptee Pride International, Inc. 1993
Director’s Stock Option Plan on February 16, 1988ich became effective on February 22, 1993 andsusequently amended from time to
time (which, as currently in effect, is referrechierein as the “Plan);

WHEREAS, the Plan was subsequently amended andchasisily the Company in its merger with Pride, effecas of May 31, 2011;

WHEREAS, the Board of Directors of the Company (tBeard”) has authorized and approved this Eighthehdment to the Plan by
unanimous written consent on May 8, 2012; and

WHEREAS, the Company now desires to adopt this thigtmendment to Plan for the purpose of (i) amegdection 2.1 of the Plan to am
the definition of “Shares” and replace reference8merican depositary shares, or ADSs, with refeesrnio Class A ordinary shares of the
Company, or “Shares,” as applicable, and (ii) anmen&ection 2.2 of the Plan to remove reference8s held in reserve by a subsidiary of
the Company;

NOW, THEREFORE, in consideration of the premised @mvenants herein contained, the Company heredyytathe following Eightl
Amendment to the Plan:

1. Section 2.1 of the Plan is hereby amended in iisety to read as follows

2.1 The total number of Class A ordinary sharethefCompany which may be purchased pursuant tex@ecise of Options
granted under this Plan shall not exceed, in tlyeeggte, two hundred thousand (200,000) Class kanyl shares of the Company,
nominal value US$0.10 per share (the “Shares”)sAllsequent references in this Plan to ADSs, stmdyrities and/or shares of Pride
International, Inc. shall be read and be consideydi references to or to include Shares, ascgipé; and all references (specific or
otherwise) to “shareholders of the Company” shaltdad and considered to be references to holfi&isawes, unless the context
otherwise requires, and all provisions of this Faall be consistently interpreted and applied.

3. Section 2.2 of the Plan is hereby amended in itisedy to read as follows

2.2 Shares used to satisfy the exercise of Optltatsare assumed by the Company in connectionthitimerger between Pride
International, Inc. and the Company shall be autledrbut unissued Shares.

[ signatures on next page]



IN WITNESS WHEREOF, the Company has caused thikthigmendment to the Pride International, Inc. 18&®ctor’s Stock Option Plan
to be signed on its behalf by and a its duly autiedk officer, effective as first above written.

ENSCO PLC

/s/ Christopher T. Webt
By: Christopher T. Web
Its: Vice Presider- Treasure




Exhibit 10.4

2012 AMENDMENT TO THE
PRIDE INTERNATIONAL, INC.
1998 LONG-TERM INCENTIVE PLAN

(As Amended and Restated Effective February 17, 26(and
As Assumed by Ensco plc as of May 31, 2011)

THIS AMENDMENT is effective the 14 of May 2012, I®&nsco plc, having its principal office in Londomdtand (hereinafter referred to as
the “Company”).

WITNESSETH:

WHEREAS, the board of directors of Pride Internadil Inc., a Delaware corporation (“Pride”), adaptee Pride International, Inc. 1998
Long-Term Incentive Plan which became effectivefihe date of its approval by the stockholder®idle on May 12, 1998, and was
subsequently amended and restated effective Fght@a2005 (the “Plan”);

WHEREAS, the Plan was subsequently amended anchassbly the Company in its merger with Pride, effecas of May 31, 2011;

WHEREAS, the Board of Directors of the Company (tBeard”) has authorized and approved this 2012 Amendmehet®lan by unanimot
written consent on May 8, 2012; and

WHEREAS, the Company now desires to adopt this 20b2ndment to Plan for the purpose of (i) deletimg definition of “ADS” in
Section 2 of the Plan, (ii) amending the definitafrfCommon Stock” in Section 2 of the Plan, arij émending Section 4 of the Plan to
remove references to ADSs held in reserve by aidiabg of the Company;

NOW, THEREFORE, in consideration of the premised @mvenants herein contained, the Company heredgytathe following 201.
Amendment to the Plan:

1. Section 2 of the Plan is hereby amended byidgléte definition “ADS.”

2. The definition of “Common Stock” in Section 2tbe Plan is hereby amended in its entirety to eeafibllows:

“ Common Stock” means Class A ordinary shares of the Company,imanalue US$0.10 per share. All references inRfan to ADSs
shall be read and considered to be referencesatesibf Common Stock, unless the context otheneigeires, and all references (spe¢
or otherwise) to “stockholders of the Company” Ebalread and considered to be references to ttdeshares of Common Stock,
unless the context otherwise requires, and alliprans of the Plan shall be consistently interpteted applied.

3. Section 4 of the Plan is hereby amended to asddllows:

4. Common Stock Available for Award3here shall be available for Awards granted whohyartly in Common Stock (including rights
or options which may be exercised for or settle@ammon Stock) under this Plan ten percent (10%hetotal shares of Common St
outstanding from time to time. Notwithstanding tbeegoing, however, the maximum number of shargSarhmon Stock that may be
issued pursuant to ISOs shall be 1,000,000 shahesBoard and the appropriate officers of the Camgsall from time to time take
whatever action



are necessary to file required documents with gowental authorities and stock exchanges and traosaeporting systems to make
shares of Common Stock available for issuance patso Awards. Common Stock related to Awards #natforfeited or terminated,
expire unexercised, are settled in cash in lieQahmon Stock or in a manner such that all or sohtkeoshares covered by an Award
not issued to a Participant or are exchanged foarflg/that do not involve Common Stock, shall imratly become available for
Awards hereunder. Shares of Common Stock useditfysthe exercise of Nonqualified Options that assumed by the Company in
connection with the merger between Pride Intermafiodnc. and the Company may be authorized bigsueid shares of Common Stock
or, if the Committee so determines, shares of Com8tock that have been acquired by the trusteaayoeémployee benefit trust
established in connection with the Company’s eqnitgntive plans.
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IN WITNESS WHEREOF, the Company has caused thi2 Ziiendment to the Pride International, Inc. 1998d-Term Incentive Plan to be
signed on its behalf by and a its duly authorizifiter, effective as first above written.

ENSCO PLC

/s/ Christopher T. Webt
By: Christopher T. Webe
Its: Vice Presiden- Treasure




Exhibit 10.5

2012 AMENDMENT TO THE
PRIDE INTERNATIONAL, INC.
2004 DIRECTORS’ STOCK INCENTIVE PLAN

(As Amended and Restated Effective March 26, 200&d
As Assumed by Ensco plc as of May 31, 2011)

THIS AMENDMENT is effective the 14 of May 2012, Bnsco plc, having its principal office in Londomdtand (hereinafter referred to as
the “Company”).

WITNESSETH:

WHEREAS, on February 19, 2004, the board of dinesctd Pride International, Inc., a Delaware corgiora(“Pride”), adopted the Pride
International, Inc. 2004 DirectorStock Incentive Plan which became effective ahaf tlate and was approved by the stockholdersidé Bn
May 18, 2004, and which was subsequently amendedemtated by the board of directors of Pride ¢iffedVlarch 26, 2008, with stockholder
approval on May 19, 2008 (the “Plan”);

WHEREAS, the Plan was subsequently amended anchassbly the Company in its merger with Pride, effecas of May 31, 2011;

WHEREAS, the Board of Directors of the Company (tBeard”) has authorized and approved this 2012 Amendmehet®lan by unanimot
written consent on May 8, 2012; and

WHEREAS, the Company now desires to adopt this 20b2ndment to Plan for the purpose of (i) deletimg definition of “ADS” in
Section 2 of the Plan, (ii) amending the definitafrfCommon Stock” in Section 2 of the Plan, arifj émending Section 4 of the Plan to
remove references to ADSs held in reserve by aidiabg of the Company;

NOW, THEREFORE, in consideration of the premised @mvenants herein contained, the Company heredgytathe following 201.
Amendment to the Plan:

1. Section 2 of the Plan is hereby amended byidgléte definition “ADS.”
2. The definition of “Common Stock” in Section 2tbe Plan is hereby amended in its entirety to eeafibllows:

“ Common Stock” means Class A ordinary shares of the Company,imamalue US$0.10 per share. All references inRfan to ADSs
shall be read and considered to be referencesatesibf Common Stock, unless the context otheneigeires, and all references (spe¢
or otherwise) to “stockholders of the Company” Ebalread and considered to be references to ttdeshares of Common Stock,
unless the context otherwise requires, and alliprans of the Plan shall be consistently interpteted applied.

3. Section 4 of the Plan is hereby amended to asddllows:

4. Common Stock Available for Award®lo Award made wholly or partly in Common Stock (uding SARs, Restricted Stock Units or
Options which may be exercised for or settled im@wn Stock) shall be granted if it shall resultie aggregate number of shares of
Common Stock issued under the Plan plus the nuoflsrares of Common Stock not issued but coverear Isyibject to Awards then
outstanding under the Plan (after giving effedti® grani



of the Award in question) exceeding 540,000 shddgen allocation of all shares of Common Stock kadé for Awards under the Plan,
no further Awards shall be made under the Plarr poi@pproval by the Company’s stockholders of tioldéal shares of Common Stock
Awards under the Plan. The Board and the apprepoftiicers of the Company shall from time to tirakd whatever actions are neces
to file required documents with governmental aditiem and stock exchanges and transaction repostiagms to make shares of
Common Stock available for issuance pursuant torAszaCommon Stock related to Awards that are fteteor terminated, expire
unexercised, are settled in cash in lieu of Com&tmtk or in a manner such that all or some of Hagess covered by an Award are not
issued to a Participant, or are exchanged for Asvdirdt do not involve Common Stock, shall immedyabecome available for Awards
hereunder. The Committee from time to time adopt@serve such rules and procedures concerningptiring of shares against the
Plan maximum or any sublimit as it may deem appad@yincluding rules more restrictive than thoseferth above to the extent
necessary to satisfy the requirements of any naltistock exchange on which the Common Stock iedistr any applicable regulatory
requirement. Shares of Common Stock used to salisfgxercise of Options that are assumed by timep@ay in connection with the
merger between Pride International, Inc. and the@my shall be authorized but unissued shares win@m Stock.
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IN WITNESS WHEREOF, the Company has caused thi2 Z0iiendment to the Pride International, Inc. 200 €&ors’ Stock Incentive Plan
to be signed on its behalf by and a its duly autiedk officer, effective as first above written.

