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As filed with the Securities and Exchange Commissioon May 15, 201, Registration No. 333- 17901¢

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

POST-EFFECTIVE AMENDMENT NO. 1 TO FORM F-6
REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933 FOR AMERICAN DEPOSITARY SHARES EVIDENCED BY
AMERICAN DEPOSITARY RECEIPTS

Ensco plc

(Exact name of issuer of deposited securities asifigd in its charter)

[N/A]
(Translation of issuer’'s name into English)

England and Wales
(Jurisdiction of incorporation or organization e$ier)

CITIBANK, N.A.
(Exact name of depositary as specified in its @rart

399 Park Avenue
New York, New York 10043
(877) 248 - 4237
(Address, including zip code, and telephone numhbehiding area code, of depositary’s principal@xeve offices)

Brady K. Long
Vice President — General Counsel and Secretary
5847 San Felipe, Suite 3300
Houston, Texas 77057
(713) 789-1400
(Address, including zip code, and telephone numbeluding area code, of agent for service)

Copies to:
Roger W. Bivans, Esq Herman H. Raspé, Esq
Baker & McKenzie LLP Patterson Belknap Webb & Tyler LLP
2001 Ross Ave., Suite 2300 1133 Avenue of the Americas
Dallas, Texas 75201 New York, New York 10036
(214) 978-3000
It is proposed that this filing become effectivadlanRule 466 O immediately upon filing

O on (Date) at (Time)

If a separate registration statement has beentfileegister the deposited shares, check the fallgwox : 1

CALCULATION OF REGISTRATION FEE

Title of Each Class of Amount to be Proposed Maximum Proposed Maximum Amount of
Securities to be Register Registere( Aggregate Price Per UnlAggregate Offering Pricel  Registration Fe
American Depositary Share*ADS"),
each ADS representing the right to
receive one (1) Class A Ordinary Share N/A N/A N/A N/A
of Ensco plc

The Registrant hereby amends this Post-Effective Aemdment No. 1 to Registration Statement on such dabr dates as may be
necessary to delay its effective date until the Riegrant shall file a further amendment which specifcally states that this PostEffective
Amendment No. 1 to Registration Statement shall thheafter become effective in accordance with Sectid®(a) of the Securities Act of

1933, or until this Post-Effective Amendment No. 10 Registration Statement shall become effective ®@uch date as the Commission,
acting pursuant to said Section 8(a) may determine.







This Post-Effective Amendment No. 1 to Registrati®tatement may be executed in any number of
counterparts, each of which shall be deemed ainafigand all of such counterparts together shadktitute
one and the same instrument.




PART I
INFORMATION REQUIRED IN PROSPECTUS

Cross Reference Sheet
Item 1. DESCRIPTION OF SECURITIES TO BE REGISTERED
Location in Form of American
Depositary Receipt (“ Receipt ")

Item Number and Caption Filed Herewith as Prospectus
1. Name of Depositary and address of its principatatiee office Face of Receif- Introductory Article.
2. Title of Receipts and identity of deposited sedesi Face of Receif - Top Center

Terms of Deposit

0] The amount of deposited securities represtbt one Face of Receipt- Upper right corner.
American Depositary Share ("ADS:
(i) The procedure for voting, if any, the dejted securities Reverse of ReceiptParagraphs (16)
and (17).
(iii) The collection and distribution of dividen Reverse of Receil- Paragraph (14
(iv) The transmission of notices, reports anakgrsoliciting Face of Receipt- Paragraph (13);
material Reverse of Receil- Paragraph (16
(V) The sale or exercise of rights ReversBedeipt- Paragraphs (14)
and (16).
(vi) The deposit or sale of securities resulfirggn dividends, Face of ReceiptParagraphs (3) and (6);
splits or plans of reorganizatic Reverse of Receil- Paragraphs (14) and (1
(vii)  Amendment, extension or termination of theposit Reverse of ReceiptParagraphs (22) and (23) (no provision
agreemen for extensions)

(viii)  Rights of holders of Receipts to inspéut transfer books of  Face of ReceiptParagraph (13).
the Depositary and the list of holders of AC

(ix) Restrictions upon the right to deposit or withditie Face of Receig— Paragraphs (2), (3), (4), (6), (7), (9) ¢
underlying securitie (10).




Location in Form of American
Depositary Receipt (“ Receipt )

Iltem Number and Caption Filed Herewith as Prospectus
(x) Limitation upon the liability of the Deposita Face of Receif- Paragraph (7

Reverse of Receil- Paragraphs (19) and (2

3. Fees and charges which may be imposed directhdaectly on Face of ReceiptParagraph (10).
holders of ADS:

Item 2. AVAILABLE INFORMATION Face of Receig- Paragraph (13
Ensco plc is subject to the periodic reporting reraents of the United States Securities ExchangeoA1934, as amended, and,
accordingly, files certain reports with, and sulsnaiértain reports to, the United States SecumtiesExchange Commission (the “ Commission

"). These reports can be retrieved from the Corsioiss internet website_( www.sec.givand can be inspected and copied at the public
reference facilities maintained by the CommissibhG® F Street, N.E., Washington D.C. 20549.
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PROSPECTUS

The Prospectus consists of the proposed form ofrisare Depositary Receipt as Exhibit (a)(i) to tRisst-
Effective Amendment No. 1 to Registration StatenmnForm F-6 and is incorporated herein by refezenc
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PART I

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 3. EXHIBITS

@)
(a)(ii)

(a)(iii)

(b)

(©)

(d)
(e)
U]

Form of American Depositary ReceifADR"). —Filed herewith as Exhibit (a)(i

Letter Agreement, dated as of May 1@12, by and among Ensco plc (previously known 88SEO International Limited”
and “Ensco International plc” and hereinafter, @empany”), Citibank, N.A., as depositary (the “[@sgary”), and
Computershare Trust Company, N.A., as exchanget &myetine termination of the Company’s ADR program-Filed
herewith as Exhibit (a)(ii}

Deposit Agreement, dated as of Septen#t9, 2009, by and among the Company, the Depypsitad all Holders and
Beneficial Owners of American Depositary Shares-Previously filed and incorporated by reference égitration
Statement on Form-6 (Reg. No. 33-179019).

Any other agreement to which the Depositary isryp@lating to the issuance of the American DefaogiShares registere
hereunder or the custody of the deposited secuirigipresented thereby—None.

Every material contract relating to the depositecusities between the Depositary and the issudreofleposited securities
effect at any time within the last three yea——None.

Opinion of counsel for the Depositary as to thealitg of the securities to be registere—None.
Certificate under Rule 466—None.

Powers of Attorney for certain officers adidectors and the authorized representative oCivapany. — Previously filed
and incorporated by reference to Registration 8tate on Form -6 (Reg. No. 33-179019).
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Item 4. UNDERTAKINGS

@

(b)

The Depositary undertakes to make availabtbe principal office of the Depositary in thaitéd States, for inspection by
holders of ADSs, any reports and communicationsived from the issuer of the deposited securitieilvare both (1)
received by the Depositary as the holder of thediépd securities, and (2) made generally availabtee holders of the
underlying securities by the issu

If the amount of fees charged is not disetbin the prospectus, the Depositary undertakpeefzare a separate document
stating the amount of any fee charged and desgriihi@ service for which it is charged and to delemptly a copy of such
fee schedule without charge to anyone upon requigst. Depositary undertakes to notify each regstérolder of an ADS
thirty (30) days before any change in the fee salee
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SIGNATURES

Pursuant to the requirements of the SecuritiesoAtB33, as amended, Citibank, N.A., acting sotelybehalf of the legal entity
created by the Deposit Agreement, dated as of Bdyaie29, 2009, by and among Ensco plc, Citibank. Nas depositary, and all Holders and
Beneficial Owners from time to time of American @spary Shares to be issued thereunder, as proposedamended and supplemented by
Letter Agreement, certifies that it has reasongbbeinds to believe that all the requirements fardion Form F-6 are met and has duly caused
this Post-Effective Amendment No. 1 to Registrat&iatement on Form F-6 to be signed on its belyatfie undersigned, thereunto duly
authorized, in the City of New York, State of Newrk, on the 14" day of May, 2012.

Legal entity created by the Deposit Agreement, di&eptember 2¢
2009, under which the American Depositary Shargistered hereunder
are to be issued, each American Depositary Sharesenting the right
to receive one (1) Class A Ordinary Share of Ensdco

CITIBANK, N.A., solely in its capacity as Deposife

By: /s/ Mark Gherz(
Name:Mark Gherzc
Title: Vice Presiden
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SIGNATURES

Pursuant to the requirements of the SecuritiesoAtB33, as amended, Ensco plc certifies thatdtrbasonable grounds to believe
all the requirements for filing on Form F-6 are raatl has duly caused this P&ftective Amendment No. 1 to Registration StatentemEorm
F-6 to be signed on its behalf by the undersighedetunto duly authorized, in Houst on, Texas, oy W& 2012.

Ensco plc

By: /s/Brady K. Long
Name:Brady K. Long
Title: Vice President -- General Counsel
and Secretar
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Pursuant to the requirements of the SecuritiesoAtB33, as amended, this P&dfective Amendment No. 1 to Registration Staten
on Form F-6 has been signed by the following pessorhe following capacities on May 15, 2012.

Signature Title
/s/ Daniel W. Rabun Chairman, President and Chief Executive Offi

Name: Daniel W. Rabu

/s/ James W. Swent, Il| Senior Vice President and Chief Financial Officer
Name: James W. Swent,

/s/ Douglas J. Manka Controller
Name: Douglas J. Mank

Director
Name: David A. B. Browi
/s/ J. Roderick Clark Director
Name: J. Roderick Clat
/s/ C. Christopher Gau Director
Name: C. Christopher Ga
/s/ Gerald W. Haddock Director
Name: Gerald W. Haddoc
/s/ Francis S. Kalman Director

Name: Francis S. Kalme

I1-5




Signature Title

Director
Name: Thomas L. Kelly |
/s/ Keith O. Rattie’ Director
Name: Keith O. Ratti
/s/ Rita M. Rodriguez Director
Name: Rita M. Rodrigue

Director

Name: Paul E. Rowsey, |

*By :/s/ Brady K. Lonc

Brady K. Long
Attorney-in-Fact




SIGNATURES

Pursuant to the requirements of the SecuritiesoAt®33, as amended, the undersigned, the duly&r#d representative in the
United States of Ensco plc has executed this Pifstiive Amendment No. 1 to Registration Statem@nEorm F-6 on May 15, 2012.

