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CALCULATION OF REGISTRATION FEE

Amount of
Registration Fee(1)(2)

Title of Each Class of Securities Maximum Aggregate
To BeRegistered Offering Price
4.50% Senior Notes due 20 $625,000,00( $80,500.0(
5.75% Senior Notes due 20 $625,000,00( $80,500.0(
Total $1,250,000,00! $161,000.0(

Q) Calculated in accordance with Rule 457(r) underSkeurities Act of 1933.

(2)  This "Calculation of Registration Fee" table shedldeemed to update the "Calculation of Registiafiee” table in the Company's
Registration Statement on Form S-3 (File No. 3386P1) in accordance with Rules 456(b) and 457 (deuthe Securities Act of 1933.
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PROSPECTUS SUPPLEMENT
(To Prospectusdated January 13, 2012)

$1,250,000,000

=

Ensco plc

$625,000,000 4.50% Senior Notes due 2024
$625,000,000 5.75% Senior Notes due 2044

This is an offering of $625,000,000 agagtegprincipal amount of our 4.50% Senior Notes 2024 (the "2024 notes") and $625,000,000
aggregate principal amount of our 5.75% Senior bldtee 2044 (the "2044 notes"). The 2024 noteslam@@44 notes are collectively referred
to herein as the "notes." The 2024 notes will neatur October 1, 2024 and the 2044 notes will maiar®ctober 1, 2044. We will pay interest
on the notes on April 1 and October 1 of each ye@mmencing April 1, 2015. We may redeem the nofesy series, in whole at any time or
in part from time to time prior to their maturigs described under "Description of Notes—Optioredé&nption."

The notes will be our senior unsecuredgaltibns and will rank equally in right of paymemith all of our existing and future senior
unsecured debt. The notes will be structurally stipated to all debt and other liabilities of oubsidiaries and effectively subordinated to out
secured debt to the extent of the value of theteisseuring such debt.

We have applied for listing of the notestioe New York Stock Exchange ("NYSE"). We expeatling in the notes on the NYSE to be
within 30 days after the original issue date. Cuottye there is no public market for the notes.U€l listing is obtained, we have no obligatiol
maintain such listing, and we may delist the natesny time.

Investing in the notesinvolvesrisks. See " Risk Factors' beginning on page S-5.

Neither the Securities and Exchange Cominns("SEC") nor any state securities commissiahd@proved or disapproved of these
securities or determined if this prospectus supplaror the accompanying prospectus is truthfuloonglete. Any representation to the cont
is a criminal offense.

Public Offering Underwriting Proceedsto Us,
Price(1) Discounts Befor e Expenses(1)
Per 2024 Not 99.86% 0.65(% 99.214%
Total $ 624,150,00 $ 4,062,501 $ 620,087,50
Per 2044 Not 99.56(% 0.87% 98.68%%
Total $ 622,250,00 $ 5,468,751 $ 616,781,25

Q) Plus accrued interest from September 29, 2014ttiesnent occurs after that da

The underwriters expect to deliver theesah book-entry form only through the facilitielsTdne Depository Trust Company for the
accounts of its participants, including Clearstreanking, société anonyme, and Euroclear Bank B.X./ as operator of the Euroclear
System, against payment in New York, New York, oalmout September 29, 2014.

Joint Book-Running Managers



Citigroup Deutsche Bank Securities

Goldman,

BofA Merrill Lynch DNB Markets Sachs & Co.

Weélls Fargo

HSBC Securities

Co-Managers

BNP PARIBAS MUFG Mizuho Securities
Standard Chartered

Bank Morgan Stanley ANZ Securities Credit Suisse

The date of this prospectus supplement is SepteBhe2014.
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ENFORCEABILITY OF CIVIL LIABILITIES

We are a public limited company organizeder the laws of England and Wales. As a resuttay be difficult for you to effect service
process or enforce judgments obtained against tinnvthe United States (the "U.S."), predicatedrugiee civil liability provisions of the
federal securities laws of the U.S. There is dashtio the enforceability of civil liabilities predited on U.S. federal securities laws in England
either in original actions or in actions for enfemeent of judgments of U.S. courts.