ENSCO PLC

/s/ Christopher T. Webt
By: Christopher T. Webe
Its: Vice Presiden— Treasurel




Exhibit 10.6

2012 AMENDMENT TO THE
PRIDE INTERNATIONAL, INC.
2007 LONG-TERM INCENTIVE PLAN

(As Amended and Restated Effective March 16, 201(hd
As Assumed by Ensco plc as of May 31, 2011)

THIS AMENDMENT is effective the 14 of May 2012, Bnsco plc, having its principal office in Londomdtand (hereinafter referred to as
the “Company”).

WITNESSETH:

WHEREAS, the board of directors of Pride Internaailp Inc., a Delaware corporation (“Pride”), adaptee Pride International, Inc. 2007
Long-Term Incentive Plan which became effectivefahe date of its approval by the stockholderBadie on May 12, 2007, and was
subsequently amended and restated effective &s approval by Pride stockholders on May 20, 2@46 {Plan”);

WHEREAS, the Plan was subsequently amended anchassbly the Company in its merger with Pride, effecas of May 31, 2011;

WHEREAS, the Board of Directors of the Company (tBeard”) has authorized and approved this 2012 Amendmehget®lan by unanimot
written consent on May 8, 2012; and

WHEREAS, the Company now desires to adopt this 2002ndment to the Plan for the purpose of (i) detethe definition of “ADS” in
Section 3 of the Plan, (ii) amending the definitafrfCommon Stock” in Section 3 of the Plan, arigj @émending Section 5 of the Plan to
remove references to ADSs held in reserve by aidiabg of the Company;

NOW, THEREFORE, in consideration of the premised @mvenants herein contained, the Company heredgytathe following 201.
Amendment to the Plan:

1. Section 3 of the Plan is hereby amended byidgl¢te definition “ADS.”
2. The definition of “Common Stock” in Section 3tbe Plan is hereby amended in its entirety to esafbllows:

“Common Stock” means Class A ordinary shares oftbmpany, nominal value US$0.10 per share. Allrezfees in the Plan to ADSs
shall be read and considered to be referencesatesbf Common Stock, unless the context othemeigeires, and all references (spe«
or otherwise) to “stockholders of the Company” Ehalread and considered to be references to lotfeshares of Common Stock,
unless the context otherwise requires, and alliprans of the Plan shall be consistently interpteted applied.

3. Section 5 of the Plan is hereby amended to asddllows:

(a) Common Stock Available for Awards. Subject to the provisions of Section 17 hereofAward shall be granted if it shall
result in the aggregate number of shares of Comatock issued under the Plan plus the number oest@E#rCommon Stock covered by
or subject to Awards then outstanding (after giwfigct to the grant of the Award in question) xeeed an aggregate of 8,809,471.
Effective as of the Effective Date, the followinigeses of Common Stock shall again be made avaifabiesuance under the Plan: (i) the
number of shares of Common Stock that are the subfi




Awards under this Plan or the Prior Plans thafaerfeited, terminated or expire unexercised, (iiy #hares of Common Stock related to
Awards under this Plan or the Prior Plans thanatdssued or delivered as a result of the nefesetint of an outstanding Option or SAR,
(i) any shares of Common Stock tendered, anyeshaf Common Stock deducted or any Award (undsrRkn or the Prior Plans)
surrendered in connection with the purchase ofeshaf Common Stock upon the exercise of an Optid®AdR awarded pursuant to this
Plan or the Prior Plans, or (iv) any shares of Cami@tock deducted from the payment of an Award uttde Plan or the Prior Plans or
any shares of Common Stock tendered by a Participaonnection with the Company’s tax withholdiolgligations in connection with
an Award under this Plan or the Prior Plans. Then@dtee may from time to time adopt and observéa sarocedures concerning the
counting of shares against the Plan maximum asyt deem appropriate. The Board and the appropféiters of the Company shall
from time to time take whatever actions are neggdsdfile any required documents with governmeatathorities, stock exchanges and
transaction reporting systems to ensure that slii@emmon Stock are available for issuance putsiseAwards. Shares of Common
Stock used to satisfy the exercise of Optionsdhatassumed by the Company in connection with #xgen between Pride International,
Inc. and the Company may be authorized but unisshatks of Common Stock or, if the Committee serdghes with respect to Optic
held by Employees, shares of Common Stock that haga acquired by the trustees of any employeefibémst established in
connection with the Company’s equity incentive glan
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IN WITNESS WHEREOF, the Company has caused thi2 Zihiendment to the Pride International, Inc. 200nd-Term Incentive Plan to be
signed on its behalf by and a its duly authorizifiter, effective as first above written.

ENSCO PLC

/s/ Christopher T. Webt
By: Christopher T. Webe
Its:  Vice Presiden- Treasure!




Exhibit 10.7

AMENDMENT NO. 4 TO THE
ENSCO
NON-EMPLOYEE DIRECTOR DEFERRED COMPENSATION PLAN

THIS AMENDMENT No. 4, executed this 14th day of M2§12, and effective as of the time and/or datesifipally provided herein, kb
ENSCO International Incorporated, having its prrtioffice in Houston, Texas (hereinafter refert@ds the “Company”).

WITNESSETH:

WHEREAS, effective January 1, 2004, the Companytatbthe ENSCO Non-Employee Director Deferred Camspton Plan (the
“Original Plan”);

WHEREAS, the Board of Directors of the Company (tBeard”), upon recommendation of its Nominatingyu@rnance and
Compensation Committee (the “Committee”), approsetendment No. 1 to the Original Plan during a raguaheeting held on March 10,
2008;

WHEREAS, the Board, upon recommendation of the Cdtae) during its regular meeting held on Augus2@)9, approved Amendm
No. 2 to the Original Plan during a regular meetie¢d on August 4, 200!

WHEREAS, the Board, upon recommendation of the Catee) approved Amendment No. 3 to the OriginahRia December 22, 2009;

WHEREAS, each issued and outstanding American degppshare (“ADS") (each ADS representing a Classrdinary share, nominal
value US$0.10 of Ensco plc (each an “UK Share”)) lné converted into the right to receive an UK @heffective as of the date fixed for
termination of the Deposit Agreement, dated asepit&mber 29, 2009, among Ensco plc, Citibank, Na# Depositary, and the holders and
beneficial owners of the ADSs issued thereunder ‘(Tlermination Date”);

WHEREAS, the Board by its unanimous written con$exst approved this Amendment No. 4 to the Origitah to be effective as of
Termination Date; and

WHEREAS, the Company now desires to adopt this Adrmeant No. 4 to the Original Plan in order to (igsifically provide that
(A) each ADS held by the Ensco ADS fund on the Tieation Date will be converted into one UK Shanegl #B) the references té&chsco AD¢
fund” in Section 7.2 of the Original Plan shall thafter be read and considered to be referendég ttEnsco UK Stock fund,” and (ii) make
such other conforming changes to the Original Rdetermined necessary;

NOW, THEREFORE, in consideration of the premised i@ covenants herein contained, the Company herdpts the following
Amendment No. 4 to the Original Ple



1. The following parenthetical, “(subsequently nexea ‘Ensco plc’),’is added to the first sentence of the sixth pagygd Section 7.2 ¢
the Original Plan between the terms “Ensco Intéomeal plc’™” and “('Ensco UK’)”.

2. The following is added to the end of the sixéinggraph of Section 7.2 of the Original Plan taras follows:

Notwithstanding the foregoing to the contrary, ba tTermination Date”, each issued and outstanéfingco ADS, including each Ensco
ADS held by the Ensco ADS fund will be convertechadJK Share. The “Termination Date” shall be thgedixed for termination of the
Deposit Agreement, dated as of September 29, 2000ng Ensco UK, Citibank, N.A., as Depositary, #relholders and beneficial owners of
the Ensco ADSs issued thereunder, and, on andth&drermination Date, the references to “Ensco A" in this Section 7.2 shall be read
and considered to be references to the “Ensco WikkSund.” For this purpose, “UK Share” means asSla ordinary share, par value
US$0.10 of Ensco UK.

IN WITNESS WHEREOF, the Company, acting by and tigitoits duly authorized officers, has caused thissAdment No. 4 to the
Original Plan to be executed on the date first abwritten.

ENSCO INTERNATIONAL INCORPORATEL

/s/ Douglas E. Hanco

By: Douglas E. Hancoc
Its:  Vice President and Treasul




Exhibit 10.8

AMENDMENT NO. 5 TO THE
ENSCO
SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN
(As Amended and Restated Effective January 1, 2004)

THIS AMENDMENT No. 5, executed this 14th day of M2§12, and effective as of the time and/or datesifipally provided herein, kb
ENSCO International Incorporated, having its piiatioffice in Houston, Texas (hereinafter refern@ds the “Company”).

WITNESSETH:

WHEREAS, effective April 1, 1995, Energy Servicer@any, Inc. adopted the Energy Service Company Sakect Executive
Retirement Plan (the “Original SERP”);

WHEREAS, the name of the Company was changed toc@ENBiternational Incorporated;

WHEREAS, the Company amended and restated them@h§ERP, effective January 1, 1997, to (i) proad#iscretionary profit sharing
contribution, (ii) rename the Original SERP the ‘&BIO Supplemental Executive Retirement Plan,” aiijdciordinate the operation of the
Original SERP with the ENSCO Savings Plan;

WHEREAS, the Pension and Welfare Benefits Admiaistn of the Department of Labor issued final re¢johs establishing new
standards for processing benefit claims of parictp and beneficiaries under Section 8.2 of thgital SERP which were subsequently
clarified by further guidance from the Pension &¥elfare Benefits Administration (collectively th&ihal Claims Procedure Regulations”);

WHEREAS, the Company adopted Amendment No. 1 tathended and restated Original SERP, effectivd daruary 1, 2002, to
revise Section 8.2 of the Original SERP to prowits the administrator of the Original SERP shedigess benefit claims of participants and
beneficiaries pursuant to the claims procedureiipddn the summary plan description for the Onigli SERP which shall comply with the
Final Claims Procedure Regulations, as may be aetefrdm time to time;

WHEREAS, the Company amended and restated ther@t§ERP, effective as of January 1, 2004;

WHEREAS, the American Jobs Creation Act of 2004 (thJCA”) enacted new section 409A of the InterRavenue Code of 1986, as
amended (the “Code”), which imposes new rules iiggrthe timing of elections and distributions undenqualified deferred compensation
plans effective for years beginning after Decen8ier2004;



WHEREAS, the Company determined to comply withABEA and new section 409A of the Code by freezimg®riginal SERP and
adopting the ENSCO 2005 Supplemental Executiver&aént Plan (the “2005 SERP"), effective Januar0D5;