/s/Brady K. Long

Name:Brady K. Long
Title: Vice President -- General Counsel
and Secretar
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Sequentially
Exhibit Document Numbered Page
@)(®) Form of American Depositary Rece
(a)(ii) Letter Agreemen
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Exhibit (a)())

[FORM OF ADR]
CUSIP NUMBER:
American Depositary Shares (each American Depgsitar
Share representing the right to receive one (1ymRadid
Class A Ordinary Shart

The Deposit Agreement for the Ensco plc ADSs (asihafter defined) has been amended and supplethbpteetter Agreement,
effective May 14, 2012 (the “Letter Agreement”), &xyd among Ensco plc, Citibank, N.A., as ADS Dépog 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 aafieost-Effective Amendment No. 1 to Registrat®iatement on Form F-6 (Reg. No.
333-179019). As a result of the termination of Bmesco plc ADR facility, all third party ADSs witle cancelled and holders of the cancelled
ADSs will be entitled to receive the correspond8itares (as hereinafter defined) from Computershiargst Company, N.A., in its capacity as
Exchange Agent for the termination of the EnscoAdDR facility, upon the terms described in the bethgreement and the form of notice to
ADS holders attached thereto. A copy of the Leftgreement may be retrieved from the SEC websitewwgec.gov) and may be obtained
from Citibank, N.A., as depositary for the Ensco 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 ongged and existing under the laws of the UnitedeStaf America, as depositary

(the “Depositary”), hereby certifies that is the owner of American DeposBhares (hereinafter “ADS”),
representing deposited Class A Ordinary Sharekjdimg evidence of rights to receive such Clasgdirary shares (the “Shares”), of Ensco
plc, a corporation incorporated under the lawsmglgBnd and Wales and previously known as “ENSCeriational plc” (the “Company”)As
of the date of the Deposit Agreement (as hereindftéined), each ADS represents the right to receive (1) Share deposited under the De
Agreement with the Custodian, which at the datexafcution of the Deposit Agreement is Citibank, N(llondon Branch) (the

“Custodian”). The ADS(s)-to-Share(s) ratio is ®dbjto amendment as provided in Articles IV and¥the Deposit Agreement. The
Depositary’s Principal Office is located at 388 @revich Street, New York, New York 10013, U.S.A.




(1) The Deposit Agreement This American Depositary Receipt is one of anéssf American Depositary Receipts
(“ADRs"), all issued and to be issued upon the gand conditions set forth in the Deposit Agreemeated as of September 29, 2009 (as
amended and supplemented from time to time, theptBik Agreement”), by and among the Company, thedSiary, and all Holders and
Beneficial Owners from time to time of ADSs issukdreunder. The Deposit Agreement sets forthitres and obligations of Holders and
Beneficial Owners of ADSs and the rights and dutiethe Depositary in respect of the Shares depdsitereunder and any and all other
securities, property and cash from time to timenesd in respect of such Shares and held thereadeh Shares, securities, property and cast
are herein called “Deposited Securities”). Copmitthe Deposit Agreement are on file at the Priatipffice of the Depositary and with the
Custodian. Each Holder and each Beneficial Owngon acceptance of any ADSs (or any interest theigsued in accordance with the terms
and conditions of the Deposit Agreement, shall &ended for all purposes to (a) be a party to andidbday the terms of the Deposit Agreement
and applicable ADR(s), and (b) appoint the Depogita attorney-infact, with full power to delegate, to act on ithbH and to take any and
actions contemplated in the Deposit Agreement hadpplicable ADR(s), to adopt any and all procedurecessary to comply with applicable
law and to take such action as the Depositarysisate discretion may deem necessary or appropoaary out the purposes of the Deposit
Agreement and the applicable ADR(s), the takinguath actions to be the conclusive determinantefhttessity and appropriateness thereof.

The statements made on the face and reverse dkiisare summaries of certain provisions of the &s#pAgreement and the
Articles of Association of the Company (as in effen the date of the signing of the Deposit Agreethand are qualified by and subject to the
detailed provisions of the Deposit Agreement amdAlticles of Association, to which reference isdiy made. All capitalized terms used
herein which are not otherwise defined herein dheale the meanings ascribed thereto in the Depgséement. The Depositary makes no
representation or warranty as to the validity ortivef the Deposited Securities. The Depositary inade arrangements for the acceptance of
the ADSs into DTC. Each Beneficial Owner of AD®3dchthrough DTC must rely on the procedures of Band the DTC Participants to
exercise and be entitled to any rights attributableuch ADSs. The Depositary may issue Unceatifid ADSs subject, however, to the terms
and conditions of Section 2.13 of the Deposit Agrest.




(2) Withdrawal of Deposited Securities The Holder of this ADR (and of the ADSs evidenceddby) shall be entitled to
Delivery (at the Custodian’s designated officejiw Deposited Securities at the time representetidDSs evidenced hereby upon
satisfaction of each of the following conditiong:tie Holder (or a duly authorized attorney of thelder) has duly Delivered ADSs to the
Depositary at its Principal Office the ADSs evidedtereby (and, if applicable, this ADR) for thegmse of withdrawal of the Deposited
Securities represented thereby, (ii) if applicadnie so required by the Depositary, this ADR Delero the Depositary for such purpose has
been properly endorsed in blank or is accompanygartper instruments of transfer in blank (inclugisignature guarantees in accordance with
standard securities industry practice), (iii) ifreguired by the Depositary, the Holder of the AID&s executed and delivered to the Depositary
a written order directing the Depositary to causeDeposited Securities being withdrawn to be @eéd to or upon the written order of the
person(s) designated in such order, and (iv) glliegble fees and charges of, and expenses inchyreitie Depositary and all applicable taxes
and governmental charges (as are set forth in@ebtb of, and Exhibit Bo, the Deposit Agreement) have been pasdbject, however, in
each case, to the terms and conditions of this ADR evidendine surrendered ADSs, of the Deposit AgreemdrnheoCompany’s Articles of
Association, and of any applicable laws, and to pmyisions of or governing the Deposited Secisitie each case as in effect at the time
thereof.

Upon satisfaction of each of the conditions spedifibove, the Depositary (i) shall cancel the AD8bvered to it (and, if applicable,
the ADR(s) evidencing the ADSs so Delivered), ghipll direct the Registrar to record the canceltatif the ADSs so Delivered on the books
maintained for such purpose, and (iii) shall ditket Custodian to Deliver, or cause the Deliveryimkach case, without unreasonable delay,
the Deposited Securities represented by the AD$ssceled together with any certificate or otherudonent of title for the Deposited
Securities, or evidence of the electronic trangfereof (if available), as the case may be, topanuhe 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 Secusjtie each case as in effect at the time thereof.

The Depositary shall not accept for surrender ABEpsesenting less than one (1) Share. In theafd3elivery to it of ADSs
representing a number other than a whole numb8hafes, the Depositary shall cause ownership dppeopriate whole number of Shares to
be Delivered in accordance with the terms hereul,shall, at the discretion of the Depositary, egitfi) return to the person surrendering such
ADSs the number of ADSs representing any remaifrgtional Share, or (ii) sell or cause to be gbklifractional Share represented by the
ADSs so surrendered and remit the proceeds ofsaleh(net of (a) applicable fees and charges ofeapenses incurred by, the Depositary
(b) taxes withheld) to the person surrendering&b&s. Notwithstanding anything else containechis ADR or the Deposit Agreement, the
Depositary may make delivery at the Principal Gffaf the Depositary of (i) any cash dividends ahcdistributions, or (ii) any proceeds from
the sale of any distributions of shares or rightsich are at the time held by the Depositary ipees of the Deposited Securities represente
the ADSs surrendered for cancellation and withdtawa the request, risk and expense of any Hoftesurrendering ADSs represented by
ADR, and for the account of such Holder, the Dejamgishall direct the Custodian to forward (to &x¢éent permitted by law) any cash or other
property (other than securities) held by the Cusioth respect of the Deposited Securities repiteseloy such ADSs to the Depositary for
delivery at the Principal Office of the Depositar$uch direction shall be given by letter or, & thquest, risk and expense of such Holder, by
cable, telex or facsimile transmission.




3) Transfer, Combination and Split-Up of ADRs. The Registrar shall register the transfer of &IXR (and of the ADSs
represented hereby) on the books maintained fdr pupose and the Depositary shall (x) cancelARI® and execute new ADRs evidencing
the same aggregate number of ADSs as those evidléydahis ADR when canceled by the Depositary cgyse the Registrar to countersign
such new ADRs, and (z) Deliver such new ADRs tamon the order of the person entitled theretoadheof the following conditions has been
satisfied: (i) this ADR has been duly Deliveredthg Holder (or by a duly authorized attorney @& Hiolder) to the Depositary at its Principal
Office for the purpose of effecting a transfer & (ii) this surrendered ADR has been properigoesed or is accompanied by proper
instruments of transfer (including signature gutgas in accordance with standard securities ingpséctice), (iii) this surrendered ADR has
been duly stamped (if required by the laws of tteteSof New York or of the United States), and éil)applicable fees and charges of, and
expenses incurred by, the Depositary and all aplplectaxes and governmental charges (as are sefridBection 5.9 of, and Exhibit #®, the
Deposit Agreement) have been paidhject, however, in each case, to the terms and conditions of this ADR, of the BgEpAgreement and of
applicable law, in each case as in effect at the thereof.

The Registrar shall register the split-up or corabion of this ADR (and of the ADSs represented bgren the books maintained for
such purpose and the Depositary shall (x) cant®®BR and execute new ADRs for the number of AD&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 satisfied:th{is ADR has been duly Delivered by the
Holder (or by a duly authorized attorney of the do) to the Depositary at its Principal Office fbe 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 etiette time thereof.

4) Pre-Conditions to Registration, Transfer, Etc. As a condition precedent to the execution anilelsl, the registration ¢
issuance, transfer, split-up, combination or sudegnof any ADR, the delivery of any distributidreteon, or the withdrawal of any Deposited
Securities, the Depositary or the Custodian mayiredi) payment from the depositor of Shares @spnter of ADSs or of an ADR of a sum
sufficient to reimburse it for any tax or other govmental charge and any stock transfer or regjistréee with respect thereto (including any
such tax or charge and fee with respect to Sharieg lnleposited or withdrawn) and payment of anyliepple fees and charges of the
Depositary as provided in Section 5.9 and Exhibiib Bhe Deposit Agreement and in this ADR, (i) fireduction of proof satisfactory to it as
to the identity and genuineness of any signatuengrother matters contemplated in Section 3.he@fDeposit Agreement, and (iii) compliance
with (A) any laws or governmental regulations nelgtto the execution and delivery of ADRs or AD3smthe withdrawal of Deposited
Securities and (B) such reasonable regulationseaBépositary and the Company may establish cemsigtith the provisions of this ADR, the
Deposit Agreement and applicable law.




The issuance of ADSs against deposits of Sharesrginor against deposits of particular Shares beguspended, or the deposit of
particular Shares may be refused, or the registratf transfer of ADSs in particular instances rayrefused, or the registration of transfer of
ADSs generally may be suspended, during any peviagh the transfer books of the Company, the Degigsia Registrar or the Share
Registrar are closed or if any such action is deenezessary or advisable by the Depositary or tiragainy, in good faith, at any time or from
time to time because of any requirement of lawegutation, any government or governmental bodyoonraission or any securities exchange
on which the Shares or ADSs are listed, or undgmaavision of the Deposit Agreement or this ADRuader any provision of, or governing,
the Deposited Securities, or because of a meefisgayeholders of the Company or for any otheraeasubject, in all cases to paragraph
(24). Notwithstanding any provision of the Depdsitreement or this ADR to the contrary, Holders emétled to surrender outstanding ADSs
to withdraw the Deposited Securities associateckthi¢gh at any time subject only to (i) temporaryays caused by closing the transfer books
of the Depositary or the Company or the depos8tudres in connection with voting at a shareholdmezting or the payment of dividends, (ii)
the payment of fees, taxes and similar chargeésc@impliance with any U.S. or foreign laws or gowaental regulations relating to the ADSs
or the withdrawal of the Deposited Securities, @mdother circumstances specifically contemplatgdnstruction 1.A.(I) 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 Depésireement or this ADR,
each Holder and Beneficial Owner of the ADSs regmésd hereby agrees to comply with requests frenCibmpany pursuant to applicable
law, the rules and requirements of The New Yorlcktexchange, and of any other stock exchange ooha®ihares or ADS are, or may be,
registered, traded or listed, or the Articles odaation of the Company, which are made to proinf@rmation,inter alia, as to the capacity
in which such Holder or Beneficial Owner owns A&@ged Shares, as the case may be) and regardindetht@y of any other person(s)
interested in such ADSs and the nature of suclhdstand various other matters, whether or not #neyHolders and/or Beneficial Owners at
the time of such request.

(6) Ownership Restrictions. Notwithstanding any provision of this ADR or tiet Deposit Agreement, the Company may
restrict transfers of the Shares where such transifght result in ownership of Shares exceedingtéinmposed by applicable law or the
Articles of Association of the Company. The Comparay also restrict, in such manner as it deemsogypiate, transfers of the ADSs where
such transfer may result in the total number ofr&haepresented by the ADSs owned by a single HoldBeneficial Owner to exceed any
such limits. The Company may, in its sole disomrthut subject to applicable law, instruct the Defaoy to take action with respect to the
ownership interest of any Holder or Beneficial Owimeexcess of the limits set forth in the precgdéentence, including but not limited to, the
imposition of restrictions on the transfer of AD8% removal or limitation of voting rights or maatdry sale or disposition on behalf of a
Holder or Beneficial Owner of the Shares represtbtethe ADSs held by such Holder or Beneficial @wim excess of such limitations, if a
to the extent such disposition is permitted by maple law and the Articles of Association of then@pany. Nothing herein or in the Deposit
Agreement shall be interpreted as obligating thpd3gary or the Company to ensure compliance vighawnership restrictions described
herein or in Section 3.5 of the Deposit Agreement.




Applicable laws and regulations may require holderd beneficial owners of Shares, including theddd and Beneficial Owners of ADSs, to
satisfy reporting requirements and obtain regujamprovals in certain circumstances. HoldersBadeficial Owners of ADSs are solely
responsible for determining and complying with sogorting requirements, and for obtaining suchraypgls. Each Holder and each
Beneficial Owner hereby agrees to make such detatioh, file such reports, and obtain such appsot@the extent and in the form required
by applicable laws and regulations as in effeatnftome to time. Neither the Depositary, the Cugtodthe Company or any of their respective
agents or affiliates shall be required to take actjons whatsoever on behalf of Holders or Benaffidiwners to determine and satisfy such
reporting requirements or obtain such regulatoprayals under applicable laws and regulations.

(7 Liability of Holder for Taxes and Other Charges. Any tax or other governmental charge payable wapect to any
ADR or any Deposited Securities or ADSs shall bgap#e by the Holders and Beneficial Owners to tlep@sitary. The Company, the
Custodian and/or Depositary may withhold or dedigorh any distributions made in respect of Depos8edurities and may sell for the accc
of a Holder and/or Beneficial Owner any or all loé tDeposited Securities and apply such distribatamd sale proceeds in payment of such
taxes (including applicable interest and penalties)harges, the Holder and the Beneficial Owneedferemaining liable for any
deficiency. The Custodian may refuse the depdsihares and the Depositary may refuse to issuesAdSieliver ADRs, register the transfer
of ADSs, register the split-up or combination of R®and (subject to paragraph (24) hereof) the wativell of Deposited Securities until
payment in full of such tax, charge, penalty oeiest is received. Every Holder and Beneficial ®memgrees to indemnify the Depositary, the
Company, the Custodian, and any of their agenteen$, employees and Affiliates for, and hold eaEthem harmless from, any claims with
respect to taxes (including applicable interest pewhlties thereon) arising from any tax benefiaoted for such Holder and/or Beneficial
Owner.

(8) Representations and Warranties of Depositors Each person depositing Shares under the Depgsiteinent shall be
deemed thereby to represent and warrant that¢l) Shares and the certificates therefor are dulyasized, validly issued, fully paid, non-
assessable and legally obtained by such perspall(ireemptive (and similar) rights, if any, withspect to such Shares have been validly
waived or exercised, (iii) the person making suepasit is duly authorized so to do, (iv) the Shamesented for deposit are free and clear of
any lien, encumbrance, security interest, chargetgage or adverse claim, and (v) the Shares predéor deposit are not, and the ADSs
issuable upon such deposit will not be, Restriedurities (except as contemplated in Section @ iHde Deposit Agreement), and (vi) the
Shares presented for deposit have not been strigheay rights or entitlements. Such representatend warranties shall survive the deposit
and withdrawal of Shares, the issuance and caticellaf ADSs in respect thereof and the transfesuafh ADSs. If any such representatior
warranties are false in any way, the Company aad#positary shall be authorized, at the cost apérese of the person depositing Shares, to
take any and all actions necessary to correctdhserjuences thereof.




9) Filing Proofs, Certificates and Other Information . Any person presenting Shares for deposit, and-aigler and any
Beneficial Owner may be required, and every Holted Beneficial Owner agrees, from time to timeravige to the Depositary and the
Custodian such proof of citizenship or residenagpayer status, payment of all applicable taxestloer governmental charges, exchange
control approval, legal or beneficial ownershipA@Ss and Deposited Securities, compliance withiapple laws, the terms of the Deposit
Agreement or the ADR(s) evidencing the ADSs andptteerisions of, or governing, the Deposited Se@sijtto execute such certifications and
to make such representations and warranties, apbtéde such other information and documentatami( the case of Shares in registered
form presented for deposit, such information ratatio the registration on the books of the Compamgyf the Shares Registrar) as the
Depositary or the Custodian may deem necessarsopepor as the Company may reasonably requirerlitew request to the Depositary
consistent with its obligations under the Depogitéement and the applicable ADR(s). The Depos#dad/the Registrar, as applicable, may
withhold the execution or delivery or registratimintransfer of any ADR or ADS or the distributionsale of any dividend or distribution of
rights or of the proceeds thereof or, to the extentiimited by paragraph (24), the delivery of damwposited Securities until such proof or other
information is filed or such certifications are exted, or such representations and warranties ade mr such other information or
documentation are provided, in each case to thegigpy's, the Registrar's and the Company’s sadigbn.

(20) Charges of Depositary. The Depositary shall not charge any fees to Helde Beneficial Owners of ADSs.

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

(@) taxes (including applicable interest and penaltés) other governmental charg

(b) such registration fees as may from time to timénkeffect for the registration of Shares or othepbDsited Securitie
on the share register and applicable to transfeBhares or other Deposited Securities to or froertame of the
Custodian, the Depositary or any nominees upomnidleng of deposits and withdrawals, respectiv

(c) such cable, telex and facsimile transmission afigety expenses as are expressly provided in theoBie
Agreement to be at the expense of the person dempsi withdrawing Shares or Holders and Benefi@aners of
ADSs;




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

(e) such fees and expenses as are incurrdteldyepositary in connection with compliance witlcleange control
regulations and other regulatory requirements apple to Shares, Deposited Securities, ADSs andARRd

) the fees and expenses incurred by the Diggsthe Custodian, or any nominee in conneciwith the delivery or
servicing of Deposited Securitie

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

The right of the Depositary to receive paymentlairges and expenses as provided above shall suihnévermination of the Deposit
Agreement. As to any Depositary, upon the resignair removal of such Depositary as describedectisn 5.4, 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 succesdilolder of this ADR by accepting or holding tferse
consents and agrees, that title to this ADR (arehtth ADS evidenced hereby) shall be transfergie the same terms as a certificated
security under the laws of the State of New Yorkyvjed that, in the case of Certificated ADSs sABDR has been properly endorsed or is
accompanied by proper instruments of transfer.witbstanding any notice to the contrary, the Defaogiand the Company may deem and
treat the Holder of this ADR (that is, the persomhose name this ADR is registered on the bookbBeDepositary) as the absolute owner
thereof for all purposes. Neither the Depositaoythe Company shall have any obligation nor bgesuibo any liability under the Deposit
Agreement or this ADR to any holder of this ADRamy Beneficial Owner unless, in the case of a hadldDSs, such holder is the Holder of
this ADR registered on the books of the Depositaryin the case of a Beneficial Owner, such Bemafiowner or the Beneficial Owner’s
representative is the Holder registered on the babkhe Depositary.