WHEREAS, the Board of Directors of the Company (tBeard”), upon recommendation of its Nominatinggv@rnance and
Compensation Committee (the “Committee”), approsetendment No. 1 to the Original SERP, as amendddestated effective as of
January 1, 2004, during a regular meeting held anci10, 2008;

WHEREAS, the Board, upon recommendation of the Cataeenduring its meeting held on November 3-4, 2GQ$roved Amendment
No. 2 to the amended and restated Original SERIRglarregular meeting held on November 4, 2(

WHEREAS, the Company adopted Amendment No. 2 tathended and restated Original SERP in order ibtée compliance (to the
limited extent necessary as provided by Amendment2)l with the final Treasury regulations undertieec409A of the Code;

WHEREAS, the Board, upon recommendation of the Cataenduring its regular meeting held on Augus2@09, approved Amendment
No. 3 to the amended and restated Original SERIRglarregular meeting held on August 4, 2C

WHEREAS, the Board, upon recommendation of the Catea) approved Amendment No. 4 to the Original 8ER December 22,
2009;

WHEREAS, each issued and outstanding American degppshare (“ADS”) (each ADS representing a Classrdinary share, nominal
value US$0.10 of Ensco plc (each an “UK Share”)) be converted into the right to receive an UK @heffective as of the date fixed for
termination of the Deposit Agreement, dated asepit&mber 29, 2009, among Ensco plc, Citibank, Na# Depositary, and the holders and
beneficial owners of the ADSs issued thereunder ‘(Tfrermination Date”);

WHEREAS, the Board by its unanimous written con$exst approved this Amendment No. 5 to the OrigBERP to be effective as of
the Termination Date; and

WHEREAS, the Company now desires to adopt this Adrmeant No. 5 to the Original Plan in order to (igsifically provide that
(A) each ADS held by the Ensco ADS fund on the Tieation Date will be converted into one UK Shaneg #B) the references té&chsco AD¢
fund” in Section 7.2 of the Original SERP shallréefter be read and considered to be referendég ticnsco UK Stock fund,” and (ii) make
such other conforming changes to the Original SERBetermined necessary;

NOW, THEREFORE, in consideration of the premises tlie covenants herein contained, the Company Yedipts the following
Amendment No. 5 to the amended and restated OlgEBERP:



1. The following parenthetical, “(subsequently nexea ‘Ensco plc’),’is added to the first sentence of the sixth pagygd Section 7.2 ¢
the amended and restated Original SERP betwedertins ““Ensco International plc™” and “(‘Ensco UK’)

2. The following is added to the end of the sixéhggraph of Section 7.2 of the amended and restxigithal SERP to read as follows:

Notwithstanding the foregoing to the contrary, ba tTermination Date”, each issued and outstan#lingco ADS, including each Ensco
ADS held by the Ensco ADS fund, will be convertechth UK Share. The “Termination Date” shall be daée fixed for termination of the
Deposit Agreement, dated as of September 29, 2000ng Ensco UK, Citibank, N.A., as Depositary, #reholders and beneficial owners of
the Ensco ADSs, issued thereunder, and, on andth&& ermination Date, the references to “Ensc&ADNd” in this Section 7.2 shall be read
and considered to be references to the “Ensco WkkStind.” For this purpose, “UK Share” means asSIA ordinary share, par value
US$0.10 of Ensco UK.

IN WITNESS WHEREOF, the Company, acting by and tigtoits duly authorized officers, has caused thigeAdment No. 5 to the
amendment and restatement of the Original SERI® #xbcuted on the date first above written.

ENSCO INTERNATIONAL INCORPORATED

/s/ Douglas E. Hancoc
By: Douglas E. Hancoc
Its: Vice President and Treasu




Exhibit 10.9

AMENDMENT NO. 5 TO THE
ENSCO
2005
NON-EMPLOYEE DIRECTOR DEFERRED COMPENSATION PLAN

THIS AMENDMENT No. 5 executed this 4 day of Mayl2) and effective as of the time and/or dates §ipally provided herein, by
ENSCO International Incorporated, having its piatioffice in Houston, Texas (hereinafter refen@ds the “Company”).

WITNESSETH:

WHEREAS, the Company adopted the ENSCO 2005 Nonl&rep Director Deferred Compensation Plan (the 2B&an”), effective
January 1, 2005;

WHEREAS, the Board of Directors of the Company (tBeard”), upon recommendation of its Nominatingyv@rnance and
Compensation Committee (the “Committee”), approfetendment No. 1 to the 2005 Plan during a reguleeting held on March 10, 2008;

WHEREAS, the Board, upon recommendation of the Cateenduring its meeting held on November 3-4, 2GG$roved Amendment
No. 2 to the 2005 Plan during a regular meeting bal November 4, 200:

WHEREAS, the Company adopted Amendment No. 2 t@@85 Plan in order to facilitate compliance wttle final Treasury regulatiol
under section 409A of the Internal Revenue CodE986, as amended;

WHEREAS, the Board, upon recommendation of the Cateenduring its meeting held on August 4, 2009raped Amendment No. 3
to the 2005 Plan during a regular meeting held agust 4, 2009;

WHEREAS, the Board, upon recommendation of the Catae) approved Amendment No. 4 to the 2005 PlaBerember 22, 2009;

WHEREAS, each issued and outstanding American degppshare (“ADS”) (each ADS representing a Classrdinary share, nominal
value US$0.10 of Ensco plc (each an “Ensco UK Shewell be converted into the right to receive Bnsco UK Share effective as of the date
fixed for termination of the Deposit Agreement,ethas of September 29, 2009, among Ensco plca@kitN.A., as Depositary, and the
holders and beneficial owners of the ADSs issuedetinder (the “Termination Date”);

WHEREAS, the Board by its unanimous written con$exst approved this Amendment No. 5 to the 2005 Rlée effective as of
Termination Date; an



WHEREAS, the Company now desires to adopt this Adrmeant No. 5 to the 2005 Plan in order to (i) speally provide that (A) each
ADS held by the Ensco ADS fund on Termination Daiébe converted into one Ensco UK Share, andtfi®)references to “Ensco ADS
fund” in Section 7.2 of the 2005 Plan shall thetexalbe read and considered to be references t&ctieeo UK Stock fund,” and (ii) make such
other conforming changes to the 2005 Plan as detedmecessary;

NOW, THEREFORE, in consideration of the premiseas i@ covenants herein contained, the Company Yeedipts the following
Amendment No. 5 to the 2005 Plan:

1. The third paragraph of Section 10.2 of the 2B is hereby amended to remove all referenced8sAas follows:

For purposes of this Plan, a Change in Controhef@ompany shall be deemed to occur if there fage (i) in the beneficial ownership
of the Company, which occurs on the date that areyperson, or more than one person acting as @ gacqguires beneficial ownership of
Ensco UK Shares that, together with Ensco UK Shiagegficially held by such person or group, consti more than 50 percent of the total
fair market value or total voting power of the Em&dK Shares; (ii) in the effective control of them@pany, which occurs on the date that either
(A) any one person, or more than one person aesnggroup, acquires (or has acquired during thedh period ending on the date of the
most recent acquisition by such person or perdomsgficial ownership of Ensco UK Shares posses3ngercent or more of the total voting
power of the Ensco UK Shares, or (B) a majorityhef members of the Board is replaced during angnd2th period by directors whose
appointment or election is not endorsed by a mgjofithe members of the Board prior to the datéhefappointment or election; or (iii) in the
ownership of a substantial portion of the Compamgsets, which occurs on the date that any onempers more than one person acting as a
group, acquires (or has acquired during the 12-mpatiod ending on the date of the most recentisitipm by such person or persons) assets
from the Company that have a total gross fair ntarkkie equal to or more than 40 percent of thal oss fair market value of all of the
assets of the Company immediately prior to suchiigd@pn or acquisitions. For this purpose, graas fnarket value means the value of the
assets of the Company, or the value of the assétg bisposed of, determined without regard tol&hylities associated with such assets. The
determination of whether a Change in Control hasioed shall be determined by the Committee camsistith section 409A of the Code.

2. A new sentence is added to the end of the fquathgraph of Section 10.2 of the 2005 Plan to esafllows:
2



Following the “Termination Date”, as such term &ided in Section 7.2, the references to “Ensco3éres or Ensco ADSs” and in the
fourth paragraph of this Section 10.2 shall be gedrto “Ensco UK Shares.”

3. The following parenthetical, “(subsequently nmea ‘Ensco plc’),” is added to the first sententéhe fifth paragraph of Section 7.2 of
the 2005 Plan between the terms “Ensco Internatipit™ and “(‘Ensco UK’)”".

4. The following is added to the end of the fifdragraph of Section 7.2 of the 2005 Plan to reddlksvs:

Notwithstanding the foregoing to the contrary, ba tTermination Date”, each issued and outstanéfingco ADS, including each Ensco
ADS held by the Ensco ADS fund, will be convertecih Ensco UK Share. The “Termination Date” shaltlie date fixed for termination of
the Deposit Agreement, dated as of September 28, 20nong Ensco UK, Citibank, N.A., as Depositand the holders and beneficial own
of the Ensco ADSs, issued thereunder, and, on fadthe Termination Date, the references to “Em&SB& fund” in this Section 7.2 shall be
read and considered to be references to the “BdkcStock fund.” For this purpose, “Ensco UK Shamgans a Class A ordinary share, par
value US$0.10 of Ensco UK.

IN WITNESS WHEREOF, the Company, acting by and tigtoits duly authorized officers, has caused thissAdment No. 5 to the 20
Plan to be executed on the date first above written

ENSCO INTERNATIONAL INCORPORATEL

/s/ Douglas E. Hancoc
By: Douglas E. Hancoc
Its: Vice President and Treasu




Exhibit 10.1C

AMENDMENT NO. 4 TO THE
ENSCO 2005 SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN
(As Amended and Restated Effective January 1, 2005)

THIS AMENDMENT No. 4, executed this 1 day of Ma@12, and effective as of the time and/or datesiSpaity provided herein, by
ENSCO International Incorporated, having its prrtioffice in Houston, Texas (hereinafter refert@ds the “Company”).