(12) Validity of ADR . The Holder(s) of this ADR (and the ADSs represdrtereby) shall not be entitled to any benefits
under the Deposit Agreement or be valid or enfdsteetor any purpose against the Depositary or the@any unless this ADR has been (i)
dated, (ii) signed by the manual or facsimile stgraof a duly-authorized signatory of the Depaygitéiii) countersigned by the manual or
facsimile signature of a duly-authorized signatoiryhe Registrar, and (iv) registered in the bowlsntained by the Registrar for the
registration of issuances and transfers of ADRa.ABR bearing the facsimile signature of a dulykauized signatory of the Depositary or the
Registrar, who at the time of signature was a dulyhorized signatory of the Depositary or the Regiisas the case may be, shall bind the
Depositary, notwithstanding the fact that such aigry has ceased to be so authorized prior togheedy of such ADR by the Depositary.




(13) Available Information; Reports; Inspection of Transfer Books. The Company may be subject to the periodic repg
requirements of the Exchange Act and, if it isyiit be required to file or submit certain repovtgh the Commission. These reports can be
retrieved from the Commission's website ( www.see¢)gand can be inspected and copied at the pubkcaeée facilities maintained by the
Commission located (as of the date of the DepogieAment) at 100 F Street, N.E., Washington D.@549. The 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 registratibADSs which at all reasonable times shall bendjoe inspection by the Company
and by the Holders of such ADSs, provided that snspection shall not be, to the Registrar’s knalgks, for the purpose of communicating
with Holders of such ADSs in the interest of a bask or object other than the business of the Coynpaother than a matter related to the
Deposit Agreement or the ADSs.

The Registrar may close the transfer books witheetsto the ADSs, at any time or from time to timaen 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 180W.S.A.




[FORM OF REVERSE OF ADR]
SUMMARY OF CERTAIN ADDITIONAL PROVISIONS
OF THE DEPOSIT AGREEMENT

(14) Dividends and Distributions in Cash, Shares, etc Upon the timely receipt by the Depositary of giceofrom the
Company that it intends to make a distribution ehah dividend or other cash distribution, the Bx#fpoy shall establish an ADS Record Date
upon the terms described in Section 4.9. Uponipeoé confirmation from the Custodian of receifitamy cash dividend or other cash
distribution on any Deposited Securities, or upeeeipt of proceeds from the sale of any Depositaifities or of any entitlements held in
respect of Deposited Securities under the terniseoDeposit Agreement, the Depositary will (i) tiftee time of receipt thereof any amounts
received in a Foreign Currency can in the judgnoéihe Depositary (upon the terms of Section 4.8hefDeposit Agreement), be convertec
a practicable basis into Dollars transferable eolinited States, promptly convert or cause to weded such cash dividend, distribution or
proceeds into Dollars (upon the terms of Secti@wo4the Deposit Agreement), (ii) if applicable amtless previously established, establish the
ADS Record Date upon the terms described in Sedti@f the Deposit Agreement, and (iii) distribptemptly the amount thus received (net
of (a) applicable fees and charges of, and expanseged by, the Depositary and (b) taxes withh&ddhe Holders entitled thereto as of the
ADS Record Date in proportion to the number of AD8&l as of the ADS Record Date. The Depositaayl slistribute only such amount,
however, as can be distributed without attributm@ny Holder a fraction of one cent, and any baamot so distributed shall be held by the
Depositary (without liability for interest thereoahd shall be added to and become part of thesummtreceived by the Depositary for
distribution to Holders of ADSs outstanding at timee of the next distribution. If the Company, fastodian or the Depositary is required to
withhold and does withhold from any cash dividenather cash distribution in respect of any DemabBecurities an amount on account of
taxes, duties or other governmental charges, tlruatdistributed to Holders on the ADSs represgnsimch Deposited Securities shall be
reduced accordingly. Such withheld amounts stefblowarded by the Company, the Custodian or theoBi¢ary to the relevant governmental
authority. Evidence of payment thereof by the Camypshall be forwarded by the Company to the Degigsupon request.

Upon the timely receipt by the Depositary of a oefirom the Company that it intends to make aibistion that consists of a divide
in, or free distribution of Shares, the Depositsimall establish an ADS Record Date upon the temssribed in Section 4.9 of the Deposit
Agreement. Upon receipt of confirmation from thes@dian of the receipt of the Shares so distribbtethe 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 Dath, $b the extent permissible by law, thencefat$o represent rights and interest in the
additional integral number of Shares distributedruthe Deposited Securities represented therelyofr{a) the applicable fees and charges of,
and expenses incurred by, the Depositary, andagas). In lieu of delivering fractional ADSs, thepositary shall sell the number of Shares or
ADSs, as the case may be, represented by the aggrafgsuch fractions and distribute the net prdsegon the terms set forth in Section 4.1
of the Deposit Agreement.
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In the event that the Depositary determines thatdéstribution in property (including Shares) idgct to any tax or other
governmental charges which the Depositary is ot#igjdo withhold, or, if the Company in the fulfilent of its obligations under Section 5.7 of
the Deposit Agreement, has furnished an opiniod.&. counsel determining that Shares must be ergidtunder the Securities Act or other
laws in order to be distributed to Holders (andsooh registration statement has been declaredig&sahe Depositary may dispose of all or a
portion of such property (including Shares andtsgh subscribe therefor) in such amounts and ¢h ssanner, including by public or private
sale, as the Depositary deems necessary and piaetiand the Depositary shall distribute the met@eds of any such sale (after deduction of
(a) taxes and (b) fees and charges of, and thenegpéncurred by, the Depositary) to Holders ettithereto upon the terms of Section 4.1 of
the Deposit Agreement. The Depositary shall holdier distribute any unsold balance of such prgperaccordance with the provisions of
Deposit Agreement.

Upon the timely receipt of a notice indicating ttiz#¢ Company wishes an elective distribution irhaaisShares to be made availabl
Holders of ADSs upon the terms described in thedS#g\greement, the Company and the Depositary deéérmine whether such distribut
is lawful and reasonably practicable. If so, trepBsitary shall, subject to the terms and conditifrithe Deposit Agreement, establish an ADS
Record Date according to paragraph (16) and estaptiocedures to enable the Holder hereof to &deetceive the proposed distribution in
cash or in additional ADSs. If a Holder electsdoeive the distribution in cash, the distributgrall be made as in the case of a distribution in
cash. If the Holder hereof elects to receive fls&rilution in additional ADSs, the distributionadhbe made as in the case of a distribution in
Shares upon the terms described in the Depositehgeat. If such elective distribution is not reasay practicable or if the Depositary did |
receive satisfactory documentation set forth inDieposit Agreement, the Depositary shall estaldisiA\DS 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 ShHareghich no election is made, either (x) cashydradditional ADSs representing such
additional Shares, in each case, upon the terntsibed in the Deposit Agreement. Nothing hereiinahe Deposit Agreement shall obligate
the Depositary to make available to the Holder biegemethod to receive the elective distributiorshmares (rather than ADSs). There can be
no assurance that the Holder hereof will be givendpportunity to receive elective distributionstba same terms and conditions as the hc
of Shares.
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Upon the timely receipt by the Depositary of a oetindicating that the Company wishes rights tasstibe for additional Shares to be
made available to Holders of ADSs, the Depositgrgruconsultation with the Company, shall determivtegther it is lawful and reasonably
practicable to make such rights available to th&deis. The Depositary shall make such rights abél to any Holders only if (i) the Compe
shall have timely requested that such rights beengadilable to Holders, (ii) the Depositary shalvé received the documentation
contemplated in the Deposit Agreement, and (i) Erepositary shall have determined that such Higion of rights is reasonably
practicable. If such conditions are not satisfibe, Depositary shall sell the rights as descritddw. In the event all conditions set forth
above are satisfied, the Depositary shall estabiisADS Record Date (upon the terms described @tic3e4.9 of the Deposit Agreement) and
establish procedures (x) to distribute rights techase additional ADSs (by means of warrants ceretfse), (y) to enable the Holders to
exercise such rights (upon payment of the subsoniptrice and of the applicable (a) fees and chaojeand expenses incurred by, the
Depositary and (b) taxes), and (z) to deliver ADSen the valid exercise of such rights. Nothingefreor in the Deposit Agreement shall
obligate the Depositary to make available to thédelis a method to exercise rights to subscrib&fares (rather than ADSs). If (i) the
Company does not timely request the Depositarydkenthe rights available to Holders or requeststtierights not be made available to
Holders, (ii) the Depositary fails to receive sftsory documentation within the terms of Section &f the Deposit Agreement or determines it
is not reasonably practicable to make the rightslalble to Holders, or (i) any rights made avhiare not exercised and appear to be ab
lapse, the Depositary shall determine whetherl@gvwgul and reasonably practicable to sell suchtsgin a riskless principal capacity, at such
place and upon such terms (including public andapei sale) as it may deem practicable. The Demgsshall, upon such sale, convert and
distribute proceeds of such sale (net of applicéldees and charges of, and expenses incurratidDepositary and (b) taxes) upon the te
hereof and of Section 4.1 of the Deposit Agreeméiithe Depositary is unable to make any rightailable to Holders upon the terms
described in Section 4.4(a) of the Deposit Agredmerto arrange for the sale of the rights uponténes described in Section 4.4(b) of the
Deposit Agreement, the Depositary shall allow stights to lapse. The Depositary shall not be rasjide for (i) any failure to determine that
it may be lawful or practicable to make such rigiigilable to Holders in general or any Holderpanticular, (ii) any foreign exchange
exposure or loss incurred in connection with swadh sr exercise, or (iii) the content of any matksrforwarded to the ADS Holders on behalf
of the Company in connection with the rights disition.

Notwithstanding anything herein or in the Deposgijrdement to the contrary, if registration (under Securities 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 ristrihute 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@isfactory 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 Depaositathe Custodian shall be required to withhold does withhold from any distribution of
property (including rights) an amount on accountases or other governmental charges, the amostitiited to the Holders of ADSs
representing such Deposited Securities shall becestiaccordingly. In the event that the Deposititermines that any distribution in propr
(including Shares and rights to subscribe theregoslbject 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 generalynyoHolder in particular, will be given the ophaority to exercise rights on the
same terms and conditions as the holders of Slates able to exercise such rights. Nothing heveiim the Deposit Agreement shall obligate
the Company to file any registration statemenespect of any rights or Shares or other secutii®&& acquired upon the exercise of such
rights.

Upon receipt of a notice indicating that the Compaishes property other than cash, Shares or rightsirchase additional Shares, to
be made to Holders of ADSs, the Depositary shaérd@ine whether such distribution to Holders isflavand reasonably practicable. The
Depositary shall not make such distribution uni@sthe Company shall have requested the Depositanyake such distribution to Holders,
the Depositary shall have received the documemtatimtemplated in the Deposit Agreement, andt(ii) Depositary shall have determined
that such distribution is reasonably practicalilpon satisfaction of such conditions, the Depogitdrall 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, andétipf any taxes withheld. The Depositary may asgpof 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 Bdtpoy shall sell or cause such property to be soldpublic or private sale, at such
place or places and upon such terms as it may geacticable and shall (i) cause the proceeds df sate, if any, to be converted into Dollars
and (ii) distribute the proceeds of such conversemeived by the Depositary (net of applicableféas and charges of, and expenses incurred
by, the Depositary and (b) taxes) to the Holdersfake ADS Record Date upon the terms hereof dnldeoDeposit Agreement. If the
Depositary is unable to sell such property, thed3épry may dispose of such property for the actobfithe Holders in any way it deems
reasonably practicable under the circumstances.

(15) Redemption. Upon timely receipt of notice from the Compangtth intends to exercise its right of redemptiorreéspec
of any of the Deposited Securities, and a satisfgaipinion of counsel, and upon determining thethsproposed redemption 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 redemptiice pave been received, the Depositary shall contvansfer, distribute the proceeds (net of
applicable (a) fees and charges of, and expensagéu by, the Depositary, and (b) taxes), retiESa and cancel ADRs, if applicable, upon
delivery of such ADSs by Holders thereof upon #rens set forth in Sections 4.1 and 6.2 of the Diépageement. If less than all outstanding
Deposited Securities are redeemed, the ADSs tetlred will be selected by lot or on a pro rataifess may be determined by the
Depositary. The redemption price per ADS shaliigedollar equivalent of the per share amount veckby the Depositary (adjusted to reflect
the ADS(s)-to-Share(s) ratio) upon the redemptibiihe Deposited Securities represented by ADSgdsuto the terms of Section 4.8 of the
Deposit Agreement and the applicable fees and ekarfy and expenses incurred by, the Depositad/fates) multiplied by the number of
Deposited Securities represented by each ADS regldem
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(16) Fixing of ADS Record Date. Whenever the Depositary shall receive noticéeffixing of a record date by the Comp
for the determination of holders of Deposited Sii@s entitled to receive any distribution (whetivecash, Shares, rights or other distribution),
or whenever for any reason the Depositary causésiage in the number of Shares that are represbptedch ADS, or whenever the
Depositary shall receive notice of any meetingoofsolicitation of consents or proxies of, holdefShares or other Deposited Securities, or
whenever the Depositary shall find it necessaryamvenient in connection with the giving of anyipet solicitation of any consent or any
other matter, the Depositary shall fix a recorced@tADS Record Daté) for the determination of the Holders of ADSs wétwall be entitled to
receive such distribution, to give instructions tioe exercise of voting rights at any such meetiogive or withhold such consent, to receive
such notice or solicitation or to otherwise takgaag or to exercise the rights of Holders withpgest to such changed number of Shares
represented by each ADS. Subject to applicablealasivthe terms and conditions of this ADR and $esté.1 through 4.8 of the Deposit
Agreement, only the Holders of ADSs at the closbuxfiness in New York on such ADS Record Date di@bntitled to receive such
distributions, to give such instructions, to reeesuch notice or solicitation, or otherwise takiosc

a7) Voting of Deposited Securities As soon as practicable after receipt of noticargf meeting at which the holders of
Deposited Securities are entitled to vote, or d¢it&ation of consents or proxies from holders @gosited Securities, the Depositary shall fix
the ADS Record Date in respect of such meetinglicitation of such consent or proxy in accordanggn Section 4.9 of the Deposit
Agreement. The Depositary shall, if requestedigy@ompany in writing in a timely manner (the Defaoyg having no obligation to take any
further action if the request shall not have bemeived by the Depositary at least thirty (30) daysr to the date of such vote or meeting), at
the Company’s expense and provided no U.S. legdtilpitions exist, distribute to Holders as of thB& Record Date: (a) such notice of
meeting or solicitation of consent or proxies, §tgtatement that the Holders at the close of bssioe the ADS Record Date will be entitled,
subject to any applicable law, the provisions &f Beposit Agreement, the Company’s Articles of Asstion and the provisions of or
governing Deposited Securities (which provisiohgny, shall be summarized in pertinent part byGoenpany), to instruct the Depositary a
the exercise of the voting rights, if any, pertagto the Deposited Securities represented by Hiodter's ADSs and (c) a brief statement as to
the manner in which such voting instructions mayiven.

14




Notwithstanding anything contained in the Depogitédement or any ADR, the Depositary may, to therot prohibited by law
or regulations, or by the requirements of the smathange on which the ADSs are listed, in liedisfribution of the materials provided to the
Depositary in connection with any meeting of, dicgtation of consents or proxies from, holderdD&posited Securities, distribute to the
Holders a notice that provides Holders with, orestfise 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).

Voting instructions may be given only in respecaafumber of ADSs representing an integral numb&eposited
Securities. Upon the timely receipt of voting mistions from a Holder of ADSs as of the ADS Recbate in the manner specified by the
Depositary, the Depositary shall endeavor, insa$apracticable and permitted under applicable lagvthe provisions of the Deposit
Agreement, the Articles of Association of the Compand the provisions of the Deposited Securit@spte, or cause the Custodian to vote,
the Deposited Securities (in person or by proxpyesented by such Holder's ADSs in accordance svitth voting instructions.

Neither the Depositary nor the Custodian shall uiaag circumstances exercise any discretion astioy and neither the Depositary
nor the Custodian shall vote, attempt to exerdiseright to vote, or in any way make use of, forpmses of establishing a quorum or otherwise
the Deposited Securities represented by ADSs, éxzepuant to and in accordance with the votingrumsions timely received from Holders
as otherwise contemplated herein. If the Depagsttarely receives voting instructions from a Holdehnich fail to specify the manner in which
the Depositary is to vote the Deposited Securigpsesented by such Holder's ADSs, the Depositalfydeem 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 representedDgs for which no timely voting instructions areeé/ed by the Depositary from the Holder
shall not be voted. Notwithstanding anything elsetained in the Deposit Agreement or in this AEHR, Depositary shall not have any
obligation to take any action with respect to argeting, or solicitation of consents or proxiesholders of Deposited Securities if the taking
such action would violate U.S. laws. The Compagngas to take any and all actions reasonably nagessenable Holders and Beneficial
Owners to exercise the voting rights accruing ®leposited Securities and to deliver to the Deéansan opinion of U.S. counsel addressing
any actions requested to be taken if so requestéldebDepositary. There can be no assurance thideks generally or any Holder in partict
will receive the notice described above with sudiit time to enable the Holder to return votingfinstions to the Depositary in a timely
manner.
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(18) Changes Affecting Deposited Securities Upon any change in nominal or par value, splitagmncellation, consolidation
or any other reclassification of Deposited Seaesitor upon any recapitalization, reorganizatioargar, consolidation or sale of assets
affecting the Company or to which it is a partyy aecurities which shall be received by the Depogior the Custodian in exchange for, or in
conversion of or replacement of or otherwise ipees of, such Deposited Securities shall, to therexpermitted by law, be treated as new
Deposited Securities under the Deposit Agreemetttiae ADRs shall, subject to the provisions of Bleposit Agreement and applicable law,
evidence ADSs representing the right to receivé sultitional securities. In giving effect to sudtange, split-up, cancellation, consolidation
or other reclassification of Deposited Securitiesapitalization, reorganization, merger, consdiaaor sale of assets, the Depositary may,
with the Company’s approval, and shall, if the Campshall so request, subject to the terms of thygdSit Agreement and receipt of an
opinion of counsel to the Company satisfactonhwDepositary that such actions are not in viotatibany applicable laws or regulations, (i)
issue and deliver additional ADSs as in the casesibck dividend on the Shares, (ii) amend theoBig\greement and the applicable ADRs,
(iii) amend the applicable Registration Statemgrda(sForm F-6 as filed with the Commission in regps the ADSs, (iv) call for the surrender
of outstanding ADRs to be exchanged for new ADRS, @) take such other actions as are appropmateflect the transaction with respect to
the ADSs. Notwithstanding the foregoing, in themthat any security so received may not be ldwflistributed to some or all Holders, the
Depositary may, with the Company’s approval, arallst the Company requests, subject to receigrobpinion of Company’s counsel
satisfactory to the Depositary that such actiamoisin violation of any applicable laws or regutets, sell such securities at public or private
sale, at such place or places and upon such texihsnay deem proper and may allocate the net paxcef such sales (net of (a) fees and
charges of, and expenses incurred by, the Depysitat (b) taxes) for the account of the Holderentlise entitled to such securities upon an
averaged or other practicable basis without regmethy distinctions among such Holders and disteithie net proceeds so allocated to the
extent practicable as in the case of a distributsmeived in cash pursuant to Section 4.1 of theoSié Agreement. The Depositary shall not be
responsible for (i) any failure to determine thiahay be lawful or feasible to make such securiiesilable to Holders in general or any Holder
in particular, (ii) any foreign exchange exposuréogs incurred in connection with such sale, iy &ny liability to the purchaser of such
securities. Notwithstanding the foregoing provisi@f Section 4.11 of the Deposit Agreement, noratment or alteration of the rights of
Deposited Securities pursuant to an amendmentadAtticles of Association of the Company shall beeassification, recapitalization,
reorganization or other change in the Depositedi®téxs so as to cause such Deposited Securitibs teew Deposited Securities under the
Deposit Agreement, to cause a new deposit of DeggbSiecurities under the Deposit Agreement, oatse the ADSs representing such
Deposited Securities to be new ADSs notwithstandimgchange in the description or name of such Biggmb Securities, any change of the
name of the Company, any requirement to amend pplcable Registration Statement(s) on Form F-led with the Commission in respect
of the ADS or any change in the form of ADRs eviciag such ADSs.