WITNESSETH:

WHEREAS, effective April 1, 1995, Energy ServicerGmany, Inc. adopted the Energy Service Company Satect Executive
Retirement Plan (the “Original SERP");

WHEREAS, the name of the Company was changed toc®ENmBternational Incorporated;

WHEREAS, the Company amended and restated them@h§ERP, effective January 1, 1997, to (i) proad#iscretionary profit sharing
contribution, (ii) rename the Original SERP the ‘&BIO Supplemental Executive Retirement Plan,” aiijdciordinate the operation of the
Original SERP with the ENSCO Savings Plan;

WHEREAS, the Pension and Welfare Benefits Admiatiin of the Department of Labor issued final regjohs establishing new
standards for processing benefit claims of paricip and beneficiaries under Section 8.2 of thgial SERP which were subsequently
clarified by further guidance from the Pension &¥elfare Benefits Administration (collectively th&ihal Claims Procedure Regulations”);

WHEREAS, the Company adopted Amendment No. 1 tathended and restated Original SERP, effectivd daruary 1, 2002, to
revise Section 8.2 of the Original SERP to prowits the administrator of the Original SERP shedigess benefit claims of participants and
beneficiaries pursuant to the claims procedureiipddn the summary plan description for the Onigli SERP which shall comply with the
Final Claims Procedure Regulations, as may be aetefrdm time to time;

WHEREAS, the Company amended and restated ther@t§ERP, effective as of January 1, 2004;

WHEREAS, the American Jobs Creation Act of 2004 (thJCA”) enacted new section 409A of the InterRavenue Code of 1986, as
amended (the “Code”), which imposes new rules iiggrthe timing of elections and distributions undenqualified deferred compensation
plans effective for years beginning after Decen#ier2004;

WHEREAS, the Company determined to comply withABEA and new section 409A of the Code by freezimg®riginal SERP and
adopting the ENSCO 2005 Supplemental Executiver&agnt Plan (the “2005 SERP”), effective JanuargQD5;

WHEREAS, the Board of Directors of the Company (tBeard”), upon recommendation of its Nominatingyv@rnance and
Compensation Committee (the “Committee”), approfetendment No. 1 to the 2005 SERP during a regutsting held on November 6,
2007;



WHEREAS, the Board, upon recommendation of the Catee) approved Amendment No. 2 to the 2005 SERRga regular meeting
held on March 10, 2008;

WHEREAS, the Board, upon recommendation of the Cataeenduring its meeting held on November 3-4, 2GQ#proved the
amendment and restatement of the 2005 SERP duriegugar meeting held on November 4, 2008;

WHEREAS, the Company adopted the amended andeds2805 SERP, effective as of January 1, 2005 pxasespecifically provided
otherwise to the contrary therein, in order tdddilitate compliance with the final Treasury regfidns under section 409A of the Code, and
(ii) incorporate the amendments to the 2005 SERRipusly made by Amendment No. 1 and Amendment2yo.

WHEREAS, the Board, upon recommendation of the Cateenduring its regular meeting held on Augus2@09, approved Amendment
No. 1 to the 2005 SERP, as amended and restattie#f January 1, 2005, during a regular meeting twe August 4, 200¢

WHEREAS, the Board, upon recommendation of the Cataenduring its regular meeting held on Novemhe2@09, approved
Amendment No. 2 to the 2005 SERP, as amended atated effective January 1, 2005, during a regukeeting held on November 3, 2009;

WHEREAS, the Board, upon recommendation of the Catee) approved Amendment No. 3 to the 2005 SERRn@nded and restated
January 1, 2005, on December 22, 2009;

WHEREAS, each issued and outstanding American degppshare (“ADS") (each ADS representing a Classrdinary share, nominal
value US$0.10 of Ensco plc (each an “Ensco UK Shewell be converted into the right to receive Bnsco UK Share effective as of the date
fixed for termination of the Deposit Agreement,ethas of September 29, 2009, among Ensco plc.a@kitN.A., as Depositary, and the
holders and beneficial owners of the ADSs issuedetinder (the “Termination Date”);

WHEREAS, the Board by its unanimous written condergt approved this Amendment No. 4 to the amendedestated 2005 SERP to
be effective as of the Termination Date; and

WHEREAS, the Company now desires to adopt this Adrmeant No. 4 to the amended and restated 2005 SEBRfér to (i) specifically
provide that (A) each ADS held by the Ensco ADSdfom the Termination Date will be converted int@ &nsco UK Share, and (B) the
references to “Ensco ADS fund” in Section 7.2 &f #mended and restated 2005 SERP shall thereafteatl and considered to be references
to the “Ensco UK Stock fund,” and (ii) make suchetconforming changes to the amended and re28t% SERP as determined necessary;

2



NOW, THEREFORE, in consideration of the premised i@ covenants herein contained, the Company herdpts the following
Amendment No. 4 to the amended and restated 2085 SE

1. The third paragraph of Section 10.2 of the aredrahd restated 2005 SERP is hereby amended toeeaioeference to ADSs as
follows:

For purposes of this Plan, a Change in ControhefGompany shall be deemed to occur if there lmage (i) in the beneficial ownership
of the Company, which occurs on the date that ayperson, or more than one person acting as @ gaoquires beneficial ownership of
Ensco UK Shares that, together with Ensco UK Shiagegficially held by such person or group, consti more than 50 percent of the total
fair market value or total voting power of the Em$dK Shares; (ii) in the effective control of the@pany, which occurs on the date that either
(A) any one person, or more than one person aenggroup, acquires (or has acquired during thedh period ending on the date of the
most recent acquisition by such person or perdomsgficial ownership of Ensco UK Shares possesdngercent or more of the total voting
power of the Ensco UK Shares, or (B) a majorityhef members of the Board is replaced during angnd@th period by directors whose
appointment or election is not endorsed by a mgjofithe members of the Board prior to the datéhefappointment or election; or (iii) in the
ownership of a substantial portion of the Compamgsets, which occurs on the date that any onemess more than one person acting as a
group, acquires (or has acquired during the 12-mpatiod ending on the date of the most recentisitiqun by such person or persons) assets
from the Company that have a total gross fair ntarkkie equal to or more than 40 percent of thal ross fair market value of all of the
assets of the Company immediately prior to suchuiadgpn or acquisitions. For this purpose, grasis fnarket value means the value of the
assets of the Company, or the value of the assatg bisposed of, determined without regard tolatylities associated with such assets. The
determination of whether a Change in Control hasioed shall be determined by the Committee camsistith section 409A of the Code.

2. A new sentence is added to the end of the fqathgraph of Section 10.2 of the amended andtegs2®d05 SERP to read as follows:

Following the “Termination Date”, as such term &fided in Section 7.2, the references to “Ensco &0 the fourth paragraph of this
Section 10.2 shall be changed to “Ensco UK Shares.”

3. The following parenthetical, “(subsequently nevea ‘Ensco plc’),” is added to the first sententéhe fifth paragraph of Section 7.2 of
the amended and restated 2005 SERP between the‘t&mmsco International plc™ and “(‘Ensco UK’)".

4. The following is added to the end of the fifdragraph of Section 7.2 of the amended and res?8@s SERP to read as follows:

Notwithstanding the foregoing to the contrary, ba tTermination Date”, each issued and outstan#lingco ADS, including each Ensco
ADS held by the Ensco ADS fund, will be convertechtt Ensco UK Share. The “Termination Date” shalthe date

3



fixed for termination of the Deposit Agreement,ethas of September 29, 2009, among Ensco UK, @Gkidd.A., as Depositary, and the
holders and beneficial owners of the Ensco ADSsiad thereunder, and, on and after the Termin&tain, the references to “Ensco ADS
fund” in this Section 7.2 shall be read and congiddo be references to the “Ensco UK Stock fulikay’ this purpose, “Ensco UK Shanefean:
a Class A ordinary share, par value US$0.10 of &hH¢.

IN WITNESS WHEREOF, the Company, acting by and tigtoits duly authorized officers, has caused thiseAdment No. 4 to the
amendment and restatement of the ENSCO 2005 SupptafrExecutive Retirement Plan to be executedhemate first above written.

ENSCO INTERNATIONAL INCORPORATED

/s/ Douglas E. Hancock
By: Douglas E. Hancoc
Its: Vice President and Treasu




Exhibit 10.11

AMENDMENT NO. 2
TO THE
ENSCO SAVINGS PLAN
(As Revised and Restated Effective 1 January 2002)

THIS AMENDMENT NO. 2, executed this X4day of May 2012, and effective as of the time andéaies specifically provided herein,
ENSCO International Incorporated, having its piiatioffice in Houston, Texas (hereinafter refern@ds the “Company”).

WITNESSETH:

WHEREAS, the Company established the Energy Sef@@rapany, Inc. Profit Sharing Plan (the “Plan”)eetive May 15, 1991 in the
form of a profit sharing plan designed to conséitat‘qualified plan” within the meaning of appli¢alsections of the Internal Revenue Code of
1986, as amended (the “Code”), including Sectioh(Kpthereof;

WHEREAS, the Plan was amended effective May 151188resolution of the Board of Directors of thenuany (the “Board”) dated
February 16, 1993 to change the name of the PIHrettENSCO Savings Plan”;

WHEREAS, the Company also maintained the ENSCOit8bfaring Plan which was merged into the Planctiffe July 1, 1991;

WHEREAS, the Company acquired Penrod Drilling Coation (“Penrod”) and the Penrod Thrift Plan maiméa by Penrod was merged
into the Plan effective December 31, 1993 and REbhezame a participating employer in the Plan é&ffe@s of January 1, 1994;

WHEREAS, the Plan was amended by Amendment Ndfdttéve December 31, 1993 to provide (i) thatrafitching contributions by
the Company to the Plan will be made in share®ofrmon stock of the Company, (i) that the vestidgeslule used by the Plan shall be a six-
year schedule pursuant to which a participant % 2@sted after two years of service and an additia@% for each year thereafter, (iii) for 1
direct rollover rules of Section 401(a)(31) of thede, (iv) for the new compensation limitation ec8on 401(a)(17) of the Code, (v) for
elimination of the requirement that a participaatdmployed on December 31 of a plan year to reaivalocation of a Company matching
contribution made for that plan year and (vi) focls other administrative provisions as the offiagfrthe Company deemed appropriate;

WHEREAS, the Company appointed T. Rowe Price TQghpany successor trustee of the Plan effectivealgrl, 1995;

WHEREAS, the Company acquired Dual Drilling Compdfual”) effective June 12, 1996 and Dual Holdi@gmpany, a wholly-
owned subsidiary of the Company, became the sumcepsnsor to Dual of the Dual Drilling Company Hoyees Tax Deferred/Thrift Savin
Plan and Trust the “Dual 401(k) Plan”;

WHEREAS, the eligible employees of Dual becameilgigto participate in the Plan effective July 998;