(29) Exoneration. Neither the Depositary nor the Company shall thegated to do or perform any act which is incotesis
with the provisions of the Deposit Agreement oninany liability (i) if the Depositary or the Commashall be prevented or forbidden from, or
delayed in, doing or performing any act or thinguieed by the terms of the Deposit Agreement aiglADR, by reason of any provision of
any present or future law or regulation of the BdiStates, England and Wales or any other coumtigf, any other governmental authority or
regulatory authority or stock exchange, or on antofithe possible criminal or civil penalties estraint, or by reason of any provision,
present or future, of the Articles of Associatidrttee Company or any provision of or governing &egposited Securities, or by reason of any
act of God or war or other circumstances beyonddtgrol (including, without limitation, nationalifion, expropriation, currency restrictions,
work stoppage, strikes, civil unrest, acts of tasm, revolutions, rebellions, explosions and cotaptailure), (i) by reason of any exercise of,
or failure to exercise, any discretion providedifothe Deposit Agreement or in the Articles of Asisition of the Company or provisions of or
governing Deposited Securities, (iii) for any aotimr inaction in reliance upon the advice of ooinfiation from legal counsel, accountants, any
person presenting Shares for deposit, any HoldgrBaneficial Owner or authorized representativerébf, or any other person believed by it
in good faith to be competent to give such advicefmrmation, (iv) for the inability by a Holder @eneficial Owner to benefit from any
distribution, offering, right or other benefit whiés made available to holders of Deposited Seesriiut is not, under the terms of the Deposit
Agreement, made available to Holders of ADSs ofdv)any consequential or punitive damages forlan@ach of the terms of the Deposit
Agreement. The Depositary, its controlling persatssagents, any Custodian and the Company, itg@ding persons and its agents may rely
and shall be protected in acting upon any writtetice, request or other document believed by [itd@enuine and to have been signed or
presented by the proper party or parties. No dis@r of liability under the Securities Act is intked by any provision of the Deposit
Agreement or this ADR.
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(20) Standard of Care. The Company and the Depositary assume no oldigatid shall not be subject to any liability under
the Deposit Agreement or this ADR to any HoldedisBeneficial Owner(s), except that the Company Regdositary agree to perform their
respective obligations specifically set forth ie theposit Agreement and this ADR without negligeocbad faith. The Depositary and its
agents shall not be liable for any failure to cany any instructions to vote any of the Depos@edurities, or for the manner in which any vote
is cast or the effect of any vote, provided that sunch action or omission is in good faith anddén@adance with the terms of the Deposit
Agreement. The Depositary shall not incur anyiligbfor any failure to determine that any diswifion or action may be lawful or reasonably
practicable, for the content of any information miited to it by the Company for distribution to tHelders or for any inaccuracy of any
translation thereof, for any investment risk asatmd with acquiring an interest in the Depositeduies, for the validity or worth of the
Deposited Securities or for any tax consequenadstiay result from the ownership of ADSs, ShareBeposited Securities, for the credit-
worthiness of any third party, for allowing anyhtg to lapse upon the terms of the Deposit Agre¢nfienthe failure or timeliness of any not
from the Company, or for any action or failure & by, or any information provided or not provideg DTC or any DTC participant.

(21) Resignation and Removal of the Depositary; Appointrant of Successor Depositary The Depositary may at any time
resign as Depositary under the Deposit Agreementriiten notice of resignation delivered to the Gamy, such resignation to be effective on
the earlier of (i) the 90th day after delivery thefrto the Company (whereupon the Depositary slea#intitled to take the actions contemplated
in Section 6.2 of the Deposit Agreement), or (ppn the appointment of a successor depositarydZtmpany and its acceptance of such
appointment as provided in the Deposit Agreem@iiie Depositary may at any time be removed by the@2my by written notice of such
removal, which removal shall be effective on thedaf (i) the 90th day after delivery thereof be tDepositary (whereupon the Depositary ¢
be entitled to take the actions contemplated irti&e6.2 of the Deposit Agreement), or (ii) upoe tppointment by the Company of a
successor depositary and its acceptance of sudirament as provided in the Deposit Agreementcdge at any time the Depositary acting
hereunder shall resign or be removed, the Complaaly $se 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 depogitdrall be required by the Company to
execute and deliver to its predecessor and to tmep@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 andfil8e Deposit Agreement). The
predecessor depositary, upon payment of all surast@und on the written request of the Companyl] §)@xecute and deliver an instrument
transferring to such successor all rights and pswésuch predecessor under the Deposit Agreemelrthis ADR (other than as contemplated
in Sections 5.8 and 5.9 of the Deposit Agreeméimt)duly assign, transfer and deliver all rightlet and interest to the Deposited Securities to
such successor, and (i) deliver to such succeséist of the Holders of all outstanding ADSs auth other information relating to ADSs and
Holders thereof as the successor may reasonahkgseqdny such successor depositary shall prongptlyide notice of its appointment to st
Holders. Any corporation into or with which the fiesitary may be merged or consolidated shall beticeessor of the Depositary without the
execution or filing of any document or any furtlaet.
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(22) Amendment/Supplement. Subject to the terms and conditions of this paaply 22, the Deposit Agreement and
applicable law, this ADR and any provisions of Deposit Agreement may at any time and from timeénb@ be amended or supplemented by
written agreement between the Company and the tapos any respect which they may deem necessadgsirable without the prior
written consent of the Holders or Beneficial Ownefs 'y amendment or supplement which shall impaseaease any fees or charges (other
than charges in connection with foreign exchanggrobregulations, and taxes and other governmetalges, delivery and other such
expenses), or which shall otherwise materiallyystigie any substantial existing right of Holder8Baneficial Owners, shall not, however,
become effective as to outstanding ADSs until tkgration of thirty (30) days after notice of suaimendment or supplement shall have been
given to the Holders of outstanding ADSs. Noti€amy amendment to the Deposit Agreement or any AB&| not need to describe in detail
the specific amendments effectuated thereby, ahddao describe the specific amendments in ammp swotice shall not render such notice
invalid, provided, however, that, in each such case, the notice given tditiiders identifies a means for Holders and Benafi©iwners to
retrieve or receive the text of such amendmem ( upon retrieval from the Commission’s, the Depsits or the Company’s website or upon
request from the Depositary). The parties hergteathat any amendments or supplements whiche(ilemsonably necessary (as agreed k
Company and the Depositary) in order for (a) theS&o be registered on Form F-6 under the Secuie or (b) the ADSs to be settled
solely in electronic book-entry form and (ii) dotrio either such case impose or increase any feelsamges to be borne by Holders, shall be
deemed not to materially prejudice any substantiats of Holders or Beneficial Owners. Every Halénd Beneficial Owner at the time any
amendment or supplement so becomes effective lshabemed, by continuing to hold such ADSs, to @ohand agree to such amendment or
supplement and to be bound by the Deposit Agreeamahthis ADR, if applicable, as amended or suppleed thereby. In no event shall any
amendment or supplement impair the right of thedidoto surrender such ADS and receive therefobtigosited Securities represented
thereby, except in order to comply with mandatagvisions of applicable law. Notwithstanding tleeegoing, if any governmental body
should adopt new laws, rules or regulations whichilal require an amendment of, or supplement toDiggosit Agreement to ensure
compliance therewith, the Company and the Depgsitery amend or supplement the Deposit Agreementtdsd\DR at any time in
accordance with such changed laws, rules or ragakat Such amendment or supplement to the Depgsgtement and this ADR in such
circumstances may become effective before a nofisech amendment or supplement is given to Holdergithin any other period of time as
required for compliance with such laws, rules gutations.
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(23) Termination . The Depositary shall, at any time at the writiéection of the Company, terminate the Deposit
Agreement by distributing notice of such terminatto the Holders of all ADSs then outstanding astehirty (30) days prior to the date fixed
in such notice for such termination. If ninety Y@ays shall have expired after (i) the Depositdrgll have delivered to the Company a written
notice of its election to resign, or (ii) the Compgashall have delivered to the Depositary a writtetice of the removal of the Depositary, and,
in either case, a successor depositary shall na& been appointed and accepted its appointmerbagipd in Section 5.4 of the Deposit
Agreement, the Depositary may terminate the Depagieement by distributing notice of such termioatto the Holders of all ADSs then
outstanding at least thirty (30) days prior to dage fixed in such notice for such termination.e Tate so fixed for termination of the Deposit
Agreement in any termination notice so distributgdhe Depositary to the Holders of ADSs is reféri@ as the “ Termination Date Until
the Termination Date, the Depositary shall contitauperform all of its obligations under the Depdsjreement, and the Holders and
Beneficial Owners will be entitled to all of theights under the Deposit Agreement. If any ADSallslemain outstanding after the
Termination Date, the Registrar and the Deposiagll not, after the Termination Date, have anygaitlon to perform any further acts under
the Deposit Agreement, except that the Depositaajl,ssubject, in each case, to the terms and tondiof the Deposit Agreement, continue
(i) collect dividends and other distributions péeriag to Deposited Securities, (ii) sell securitéexl other property received in respect of
Deposited Securities, (iii) deliver Deposited Sé@s, together with any dividends or other diattibns received with respect thereto and the
net proceeds of the sale of any securities or gitmyerty, in exchange for ADSs surrendered tdtbpositary (after deducting, or charging, as
the case may be, in each case, the fees and cludygesl expenses incurred by, the Depositary adrapplicable taxes or governmental
charges for the account of the Holders and Beraf@wners, in each case upon the terms set foi@eation 5.9 of the Deposit Agreement),
and (iv) take such actions as may be required uamglglicable law in connection with its role as Dsipary under the Deposit Agreement. At
any time after the Termination Date, the Depositaay sell the Deposited Securities then held utfttbeDeposit Agreement and shall after
such sale hold un-invested the net proceeds of saleh together with any other cash then held bydter the Deposit Agreement, in an un-
segregated account and without liability for instréor the pro-rata benefit of the Holders who$2S& have not theretofore been
surrendered. After making such sale, the Depgsgthall be discharged from all obligations under Ereposit Agreement except (i) to account
for such net proceeds and other cash (after dedyair charging, as the case may be, in each tteséges and charges of, and expenses
incurred by, the Depositary, and all applicableetagr governmental charges for the account of thiddfs and Beneficial Owners, in each case
upon the terms set forth in Section 5.9 of the Bépdgreement), and (ii) as may be required atitaaonnection with the termination of the
Deposit Agreement. After the Termination Date, @@npany shall be discharged from all obligationder the Deposit Agreement, except
its obligations to the Depositary under Sectioi®s 5.9 and 7.6 of the Deposit Agreement. The altiligns under the terms of the Deposit
Agreement of Holders and Beneficial Owners of A8tstanding as of the Termination Date shall swv¥he Termination Date and shall be
discharged only when the applicable ADSs are pteddny their Holders to the Depositary for candelfaunder the terms of the Deposit
Agreement.
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(24) Compliance with U.S. Securities Laws Notwithstanding any provisions in this ADR or theposit Agreement to the
contrary, the withdrawal or delivery of Depositeec8rities will not be suspended by the Companyeiepositary except as would be
permitted by Instruction I.A.(1) of the Generalthustions to the Form F-6 Registration Statemesmigraended from time to time, under the
Securities Act.