WHEREAS, the Plan was amended by Amendment Nefféictive July 1, 1996 by resolution of the Boawdi} provide all employees
Dual as of June 12, 1996 with credit for all seewaith Dual for purposes of the eligibility and tiag provisions of the Plan, (ii) permit
participation in the Plan as of July 1, 1996 bypaliticipants in the Dual 401(k) Plan as of Jungl®®6, (iii) provide that any participant in the
Dual 401(k) Plan as of June 30, 1996 shall be fudlgted in his account balance in the Plan aseofitte he has both attained age 55 and
received credit under the Plan for at least fivargef vesting service, (iv) eliminate the $500 imimm withdrawal requirement with respect to
in-service withdrawals of pre-tax contributionghe Plan, and (v) provide for the same rules inRtaen as are presently contained in the Dual
401(k) Plan with respect to in-service withdrawafismounts attributable to after-tax contributiovisich are to be transferred to the trust of the
Plan pursuant to the merger of the Dual 401(k) Riemthe Plan;

WHEREAS, the Dual 401(k) Plan was subsequently aimémnd restated effective as of January 1, 198%ach restatement provided
that, effective June 1, 1996, each participanh@Dual 401(k) Plan shall be fully vested in hidiwidual account in the Dual 401(k) Plan;

WHEREAS, the Plan was amended by Amendment Noffattve April 1, 1997 to change the “entry datés the Plan;

WHEREAS, (i) the Board approved the merger of thal2t01(k) Plan into the Plan as soon as admitiistig practicable following the
issuance by the National Office of the Internal &awe Service of a compliance statement pursudhetapplication filed by Dual Holding
Company, as successor sponsor to Dual of the Digk}Plan, under the Voluntary Compliance Resotupirogram of the Internal Revenue
Service and (ii) following receipt by Dual Holdif@pompany of that compliance statement, the Dualld(lan was merged into the Plan
effective as of January 31, 2000;

WHEREAS, the Company revised and restated the Bféettive January 1, 1997 (the “1997 RestatemeaKgept for certain provisions
for which another effective date was subsequentlyigded elsewhere in the terms of the 1997 Resténto (i) incorporate the prior
amendments to the Plan, (ii) incorporate such gthevisions as were necessary due to the mergeed®enrod Thrift Plan and the Dual 40:
Plan into the Plan, (iii) clarify the definition &6dnnual compensation” used for nondiscriminatiesting under Sections 401(k) and 401(m) of
the Code, and (iv) bring the Plan into complianddthe Code, as modified by the Small BusinessRialbection Act of 1996, the General
Agreement on Tariffs and Trade under the UruguayriRoAgreements Act, the Uniformed Services Emplayinaed Reemployment Rights
Act of 1994, the Taxpayer Relief Act of 1997, tinéeknal Revenue Service Restructuring and RefortroA£998, and the Community
Renewal Tax Relief Act of 2000, as well as all &gadle rules, regulations and administrative proraaments enacted, promulgated or issued
since the date the Plan was last restated,;

WHEREAS, the Company adopted Amendment No. 1 td #8¥ Restatement, effective January 1, 2002 flectehe proposed Treasury
regulations (the “Proposed Regulations”) issueceni@ection 401(a)(9) of the Code;

-2



WHEREAS, the Company adopted Amendment No. 2 td #8¥ Restatement, effective as of January 1, 2802 pt as specifically
otherwise in Amendment No. 2, to (i) reflect cantprovisions of the Economic Growth and Tax ReRetonciliation Act of 2001
(“EGTRRA”) which generally became applicable to ®lan effective as of January 1, 2002, and (ii)stitute good faith compliance with the
requirements of EGTRRA,;

WHEREAS, the Pension and Welfare Benefits Admiaistn of the Department of Labor issued final re¢johs establishing new
standards for processing benefit claims of paricip and beneficiaries under Section 15.6 of t9¥ Festatement which were clarified by
further guidance from the Pension and Welfare Benafdministration (collectively the “Final Clain®rocedure Regulations”);

WHEREAS, the Proposed Regulations for which the71R@statement was amended by Amendment No. 1 welaced by final
Treasury regulations that were issued April 17,200der Section 401(a)(9) of the Code relatingetuired minimum distributions under
Section 15.4 of the 1997 Restatement (the “Fingjued Minimum Distribution Regulations”);

WHEREAS, the Company acquired Chiles Offshore (f€hiles”), effective August 7, 2002, pursuant tonarger agreement among the
Company, Chore Acquisition, Inc. (“Chore”), a whetiwned subsidiary of the Company, and Chiles, whet#hiles was merged with and ii
Chore, with Chore being the surviving company amatiouing to exist as a whollgwned subsidiary of the Company and the succepsmss
to Chiles of the Chiles Offshore Inc. 401(k) Reatient Savings Plan (the “Chiles 401(k) Plan™);

WHEREAS, the employees of Chiles that continuedraployees of a subsidiary of the Company on arat aftigust 7, 2002 continued
to be eligible to participate in the Chiles 401f4an through September 30, 2002 and then becagiblelto participate in the Plan effective
October 1, 2002;

WHEREAS, the Chiles 401(k) Plan was merged intoRtaa effective October 1, 2002 and the assetseoChiles 401(k) Plan were
transferred on October 1, 2002 from the trust distadd pursuant to the Chiles 401(k) Plan to thettestablished pursuant to the Plan;

WHEREAS, the Company adopted Amendment No. 3 td #8¥ Restatement, effective as of October 1, 2002ss specifically
provided otherwise in Amendment No. 3, to, amorgpthings, (i) revise Section 15.6 of the 1997t&esnent to provide that the
administrator of the Plan shall process benefihtdeof participants and beneficiaries pursuanhediaims procedure specified in the summary
plan description for the Plan which shall complyhthe Final Claims Procedure Regulations, as neagrbended from time to time, (i) reflect
the Final Required Minimum Distribution Regulatidmsamending Section 15.4 of the 1997 Restatenmmistent with the Model
Amendment provided by the Internal Revenue Serivideev. Proc. 2002-29, (iii) permit participatianthe Plan on October 1, 2002 (the “Date
of Participation”) by all employees of Chiles whe doth eligible to participate in the Chiles 401Rkan as of September 30, 2002 and are
employed by the Company or a subsidiary of the Gomgmn October 1, 2002, (iv) provide all employee€hiles who begin to participate in
the Plan as of the Date of Participation with dréati all actual service with Chiles for purposdste eligibility and vesting provisions of the
Plan, (v) provide that any participant in the Ciit1(k)
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Plan who has credit under the Chiles 401(k) Plarafdeast three years of vesting service as obéie of Participation shall continue to vest
under the Plan in his account balance in the Plasuant to the vesting schedule contained in thike€A01(k) Plan, (vi) provide that any
participant in the Chiles 401(k) Plan who has dradder the Chiles 401(k) Plan for two years oftvgsservice as of the Date of Participation
shall remain 40% vested in his account balanckdrPlan but, subsequent to the Date of Participasioall continue to vest in his account
balance in the Plan pursuant to the vesting sckeafithe Plan, (vii) provide that any participamtiie Chiles 401(k) Plan who has credit under
the Chiles 401(k) Plan for one year of vesting iseras of the Date of Participation shall remaio2@sted in his account balance in the Plan
but, subsequent to the Date of Participation, staitinue to vest in his account balance in the Blasuant to the vesting schedule of the Plan,
(viii) provide that any participant in the ChileB¥k) Plan as of the Date of Participation shatldyee fully vested in his account balance in the
Plan as of the date he has both attained age 5&aaived credit under the Plan for at least figarg of vesting service, and (ix) provide that
any participant in the Chiles 401(k) Plan as ofrade of Participation shall be eligible for anservice withdrawal from the Plan under
Section 15.5(c) of the 1997 Restatement once esiemynonths after he has attained 59 ; /

WHEREAS, the Company adopted Amendment No. 4 td #8¥ Restatement to retroactively amend the difimdf Profit Sharing
Entry Date in Section 1.16 of the 1997 Restatertenbnform the terms of Section 1.16 of the 199%t&ement to the actual operation of the
Plan as authorized by Section 2.07(3) of Appendi® Rev. Proc. 2002-47;

WHEREAS, the Company adopted Amendment No. 5 td #8¥ Restatement to (i) reduce the service reaaint to become eligible to
participate in the 401(k) feature of the Plan, i@yise the requirements for an election to pauéta in the 401(k) feature of the Plan and for
subsequent amendments to a salary reduction agnéesmne (iii) increase the maximum deferral peragatthat may be elected under a salary
reduction agreement;

WHEREAS, EGTRRA amended Section 401(a)(31)(B) ef@wde to require that mandatory distributions oferthan $1,000 from the
Plan be paid in a direct rollover to an individuetirement plan as defined in Sections 408(a) ahdf(the Code if the distributee does not n
an affirmative election to have the amount paid dhirect rollover to an eligible retirement plantoreceive the distribution directly and I.R.S.
Notice 200-5 provides that this provision became effectivéh® Plan for distributions on or after March 2803;

WHEREAS, the Company adopted Amendment No. 6 td88¥ Restatement (i) effective as of Septemb20@5, to increase the
normal retirement age under the Plan from age @@&65, and (ii) effective as of March 28, 2005camply with the provisions of
Section 401(a)(31)(B) of the Code, as amended byRHA and the guidance issued in I.R.S. Notice 2808lating to the application of the
new rules in connection with automatic rolloverseftain mandatory distributions;

WHEREAS, the Katrina Emergency Tax Relief Act 0D3Q“KETRA”) amended the Code to immediately authetax-favored
withdrawals and special provisions for loans fromalified retirement plans to provide relief relatito Hurricane Katrina;
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WHEREAS, the Company adopted Amendment No. 7 td88Y Restatement, effective as of October 3, 2@0provide temporary
relief to certain participants and related indivatuaffected by Hurricane Katrina in the form ¢fi@rdship withdrawals from the Plan, and
(i) modified loan provisions for certain loans finche Plan;

WHEREAS, the Gulf Opportunity Zone Act of 2005 arded the Code to expand the hurricane-related nel@fided under KETRA to
victims of Hurricane Rita and Hurricane Wilma;

WHEREAS, the Company adopted Amendment No. 8 td #8¥ Restatement to provide temporary relief ttage participants and
related individuals affected by Hurricane Rita amddurricane Wilma in the form of (i) hardship wdtawals from the Plan, and (ii) modified
loan provisions for certain loans from the Plan;

WHEREAS, the Company adopted Amendment No. 9 td #8¥ Restatement, effective January 1, 2007 docethe service
requirement to become eligible to participate i pinofit sharing feature of the Plan with respeatiployees who are employed or reemplc
after December 31, 2006;