(25) Certain Rights of the Depositary; Limitations. Subject to the further terms and provisions & garagraph (25), the
Depositary, its Affiliates and their agents, onitloevn behalf, may own and deal in any class ofisges of the Company and its Affiliates and
in ADSs. The Depositary may issue ADSs againstende of rights to receive Shares from the Compamy agent of the Company or any
custodian, registrar, transfer agent, clearing egen other entity involved in ownership or transaw records in respect of the Shares. Such
evidence of rights shall consist of written blankespecific guarantees of ownership of Sharestsloapacity as Depositary, the Depositary
shall not lend Shares or ADSs; providdtbwever, that the Depositary may (i) issue ADSs priorite teceipt of Shares pursuant to Section 2.3
of the Deposit Agreement and (ii) deliver Shardergo the receipt of ADSs for withdrawal of Depiesi Securities pursuant to Section 2.7 of
the Deposit Agreement, including ADSs which werried under (i) above but for which Shares may awetbeen received (each such
transaction a “ PrRelease Transactidh The Depositary may receive ADSs in lieu of 8fsaunder (i) above and receive Shares in lieu of
ADSs under (ii) above. Each such Pre-Release &acdios will be (a) subject to a written agreemeheveby the person or entity (the “
Applicant”) to whom ADSs or Shares are to be delivered @presents that at the time of the Pre-Release dction the Applicant or its
customer owns the Shares or ADSs that are to eeded by the Applicant under such Pre-Releasesketion, (x) agrees to indicate the
Depositary as owner of such Shares or ADSs ireitends and to hold such Shares or ADSs in trughfoDepositary until such Shares or
ADSs are delivered to the Depositary or the Custodjy) unconditionally guarantees to deliver te Brepositary or the Custodian, as
applicable, such Shares or ADSs and (z) agreesytadditional restrictions or requirements thatErepositary deems appropriate, (b) at all
times fully collateralized with cash, U.S. govermmsecurities or such other collateral as the Diggnysdeems appropriate, (c) terminable by
the Depositary on not more than five (5) businesssthotice and (d) subject to such further indemniéied credit regulations as the Deposi
deems appropriate. The Depositary will normaltyitithe number of ADSs and Shares involved in fihiRelease Transactions at any one
time to thirty percent (30%) of the ADSs outstamgdfwithout giving effect to ADSs outstanding undirabove), provided however, that the
Depositary reserves the right to change or distcegach limit from time to time as it deems appragi The Depositary may also set limits
with respect to the number of ADSs and Shares weebin Pre-Release Transactions with any one pamsancase-by-case basis as it deems
appropriate. The Depositary may retain for its @gnount any compensation received by it in corijanavith the foregoing. Collateral
provided pursuant to (b) above, but not earningsettn, shall be held for the benefit of the Holdetker than the 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 address including postal zip tode , the within
ADS and all rights thereunder, hereby irrevocaligstituting and appointing attorney-in-fact to transfer said

ADS on the books of the Depositary with full poveéisubstitution in the premises.

Dated: Name:
By:
Title:

NOTICE: The signature of the Holder to this aseignt must correspond wi
the name as written upon the face of the withitrimsent in every particular,
without alteration or enlargement or any changetsdever.

If the endorsement be executed by an attorney uwee@dministrator, trustee or
guardian, the person executing the endorsementgiueshis/her full title in suc
capacity and proper evidence of authority to adLich capacity, if not on file
with the Depositary, must be forwarded with thisRRD

SIGNATURE GUARANTEED
All endorsements or assignments of ADRs must beagiieed by a member of a

Medallion Signature Program approved by the Seesrfransfer Association,
Inc.

21




Exhibit (a)(ii)
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 Agre¢naated as of September 29, 2009 (the “ Depagiedment), by and
among Ensco plc, a company organized and existidgnthe laws of England and Wales and previoustyn as “ENSCO International
Limited” and as “Ensco International plc” (the “ @pany”), Citibank, N.A., a national banking associatimganized under the laws of the
United States of America (“ Citibarflk and acting in its capacity as depositary (tH2epositary’), and all Holders and Beneficial Owners of
American Depositary Shares issued thereundeth@iEquity Incentive Plan Servicing Agreement, dats of December 22, 2009, as amended
by Letter Agreement, dated as of August 9, 201G ¢aamended, the “ EIP Agreeméhntby and between the Company and Citibank, aii)d (i
the Letter Agreement, dated December 22, 2009‘([Balment Letter Agreemeri), by and among the Company, ENSCO International
Incorporated and the Depositary. All capitalizedrs used but not otherwise defined herein shale@s otherwise designated herein) have the
meaning given to such terms in the Deposit Agregmen

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 tradim@he New York Stock Exchange directly startingWely 22, 2012 and are expected to
settle in DTC starting on May 22, 2012. The Conypla@reby instructs the Depositary, and the Depgsfiareby agrees, to terminate the ADR
Facility existing pursuant to the Deposit Agreemagpon the terms set forth herein (the “ Terminatjon

The Company further informs the Depositary thatis appointed Computershare Trust Company, N.8othputershar8),
and Computershare has agreed, to act as exchaegefagthe holders of record of ADSs (other thdDS5 registered in the name of Cede &
Co.) in connection with the Termination (Computenrghin such capacity, the “ Exchange Aggrand 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, 201f#e(“ TerminationDate”).

2. No ADSs shall be issued after the Termination C




3. Notwithstanding the terms of the Deposit Agreetneithout the Company's consent, the Depositaafl ot sell the
Shares represented by ADSs that are not timelyepted to it for cancellation but shall instead cure to make available to Holders of ADRs
after the Termination Date a means for cancelliiR& and receiving the corresponding Shares.

4. In connection with the Termination, the ExchaAgent shall, promptly after the date hereof, distie to Holders of ADS
the Notice of Termination and Amendment of ADR Hicin the form attached hereto as Exhibif{the “ Depositary Noticég).

5. ADSs registered in the name of Cede & Co. asimeenfor DTC shall, in connection with the Termipat be cancelled by
the Depositary upon the instructions of DTC andveey of the corresponding Shares shall be mad®TG (or its nominee) in accordance w
such instructions. DTC has informed the Compaay ithintends to present the ADSs that it holdsciamncellation 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 Cotamhare, as exchange
agent for the Termination, the corresponding Shapes the terms set forth in the Depositary Noticecertificated 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.TC8A "), to Cede & Co., as nominee"
DTC, for credit to Computershare (DTC Participant R415), as Exchange Agent for the holders ofneeod ADSs (other than ADSs
registered in the name of Cede & Co.). The Comgeargby instructs the Depositary to deliver to Cotapshare 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 Notloe (tExchange ForrY).

7. As of the Termination Date, each American DejpogiReceipt (“ ADRS) evidencing Certificated ADSs shall represent
the right to receive from Computershare, as exchaagent for the Termination, the corresponding &hapon the terms set forth in the
Depositary Notice. ADRs shall be cancelled by mibehalf of the Depositary only upon presentatibthe applicable ADR by the Holder
thereof for cancellation pursuant to the Exchangerf or as otherwise required by law. The Cedifécl ADSs shall be cancelled by or on
behalf of the Depositary promptly after the Terntima Date and the Depositary shall cause the Shiapessented by the Certificated ADSs so
cancelled to be transferred by the Custodian Noejias nominee for the Custodian of the DepositaayCTCNA, to Cede & Co, as nominee
for DTC, for credit to Computershare (DTC Parti¢gpBlo. 2415), as Exchange Agent for the holdereodrd of ADRs (other than ADRs
registered in the name of Cede & Co.) pending tkeegntation of the applicable ADR by the Holderdloé for cancellation with the applicable
Exchange Form containing such holder's instructfonslelivery of such 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 Incaafeat 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 @tstfiy such holder in an Exchange Form.

8. The unvested ADSs maintained in Accounts (ameeéfin the EIP Agreement) in the name of Plani€ipents (as defined
in the EIP Agreement) shall be cancelled by or elnatf of the Depositary at the instruction signgdatCompany 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 instructionise Company hereby instructs the Depositaryetivelr to 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 Autked Person” (as defined in the EIP Agreement) hadepositary shall cause the Custodian
Nominee, as nominee for the Custodian to the D&gysito deliver the corresponding Shares, via CACtd Cede & Co., as nominee 1
DTC, for credit to Computershare, as custodiantierTrust (as defined in the EIP Agreement).