WHEREAS, the Department of Treasury issued fingutations under Sections 401(k) and 401(m) of tbdedwhich generally became
applicable to the Plan effective as of January0DgX(collectively the “Final 401(k)/401(m) Regutats”);

WHEREAS, the Company adopted Amendment No. 10e¢d 897 Restatement (i) effective as of January0b 2@ reflect the Final 401
(k)/401(m) Regulations and to constitute good faitmpliance with the Final 401(k)/401(m) Regulati@nd (ii) effective as of January 1,
2007, to exclude Carl F. Thorne from further pgpttion in the profit sharing feature of the Plan;

WHEREAS, the Company adopted Amendment No. 11¢d 897 Restatement, effective January 1, 2008) ¢tafify that certain highl
compensated employees are not permitted to ameirdstilary reduction contribution elections foreay during the year, and (ii) amend the
vesting schedule in Section 14.2 of the 1997 Restant;

WHEREAS, the Pension Protection Act of 2006 requparticipant-directed individual account planptovide quarterly benefit
statements to the plans’ participants providingaierspecific information;

WHEREAS, the Department of Labor issued final ragahs relating to qualified default investmeneatiatives in participant-directed
individual account plans which may become appliedbla plan effective on or after December 24, 200& “Qualified Default Investment
Alternatives Regulations”);

WHEREAS, the Company adopted Amendment No. 12¢d 897 Restatement, to (i) amend, effective asuodidry 1, 2008, the
investment funds specified in Section 1.24 of tA87LRestatement available for participant directbmvestment, (i) amend, effective June
2008, Section 1.24 and Section 22.8 of the 1997aRe®went to provide a limitation on the portioregfarticipant’s individual account that may
be invested in Fund 5, (iii) amend,
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effective June 1, 2008, Section 3.1 of the 199t&Rement to provide for automatic enrollments, émend, effective as of January 1, 2007,
Section 10.2 and Section 22.8 of the 1997 Restatetneomply with the quarterly benefit statemesguirements of the Pension Protection
of 2006, (v) amend, effective June 1, 2008, Sectiwi 1 of the 1997 Restatement to provide for lelggrollover distributions by non-spousal
beneficiaries as permitted by the Pension Protedict of 2006, and (vi) amend, effective June )& ection 22.8 and Section 22.10 of the
1997 Restatement to change the default investriedtdnd to specify related procedures in compliavite the Qualified Default Investment
Alternatives Regulations governing the investmdrhe individual account of new participants with @mployment or reemployment
commencement date after May 31, 2008 who fail fionaétively direct the investment of their individuaccounts;

WHEREAS, the Company adopted Amendment No. 13¢d 897 Restatement, to (i) amend, effective aebfiary 1, 2009, the
investment funds specified in Section 1.24 of tA@7LRestatement available for participant directibimvestment, (ii) amend, effective
January 1, 2009, except as otherwise specificatlyiged therein to the contrary, Article Il and 8ec 3.1(b)(iv) of the 1997 Restatement to
provide for the exclusion from initial or continuetigibility to participate in the Plan of all engylees of the Company and Affiliated
Companies who become or may subsequently becogiblelio participate in the Ensco Multinational 8&s Plan on or after January 1, 2C
or would otherwise become or subsequently becoigiblel to participate in the Ensco Multinationah@ggs Plan on or after January 1, 2009
but for the fact that any such employee is not wayloutside the country of the employee’s permanesitience, (iii) amend, effective
January 1, 2008, Section 3.2 of the 1997 Restatetogmovide that an employer shall make additionatching contributions as of the last day
of any plan year, commencing with the plan yeaimp®ecember 31, 2008, to the extent the Plan aidtrator determines that a participant
did not receive the same amount of matching camtiiobs to which the participant was entitled foattplan year based on his salary reduction
contributions and his annual compensation for et year, and (iv) amend, effective January 182@&ction 7.4 of the 1997 Restatement to
provide for the exclusion of all participants amdptoyees of the Company and Affiliated Companie® Wwhcome or may subsequently bect
eligible to participate in the Ensco Multinatior&dvings Plan on or after January 1, 2009, or wothdrwise become or subsequently become
eligible to participate in the Ensco Multinatior&dvings Plan on or after January 1, 2009 but ferfalet that any such employee is not working
outside the country of the employee’s permanendeese, from initial or continued eligibility to ate in the allocation of any profit sharing
contribution (as well as the forfeitures, if anlyat may become allocable under Section 7.4 of 89§ Restatement along with such profit
sharing contributions) that may be made to the Blader Section 3.3 of the 1997 Restatement forpdany year beginning on or after Januar
2008;

WHEREAS, final Treasury regulations were issuedaunr®ection 415 of the Code which became effectvbe Plan as of January 1,
2008 (the “Final 415 Regulations”);

WHEREAS, the Company adopted Amendment No. 14e¢d 897 Restatement, to (i) amend, effective Janlig2p08, Article VIII of
the 1997 Restatement to reflect the Final 415 Raiguls, and (ii) amend, effective October 1, 208&ction 22.8 of the 1997 Restatement to
reduce the increments by which participants caecs@hvestment funds from ten percent to the lowestment determined from time to time
by the administrator of the Plan and to reducdithiégation on the portion of a participant’s indikial account that may be invested in Fund 5;
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WHEREAS, the Company adopted Amendment No. 15¢d 897 Restatement, to (i) amend, effective JanLa2908, Section 4.1 of t
1997 Restatement to reflect the change made tGdlde by the provisions of the Worker, Retiree, Bntployer Recovery Act of 2008 which
provide that the correction of excess elective iafe by distribution for taxable years beginniriggaDecember 31, 2007 shall not require the
distribution of gap period income, i.e., earningsilautable to such distributed amounts after the ef the taxable year through the date pric
the date of distribution, (i) amend Sections 418 &.2 of the 1997 Restatement, as amended, txtdfle provisions of the Pension Protection
Act of 2006 which provide that the correction otess salary reduction contributions and excesshimgtcontributions by distribution for ple
years beginning after December 31, 2007 shallemtire the distribution of gap period income, ie&arnings attributable to such distribu
amounts after the end of the plan year througlu#te prior to the date of distribution, and (iilnend, effective for distributions after
December 31, 2006, Section 15.2 of the 1997 Restate as amended, to reflect the provisions oPesion Protection Act of 2006 which
specify the content and timing requirements foiaest required to be provided to participants reigartheir distribution election rights under
the Plan;

WHEREAS, the board of directors of the Company #hredstockholders of the Company approved the adiopti the Agreement and
Plan of Merger and Reorganization (the “Merger Agnent”) by and between the Company and ENSCO NéleddsC, a newly formed
Delaware limited liability company (“Ensco Mergeg@hd a wholly-owned subsidiary of ENSCO Global Ited, a newly formed Cayman
Islands exempted company (“Ensco Cayman”) and dlyvbavned subsidiary of the Company, pursuant taclwiEnsco Mergeco merged (the
“Merger”) with and into the Company, with the Compasurviving the Merger as a wholly-owned subsigiaff Ensco Cayman;

WHEREAS, Ensco Cayman became, in connection wiéhMerger, a whollyawned subsidiary of ENSCO International Limitecheavly
formed private limited company incorporated undeglish law which, prior to the effective time oktiMerger, reregistered as a public limiti
company named “Ensco International plc” (“Ensco YK”

WHEREAS, pursuant to the Merger Agreement, eaaledsind outstanding share of the common stockeo€timpany was converted
into the right to receive one American depositdrgre (each an “ADS” and collectively, the “ADSsi)hich represents one Class A ordinary
share of Ensco UK and is evidenced by an Ameriegositary receipt;

WHEREAS, the Company adopted Amendment No. 16e¢d 897 Restatement to amend, effective as of Deee®y 2009 (or, if
different, the effective date of the Merger), (8cBon 1.10 of the 1997 Restatement to define “B€2S” instead of “Company
Stock,” (i) Section 1.14 of the 1997 Restatementrohibit any Affiliated Company that is a UK on@ish company from becoming an
Employer under the Plan, (iii) the fund listed amé 5 in Section 1.24 of the 1997 Restatement tanntiee Ensco ADS Fund, (iv) Section 21.6
of the 1997 Restatement to reflect the voting Egintd procedures in connection with the ADSs aaditiderlying Shares (as defined in such
section), (v) Section 21.7 of the 1997 Restatertent
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reflect certain concepts under English law relatedffers as described in such section, (vi) SecZ®.10 of the 1997 Restatement to
specifically provide that each share of Common Stwadd by the Trust Fund on the effective datehefMerger was converted into one ADS,
pursuant to the Merger Agreement, and (vii) to mskeh other conforming changes to the 1997 Restateas determined necessary;

WHEREAS, the name of Ensco UK was changed to “Epgcoand the name of the Plan was changed to “&&swvings Plan”;

WHEREAS, the Company adopted Amendment No. 17¢d 897 Restatement, to amend (i) Sections 1.16,a&1d 22.10 of the 1997
Restatement to reflect the change to the name sddebK to “Ensco plc,” (ii) Section 1.36 of the T@Bestatement to reflect the change to the
name of the Plan to “Ensco Savings Plan,” and Sié@gtion 3.1(b)(vi) of the 1997 Restatement, efffecianuary 1, 2007, to increase the default
deferral percentage under the automatic enrollfeaitire of the Plan from three percent to five petc

WHEREAS, pursuant to the guidance issued by thertiat Revenue Service in Rev. Proc. 2007-44, the Pas been assigned a fieatr
remedial amendment cycle of Cycle E which requinesPlan to be amended no later than January 31, @Xcept as may be provided
otherwise by Rev. Proc. 2007-44 or other publisingdance for certain interim amendments) to brirgRlan into compliance with the 2009
Cumulative List of Changes in Plan QualificationgREements published by the Internal Revenue SelividNotice 2009-98 for Cycle E plans
(the “Cycle E Cumulative List”), which identifiedl @hanges in the qualification requirements apgie to Cycle E plans resulting from
statutory, regulatory and other guidance publishdtie Internal Revenue Bulletin;

WHEREAS, the Pension Protection Act of 2006 enaotbdr changes to the Code, certain provisionshatlwbecome applicable to the
Plan for Years beginning on or after January 1,7200

WHEREAS, the Company amended and restated the &factive January 1, 2002 (the “2002 Restatemenigept for certain
provisions for which another effective date is fthegently provided otherwise in the terms of the2B@statement, to (i) incorporate the
provisions of Amendment Nos. 1-17 to the 1997 Restant, (ii) bring the Plan into compliance witle tBode, as modified by the changes in
the qualification requirements applicable to thenRthat are identified in the Cycle E CumulativetLincluding, but not limited to EGTRRA,
the Final Required Minimum Distribution Regulatiotise Final 401(k)/401(m) Regulations, the Finab &KRlegulations, and the Worker, Reti
and Employer Recovery Act of 2008, (iii) reflecttaén provisions of the Pension Protection Act 802 and to constitute good faith
compliance with the requirements of the Pensiondetion Act of 2006, and (iv) bring the Plan intangpliance with all applicable rules,
regulations and administrative pronouncements edapromulgated or issued since the Plan was eelskgtthe 1997 Restatement;

WHEREAS, the Company acquired Pride Internatiolmal, (“Pride”), effective 31 May 2011, pursuantaenerger agreement by and
among Ensco UK, the Company, an indirect wholly ed/subsidiary of Ensco UK, ENSCO Ventures LLC, saldare limited liability
company and an indirect, wholly owned subsidiarEnéco UK (the “Merger Sub”), and Pride,
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whereby the Merger Sub was merged with and intdeRthe “2011 Merger”), with Pride surviving thelA0Merger as a wholly owned
subsidiary of Ensco UK and continuing as sponsahefPride International, Inc. 401(k) Retiremerd &avings Plan (the “Pride 401(k) Plan”);

WHEREAS, the employees of Pride who continued agsleyees of Pride on and after 31 May 2011 shaltinae to be eligible to
participate in the Pride 401(k) Plan through 31 é&wsber 2011 and shall then become eligible to ppdie in the Plan effective 1 January 2(

WHEREAS, the Pride 401(k) Plan shall be merged théoPlan effective 31 December 2011 and the as$éte Pride 401(k) Plan shall
be transferred on 31 December 2011 from the tstabéshed pursuant to the Pride 401(k) Plan tdrtis# established pursuant to the Plan;

WHEREAS, the Company adopted Amendment No. 1 t@@82 Restatement, effective 1 October 2011, uspssifically provided
otherwise in the terms of this Amendment No. 1atopng other things, (i) permit participation ire tRlan on 1 January 2012 (the “Date of
Participation”) by all employees of Pride who amtbeligible to participate in the Pride 401(k) fPkes of 31 December 2011 and are employed
by the Company or an affiliated company of the Canypon 31 December 2011, (ii) provide all employefeRride who begin to participate in
the Plan as of the Date of Participation (or, semflier date after 31 May 2011 as determined facsed employees of Pride) with credit for all
service credited to such employees under the Bfdé) Plan for purposes of the eligibility and tieg provisions of the Plan, (iii) provide tt
any participant in the Pride 401(k) Plan shall,sequent to the Date of Participation (or, suchieradlate of participation after 31 May 2011 as
determined for selected employees of Pride), reh@d?o vested in his account balance in the Plaibatable to the balance in his 401(k) safe
harbor matching employer contributions accounmmatching contributions account, prior employetching contributions account, and
prior profit sharing contributions account maintdrunder the Pride 401(k) Plan that shall be tearsfl on 31 December 2011 to the Plan,
(iv) amend Section 2.1 of the 2002 Restatemeniindreate the service requirement to become eligiblparticipate in the 401(k) feature of the
Plan and conform the definition of 401(k) Entry Bat Section 1.20 of the 2002 Restatement, (v) ahgaction 2.1 of the 2002 Restatemer
eliminate the service requirement to become elgiblparticipate in the profit sharing featurels Plan and amend the definition of Profit
Sharing Entry Date in Section 1.20 in the 2002 &estent to mean (A) the employment commencemeatafatn employee with respect to
eligible employee who becomes employed before Qgtlof a plan year and (B) the January 1 of the fudlowing plan year with respect to
an eligible employee who becomes employed aftete®aper 30 of a plan year, (vi) amend Section 14t5e&2002 Restatement to permit
certain financial hardship withdrawals from therRland (vii) provide that any participant in théder401(k) Plan as of the Date of
Participation shall be eligible for an in-servicghdrawal from the Plan under Section 14.5(c) ef 2002 Restatement attributable to prior
matching contributions and profit sharing contribns under the Pride 401(k) Plan after he hasresthage 59 7;

WHEREAS, each issued and outstanding ADS will bevedted into the right to receive a Class A ordjrelrare, par value US$0.10 of
Ensco UK (each an “Ensco UK Share”) effective athefdate fixed for termination of the Deposit Agreent, dated as of September 29, 2009,
among Ensco plc, Citibank, N.A., as Depositary, tredholders and beneficial owners of the ADSsdadghereunder (the “Termination Date”
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WHEREAS, the Company now desires to adopt this Adrmeant No. 2 to the 2002 Restatement, to amend;teféeas of the Termination
Date (i) Section 1.19 of the Plan by changing tefnition of “Ensco ADS” to “Ensco UK Share,” (ithe fund listed as Fund 5 in Section 1.28
of the Plan to mean the Ensco UK Stock Fund, $i@gtions 20.6 and 20.7 of the Plan to reflect thteng rights and procedures in connection
with Ensco UK Shares, (iv) Section 21.10 of thenRtaspecifically provide that each ADS held by Trast Fund on the Termination Date was
converted into one share of Ensco UK Share, antb(w)ake such other conforming changes to the &atetermined necessary; and

WHEREAS, (i) the benefits payable from the Planiadependent of any benefits an Employee is or bepme entitled to under any
other funded pension, profit sharing or savings p{&) the benefits payable to an Employee, foremployee or Beneficiary under the Plan
shall be determined solely by reference to theipions of the Plan in effect on the date of suctpByee’s retirement or other termination of
employment, except as otherwise specifically pregitierein, and (iii) except as otherwise providethe Plan or any amendment to the Plan,
the provisions of any amendment to the Plan sipgllyasolely to an Employee, former Employee, Paéint or Former Participant whose
employment with an Employer terminates on or aftereffective date of the amendment;

NOW, THEREFORE, in consideration of the premiseas tlie covenants herein contained, the Company Yeedipts the following
Amendment No. 2 to the 2002 Restatement:

1. Section 1.19 of the Plan is hereby amendedatt as follows:

Sec. 1.19 Ensco UK Shamgeans a Class A ordinary share, par value US$thhHhsco plc, a company incorporated under Engddish
which wholly owns the Company (“Ensco UK”). Refetes (specific or otherwise) to shares of CompanglSin the Plan, as amended, shall
be read and considered to be references to EnscBHakes and all references (specific or otherwsé&tockholders of the Company” shall be
read and considered to be references to holddtasifo UK Shares, and all provisions of the Plati fleaconsistently interpreted and applied.

2. The fund designated in Section 1.28 of the BRRund 5 is hereby amended as follows:

Fund 5: Ensco UK Stock Fund (known as the Ensco ADS Fuihaden the* Termination Dat¢’ as defined in Section 21.10, and
effective date of the Merger and the Company Stagakd prior to the effective date of the Merg
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3. Sections 3.5, 14.1 and 14.11(c) are hereby aetetadreplace any reference to Ensco ADSs witlieagece to Ensco UK Shares.
4. Section 13.2 of the Plan is hereby amended Hingdhe following paragraph to the end thereafetad as follows:

If a Participant was a participant in the Pride @)Plan on 31 December 2011 and became a Partidipshe Plan on 1 January 2012 (a
“Pride Participant”), then, notwithstanding the ebwesting schedule in this Schedule 13.2, theesktinployer Account of each Pride
Participant shall become nonforfeitable and fuldgted on the date he attains age 55.

5. Section 20.6 of the Plan is hereby amendedat as follows:

Sec. 20.6 Voting of Ensco UK Shar&he Trustee shall, upon receipt of notice td &umy meeting at which the holders of Ensco UK
Shares are entitled to vote, promptly send (oreauthird party to send, at the expense of the @oy)peach Participant and Former Partici
a copy of the proxy solicitation materials, togetivith a form requesting confidential voting insttions to the Trustee regarding the Ensco UK
Shares allocated to his Individual Account. Eachi€lpant and Former Participant shall be entitiedlirect the Trustee as to the manner in
which the Trustee is to vote all Ensco UK Sharesl(iding fractional Ensco UK Shares) allocateditolhdividual Account, provided he
delivers instructions to the Trustee to vote thedenUK Shares at least five business days pritre¢alate such vote shall be required (or such
other period of time as may be required by the fBrjs In the event a Participant or Former Pauwicifgelivers conflicting instructions, the
instructions delivered last in time shall contialthe event a Participant or Former Participaits fa deliver such instructions, the Trustee s
vote, such Ensco UK Shares proportionately to dtie of the votes of the Participants and Formetiélpants who have delivered voting
instructions to the Trustee. Voting instructionsyrba given only in respect of a number of Ensco&Hhéres representing an integral number of
the Ensco UK Shares. All instructions shall be rraired by the Trustee to safeguard the confidétytief the instructions.

6. Section 20.7 of the Plan is hereby amendedatd as follows:

Sec. 20.7 Tender and Exchange OffeFbe provisions of this Section 20.7 shall applyhe event that a tender offer (as defined bels
made for the Ensco UK Shares or an offer to exch@egurities (as defined below) for the Ensco UKr8& which are subject to the U.S.
Securities Act of 1933, as amended, is made.

(a) Definitions. A tender offer and an exchange offer or offeexohange shall have the meanings set forth below:
(i) an offer that is subject to Section 14(d)(1}tld U.S. Securities Exchange Act of 1934, as aedrahd

(i) a “takeover offer” as defined in Section 97#tloe UK Companies Act 2006 and if, at the relewime, the Company is subject
to the UK City Code on Takeovers and Mergers, dfefd(as defined therein).
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(b) Notice and DirectionsUpon such a tender or exchange offer occurrimgQompany and the Trustee shall utilize their b#stts to
notify each affected Participant and Former Paréint and to cause to be distributed to him suarindtion as will be distributed to the
holders of the Ensco UK Shares, generally in cotimeaevith any such tender or exchange offer andrenfoy which the Participant or
Former Participant may direct the Trustee in wgtas to what action, as set forth below, to takbeimalf of that Participant or Former
Participant with respect to the Ensco UK Sharexcated to his Individual Account under the Planh# Trustee does not receive such
written directions from a Participant or FormertRgvant, the Trustee shall not tender or deliveacceptance of the exchange offer any
of the Ensco UK Shares held in that Participant’E@amer Participant’s Individual Account.