10. The Ensco Delaware ADSs (as defined in theniBait Letter Agreement) held by Citibank as baiteeENSCO
International Incorporated shall not be cancelfedannection with the Termination, and Citibanklsbantinue to hold the Ensco Delaware
ADSs (as defined in the Bailment Letter Agreemeip)n the terms set forth in the Bailment Letteréament. The Company hereby consents
to Computershare acting as custodian of any aeatéds that evidence Shares held on deposit by épeditary in respect of the Ensco Delav
ADSs (as defined in the Bailment Letter Agreemeant) registered in the name of the Custodian Nomgmaominee of the Custodian for the
Depositary.

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

12. The Company shall undertake any and all tagrtgp, and shall pay any and all stock transfeesa(if any), that may be
applicable to the Termination and the transferlwdr8s in respect of the Termination. Attachedtieme Exhibit Bis a copy of the ruling of tF
UK tax authorities confirming that the delivery the Custodian Nominee of Shares to Cede & Co. asmee for DTC in connection with the
Termination is not subject stamp duty or stamp deggrve tax in the UK. The Company shall caus&i tax counsel to issue an opinion (on
which the Depositary and the Custodian Nominee raby in form and substance satisfactory to thed@pry stating that, in the opinion of
such counsel, no stamp duty tax or stamp duty vedex is payable in the U.K. in connection witk tkelivery by the Custodian Nominee of
Shares to Cede & Co. as nominee for DTC in conoedtiith the Termination.




The Company, Computershare and the Depositary agréslows:

1. Computershare confirms that it has been orbeilappointed by the Company as exchange agenoliders of record of
ADSs (other than Cede & Co.) in connection with Tleemination, and that it will act as such in actzorce with 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 cancelddSs 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 fasyimay 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 andatence of the ADRs outstanding.

5. Computershare and the Depositary use commarcedkonable efforts to support the Terminatiomuhe terms set forth
herein.

The Company and the Depositary agree that nonteeakerms of this Letter Agreement materially préad any substantial
existing right of Holders or Beneficial Owners ahdt, as a result, any provision hereof that amanggerm of the Deposit Agreement will be
effective immediately upon the distribution of tbepositary Notice to the Holders.

The Deposit Agreement, the EIP Agreement and thikenBat Letter Agreement shall continue in full ferand effect after tr
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 SEC emcbver of a Post-Effective Amendment t® Registration Statement
be filed in respect of the Company’s ADR Facility.




The Company, Computershare and Citibank have cabh&etetter Agreement to be signed on behalf chesuch company
by their respective officers thereunto duly authed.

ENSCO PLC

By: /s/ Christopher T. Weber

Name: Christopher T. Web
Title: Vice Presiden- Treasure
Date: 5/14/1:

Citibank, N.A., as Depositary under the Depositéggnent and the Bailment Letter Agreement, and adc8ey Agent under the EIP
Agreement

By: /s/ Mark Gherzo

Name: Mark Gherz:
Title: Vice Presiden
Date: 5/14/1:

Computershare Trust Company, N.A., as Exchange tAgaer that certain Exchange Agent Agreement dslzgl 14, 2012
ENSCO PLC

By: /s/ Thomas Borbely

Name: Thomas Borbe
Title: Manager, Corporate Actiot
Date: 5/14/1:

Attachments

A Depositary Notice
B UK Tax Ruling




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

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

DEPOSITARY: CITIBANK, N.A.

COMPANY: Ensco plc, a company organized and existing uridelaws of England
and Wales

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

ADS CUSIP NO. 293580109

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, 20028 amended :

of May 14, 2012, by and among the Company, the Biggny, and all
Holders and Beneficial Owners of AD¢$

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 Termiral
Date and upon the terms set forth herein;

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

Pursuant to Section 6.2 of the Deposit Agreemdsat,Gompany has directed the Depositary to termitieteADR facility. As a result of tl
Termination and in accordance with the Deposit &grent, holders of ADSs are requested to surrerfad@r ADSs in exchange for t
corresponding Shares of the Company.

In connection with the Termination, the Company &amel Depositary have agreed to amend and suppletinerideposit Agreement to, in
alia, (i) eliminate the sale of Shares represetgdADSs not presented for cancellation in connectigth the Termination without tl
Company's consent, (ii) provide for the immediaaaellation of ADSs held through The Depositorysir@ompany (“DTC”)jand the deliver
of the corresponding Shares to DTC (or its nomingd) provide for the delivery, as part of the riv@nation, of all remaining Shal
represented by ADSs (other than ADSs held throu§® Bnd ADSs held for a subsidiary of the Companyg tustodial account maintaine:
DTC by Computershare Trust Company, N.A. (“Compmhare”),as exchange agent for the Termination and as dastéor holders who ele
to hold uncertificated Shares, (iv) provide that,of the Termination Date, each holder of Uncexdified ADSs shall be entitled to receive
corresponding Shares from Computershare, as exetegent for the Termination, upon the terms sei foelow, and (v) provide that, as of
Termination Date, each American Depositary RecgbDR”) shall evidence the right to receive from Computarshas exchange agent
the Termination, the number of Shares corresponiditige ADSs previously evidenced by the ADRs, ufienterms set forth below.




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

A copy of a Letter Agreement between the Compalng,Repositary and Computershare amending the Diepgstement and detailing t
Termination has been filed with the Securities &hathange Commission (“SEC”) under cover of Peffective Amendment No. 1
Registration Statement on Form F-6 (Reg. No. 3319) and may be retrieved from the SEC’s websitevav.sec.gov.

The Company has informed the Depositary that theréhhave become eligible for settlement in tharirig systems of DTC and, as a re:
the Shares are expected to begin trading on The Xaw Stock Exchange (“NYSE”)n lieu of ADSs starting on May 22, 2012 and
expected to begin settling in DTC starting on M&; 2012. The NYSE has confirmed that the last daytfading ADSs on the NYSE
expected to be May 21, 2012, and that ADSs tradetth® NYSE on May 17, 2012 and May 18, 2012 areseteal to settle in DTC in the fo
of the corresponding Shares.

DTC has agreed that it will present all ADSs itdsobn behalf of beneficial owners of ADSs for cdlatien to the Depositary on May :
2012. The Depositary has undertaken to arrang¢hfocancellation of all such ADSs on such date fandhe delivery of the correspond
Shares to DTC (or its nominee) on May 22, 2012. DEES indicated that it will be crediting the Shareseived upon cancellation of ADS:
the relevant DTC participant accounts on May 22,20

If you hold your ADSs in a bank or brokerage accou, you are not required to take any action in respéthe Termination. DTC and t
Depositary will arrange for the cancellation of yAADSs and the delivery to you, via your bank ooKar, of the corresponding Shares.
cancellation of your ADSs is expected to take plafter close of business in NY on May 21, 2012 treddelivery of the corresponding Sh
to your bank or broker is expected to occur atgpen of business in NY on May 22, 2012.

If you hold your ADSs in boo-entry form on the books of the Depositarythe Depositary and the Company have amended dpodi
Agreement and agreed to arrange for the deliveth@fShares you are entitled to receive as a rektlie Termination to an account establis
by Computershare at DTC, as exchange agent foil émmination. You will need to complete and rettihe enclosedExchange Form -
Computershare instructing Computershare of youctiele to (a) transfer such Shares to the DTC adcofira bank or brokerage acco
indicated by you in the Exchange Form, (b) if yoe a U.S. resident, appoint Computershare as y@iodian to hold your Shares through
DTC system, in which case you will need to prouide information and “know your customerformation set forth in the enclosed Exche
Form, or (c) request a paper share certificate.rbawk-entry ADSs are expected to be cancelled after itee®f business in NY on May !
2012 and the corresponding Shares are expected toelited via DTC to Computershare at the opebusfness in NY on May 22, 20:
Enclosed herewith is an Exchange Form that wilbégou to claim your shares from Computersharexabange agent for the Terminatiot
you do not wish to hold your Shares in a custod@lount at Computershare, you will need to follbe directions on the Exchange Forr
instruct the delivery of your Shares to a brokerageustodian account or the issuance and deliwkaycertificate evidencing your Shares.




If you hold your ADSs in certificated forn, the Depositary and the Company have amended ¢pedit Agreement and agreed to arrang
the delivery of Shares you are entitled to receiva result of the Termination to an account eistaddl by Computershare at DTC, as exch
agent for the Termination. You will need to surrenthe ADR(s) evidencing your ADSs for cancellataord complete and return an Exche
Form enclosed herewith instructing Computershasegx@hange agent for the Termination, of your &lacto (a) transfer such Shares to
DTC account of a bank or brokerage account inditatieyou in the Exchange Form, (b) if you are a.UeSident, appoint Computershar:
your custodian to hold your Shares at DTC, in whiake you will need to provide the information ‘know your customeriinformation se
forth in the enclosed Exchange Form or (c) reqagxtiper share certificate. Please follow the diastset 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 Terminaplease call Computershare in its capacity abange agent for the Termination at (¢
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 Shareshiook entry (electronic) form through the facilitiesf DTC, which may be achieved
instructing the delivery of your Shares to a bank brokerage account or by appointing Computershaas custodian of your Share
Transfers of Shares held in book entry form throudhTC will not attract a charge to stamp duty or $t@ Duty Reserve Tax (“SDRT")n
the U.K. A transfer of title in the Shares from wiin the DTC system out of DTC and any subsequeansfers that occur entirely outside t
DTC system, including repurchase by the Companyll aitract a 0.5% stamp duty, which is payable hettransferee of the Shares. A
such duty must be paid (and the relevant transfecdment stamped by U.K. HM Revenue & Custor'HMRC”) before the transfer can t
registered in the books of the Company. In additjghthose Shares are redeposited into DTC, theapdsit will attract stamp duty or SDR
The Company has put in place arrangements to reguihat Shares held in certificated form cannot lransferred into the DTC system un
the transferor of the Shares has first deliveredettShares to a depository specified by the Compamyhat SDRT may be collected
connection with the initial delivery to the deposiy. Any such Shares will be evidenced by a recéggtied by the depository. Before
transfer can be registered in the books of the Canp, the transferor will also be required to put ithe depository funds to settle f
resultant liability to SDRT, which is 1.5% of thealue of the Shares, and to pay the transfer agemtts processing fees as may be establis
from time to time.

Ensco plc