(c) Cash Tender Offerln connection with a cash tender offer for Eng¢bShares, a Participant or Former Participant ohiegct the
Trustee to tender any or all Ensco UK Shares hetde Participant’s or Former Participant’s Indivaédl Account. Any cash received by
the Trustee as a result of such tender shall bested by the Trustee in such short-term interemstifg investments as it deems
appropriate pending direction from Participants Bodmer Participants regarding the reinvestmesuch cash in the Investment Funds
then available under the Plan.

(d) Exchange OfferIn connection with an exchange offer for Ensco Stikares, a Participant or Former Participant megctihe Truste
to deliver in acceptance of the exchange offer@rsll Ensco UK Shares held in the Participant’§ommer Participant’s Individual
Account. Any property received by the Trustee inrgection with such exchange shall be held by thestée in separate accounts for the
affected Participants and Former Participants pgndirections from them regarding the reinvestnodrsiLich property in the Investment
Funds that are available under the Plan.

(e) Tender and Exchange Offdn connection with a combination tender and erdeaoffer for Ensco UK Shares, a Participant onta
Participant may direct the Trustee to tender affer dbr exchange any or all Ensco UK Shares helthénParticipant’s or Former
Participant’s Individual Account with any cash rieeel by the Trustee as a result of such tendetettleas provided in subsection

(c) above and any property received by the Trusteennection with the exchange treated as providedibsection (d) above.

(f) Revocation of DirectionsA tender or exchange offer direction given byaatieipant or Former Participant may be revokedHzy
Participant or Former Participant by completiorttaf form prescribed therefor by the Administrafpgvided such form is filed with the
Trustee at least two business days prior to thiedrétwal-date-deadlines provided for in the regalaiwith respect to tender or exchange
offers prescribed by the Securities and Exchangar@igsion or other applicable law.

(9) Best EffortsThe Trustee shall use its best efforts to effech amiform and nondiscriminatory basis the salexmhange of the Ensco
UK Shares as directed by the Participants and FoRasdicipants. However, neither the Administratbe Committee nor the Trustee
insures that all or any part of the Ensco UK Shdiescted by
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a Participant or Former Participant to be tenderegikchanged will be accepted under the tendexarange offer. Any such Ensco UK
Shares not so accepted shall remain in the Patitipor Former Participant’s Individual Accountathe Participant or Former
Participant shall continue to have the same rigtitfs respect to such Ensco UK Shares as he had diatedy prior to the Trustee’s
tendering of the Ensco UK Shares.

(h) Conditional Obligations of the Truste¥ny obligation belonging to the Trustee under tie§oing provisions of this Section 20.7 is
conditional upon the tender offer or exchange offer

(i) not conflicting with, constituting a breach af, contravening any law, regulation, directivedgment or order of any legislative,
governmental or supervisory body of the United Kliog or the European Union; and

(ii) being carried out in compliance with any regumnent to file a prospectus or other filing with,odtain prior consent, approval,
authorization from, or a license, order, registmatiqualification or decree of any court or goveemtal authority or agency or
supervisory body.

If the conditions above are not met, the Trustdensi be required to perform such obligation.

If a tender or exchange offer is made, the Admiatst shall adopt such rules, prescribe the usaicli special administrative forms and
procedures, delegate such authority, take sucbraatid execute such instruments or documents apdety other act or thing as shall be
necessary or in its judgment proper for the impletatton of this Section 20.7. All instructions frdParticipants and Former Participants
regarding a tender or exchange offer shall be raiet by the Trustee to safeguard the confidettiafithe instructions.

Notwithstanding anything in the Plan to the contréam administering the tendering or exchange addenUK Shares pursuant to the
applicable provisions of the Plan, it is intendedttthe confidentiality of the tenders or exchangsshe case may be, made by Participants or
Former Participants pursuant to the provision$efRlan shall be maintained by the Trustee as reapbtemplated by applicable law.

Between the “Termination Date,” as defined in Set1.10, and the effective date of the Merger ptlowisions governing a tender offer
made for Ensco ADSs or Shares were specified itide20.7 of the Plan, as revised and restateataffeJanuary 1, 2002, as it existed pric
being amended effective as of the “Termination DateAmendment No. 2 thereto. Prior to the effeetdate of the Merger, the provisions
governing a tender offer made for the shares of @y Stock or an offer to exchange securities ofter company for the shares of Comg.
Stock were specified in section 21.7 of the Plameaised and restated effective January 1, 199if existed prior to being amended effective
as of the effective date of the Merger by Amendnimt 16 thereto.
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7. Section 21.10 of the Plan is hereby amendediting the following new sentence to the end theteoéad as follows:

On the “Termination Date” each issued and outstaméiinsco ADS, including each such Ensco ADS alextéd the Individual Accounts
of each Participant and Former Participant, wilcbaverted to one Ensco UK Share. The “Terminalate” shall be the date fixed for
termination of the Deposit Agreement, dated asepit&mber 29, 2009, among Ensco UK, Citibank, Na&.Depositary, and the holders and
beneficial owners of the Ensco ADSs issued thereund
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IN WITNESS WHEREOF, the Company, acting by and tigtoits duly authorized officers, has caused thissAdment No. 2 to be
executed on the date first above written.

ENSCO INTERNATIONAL INCORPORATEL

By: /s/ Douglas E. Hancoc

Douglas E. Hancoc
Vice President and Treasu
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Deed of Amendment No. 5
The Ensco Multinational Savings Plan
14 May 2012
between
Citco Trustees (Cayman) Limited
(as Trustee)
and

Ensco plc

Exhibit 10.12



This Deed of Amendmenis made the 14 day of May 2012

Between:

(1)
(@)

Citco Trustees (Cayman) Limited, a trust company incorporated under the laws @fGhyman Islands whose registered office is ¢
Nexus Way, Camana Bay, PO Box 31106, Grand CayKh-1205, Cayman Island” Trustee”); and

Ensco plcof 6 Chesterfield Gardens, 3rd Floor, London, WBQ5England“ Ensco”)

Whereas:

(A) This deed is supplemental -

(B)

(©)

(D)
(E)

(i)

(ii)
(i)
(iv)
(v)
(vi)

a trust deed dated 31 December 2008“ Trust Deed”) made between the Trustee and Ensco Internatiocatporated a
the Plan Sponsor establishing the trust known eg&tisco Multinational Savings Ple

an amended and restated trust deed” Amended and Restated Dee”) dated 16 February 2009 made betweer
Trustee and Ensco International Incorporated a®tae Sponsol

a first deed of amendment (thé=irst Deed of Amendment”) dated 25 September 2009 made between the Trastke
Ensco International Incorporated as the Plan Sgoasd

a second deed of amendment (* Second Deed of Amendmer”) dated 21 December 2009 made between the Truste
Ensco International Incorporated as the Plan Sy

a third deed of amendment (t* Third Deed of Amendment”) dated 4 November 2010 made between the Truste
Ensco plc as the Plan Spon

a fourth deed of amendment the (thedurth Deed of Amendment”) dated 1 January 2012 made between the Trustte an
Ensco plc as the Plan Spon

the Trust Deed as amended being hereinafter reffésras the Trust ”.

Each outstanding American Depositary Share, eviglgéhy an American Depositary Receipt, which reprsse Class A ordinary share
Ensco plc (each an “ADS”) will be converted to @a$3d A ordinary share of Ensco plc effective ahefdate fixed for termination of the
Deposit Agreement, dated as of September 29, 2000ng Ensco plc, Citibank, N.A., as Depositary, tredholders and beneficial
owners of the ADSs issued thereunc

The Trustee wishes to exercise the power of amentomaferred by Clause 24 of the Trust in the maiseeout below and intends tt
Clause 2 of this deed shall serve as the Ceriifican relation to the amendmen

Ensco wishes to consent to the proposed amendmestst out in this deed to be made to the T

Ensco confirms that notice of the proposed amentsranset out in this deed has been given to thiipants.



This Deed witnesses

and it is hereby agreed

and declared as follows

1

Definitions and Construction

In this deed, where the context allows:

11
1.2

3

the definitions and rules of construction contaiirethe Trust shall apply and, subject to that,failwing definition shall apply

“Effective Date” means the “Termination Datefiieh is the date fixed for termination of the Dejpégreement, dated as of
September 29, 2009, among Ensco plc, Citibank, N#éDepositary, and the holders and beneficialeosvof the ADSs issued
thereunder

Amendments

In exercise of its powers under Clause 24 efTttust and all other relevant powers and withahresent of the Company, and in
compliance with the requirements contained in G4 of the Trust, the Trustee hereby amends thst With effect from the date of
this deed as follows

Clause 3.14 of the Rules is hereby deleted andcegdlwith the following:

“From and after the Effective Date, no Participanaty direct more than twenty-five per cent (25%Misftotal Participant Contributions
and his Employer Contributions to be invested en@ass A ordinary shares of the Plan Sponsor ¢&fta Should a Participant act
contrary to this provision, the Employer may regdite the amounts so directed by the Participarthatoany amount but for the
restrictions set out in this Rule 3.14 that woulldeowise be used to purchase Shares is insteast@t/a the Plan’s money market
account. Furthermore, no Participant may directstile of any assets in his Participant Accountraimvest in Shares if such sale and
reinvestment would directly result in the ParticipAccount holding more than twenty-five per ce28%) by value of its assets in Shares
provided however that the value of any Shares ime¢ddParticipant Account may exceed twenty-five gamt (25%) of the total value of a
Participant Account through appreciation or de@an of the value of assets in the Participantodet, or if the concentration of Shares
exceeded twenty-five (25%) prior to the Effectivat®.”

Certification

The Trustee hereby certifies that, in its opinithie amendments set out in Clause 2 of this deetbtmaterially prejudice the interests of the
Participants as at the Effective Date and do netatp to release the Trustee from any respongildlithe Participants.

4

Consent

Ensco hereby consents to the amendments to thed3get out hereil



5 Confirmation

Except as specifically amended herein, all the igioms of the Trust (as previously amended) skatiain in full force and effect, and the Trust
as further amended herein shall be read as a singggrated document with all terms used in thiadment not defined herein having the
meanings set forth in the Trust.

6 Governing Law
Cayman lIslands law shall govern the constructiahiaterpretation of this deed and the parties hegeittomit to the non-exclusive jurisdiction
of the courts of the Cayman Islands.

In withesswhereof this instrument has been executed andeatelivthe day and year first above written.

Executed as a deed and delivered by the )
CITCO TRUSTEES (CAYMAN) LIMITED by its
common seal being affixed in the presence of

)
) CITCO TRUSTEES (CAYMAN) LIMITED
)

Witness

Executed as a deed Ensco plc )

/s/ Daniel W. Rabun
Director

—

/s/ Brady K. Long
Director/Secretar