ABOUT THISPROSPECTUS SUPPLEMENT

This document consists of two parts. Thet fiart is this prospectus supplement, which dessispecific terms of the notes, the specific
terms of this offering and adds to and updatesimédion contained in the accompanying prospectdsttaa documents incorporated by
reference into this prospectus supplement anddbenapanying prospectus. The second part, the acyiny prospectus, provides more
general information about the notes and other g&sithat may be offered from time to time usingls prospectus, some of which general
information does not apply to this offering. Gerlgravhen we refer to the prospectus, we are rafgrto both parts of this document
combined. You should read both this prospectuslsupmt and the accompanying prospectus, togethkradditional information described
under the heading "Where You Can Find More Inforamtincorporation by Reference."

If the information in this prospectus sugpent differs from the information in the accompagyprospectus, the information in this
prospectus supplement supersedes the informatithre iaccompanying prospectus.

Any statement made in this prospectus supeht or in a document incorporated by referenthignprospectus supplement and the
accompanying prospectus will be deemed to be nemtidr superseded for purposes of this prospechesuent to the extent that a statemen
contained in this prospectus supplement or in dhgrasubsequently filed document that is also ipoated by reference in this prospectus
supplement and the accompanying prospectus modifisgpersedes that statement. Any statement sdiatbdr superseded will not be
deemed, except as so modified or superseded, stittte a part of this prospectus supplement. $éeete You Can Find More Information;
Incorporation by Reference."

Y ou should rely only on the information contained in or incorporated by reference in this prospectus supplement, the
accompanying prospectus or any free writing prospectus provided in connection with this offering. Neither we nor the underwriters
have authorized anyone elseto provide you with different information. If anyone provides you with different or inconsistent
information, you should not rely on it. Neither we nor the underwritersare making any offer or sale of these securitiesin any
jurisdiction where the offer isnot permitted. You should assumethat the information contained or incor porated by referencein this
prospectus supplement, the accompanying prospectus and any free writing prospectus provided in connection with this offering is
accur ate only as of the respective datesthereof or, in the case of information incor porated by reference, only as of the date of such
information, regar dless of the time of delivery of this prospectus supplement, the accompanying prospectusor any freewriting
prospectus. Our business, financial condition, results of operationsand prospects may have changed since such dates. It isimportant for
you to read and consider all the information contained in this prospectus supplement and the accompanying prospectus, including the
documentsincor por ated by referencetherein, in making your investment decision.

SAi
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MARKET AND INDUSTRY DATA

Certain market and industry data includethoorporated by reference in this prospectus kupent and in the accompanying prospectus
have been obtained from third party sources thabelieve to be reliable. We have not independerghfied such third party information and
cannot assure you of its accuracy or completei®ssh data involve risks and uncertainties and aogest to change based on various factors,
including those discussed under the heading "Raskd¥s" in this prospectus supplement and the deatsrincorporated by reference herein.

WHERE YOU CAN FIND MORE INFORMATION; INCORPORATION BY REFERENCE

We file annual, quarterly and current répoproxy statements and other information with$liC. You may read and copy any reports,
statements or other information on file at the SHitiblic reference room at 100 F Street, N.E., Wiggbn, D.C., 20549. Please call the SE!
1-800-SEC-0330 for further information on the pabkference room. Our SEC filings are also avadlablthe public from commercial
document retrieval services and are availableatriternet website maintained by the SEC at hitpuf.sec.gov. These reports and other
information filed by us with the SEC are also aahbié free of charge at our website at www.enscopio.

We incorporate information into the progpsdy reference, which means that we disclose itapbinformation to you by referring you
to another document filed separately with the SH information incorporated by reference is deetoduk part of the prospectus, except to
the extent superseded by information containeditereby information contained in documents subsedy filed with the SEC. The
prospectus incorporates by reference the docursehfsrth below that have been previously filedwtite SEC. These documents contain
important information about us and our financiatdition.

. Ensco's Annual Report on Form 10-K for the yerasted December 31, 2013 (the "Form 10-K") (as wgutlay the Current
Report on Form 8-K filed on September 22, 2014);

. Ensco's Quarterly Report on Form 10-Q for the quahded March 31, 2014 (as updated by the CuReport on Form 8-K
filed on September 22, 2014);

. Ensco's Quarterly Report on Form 10-Q for the quaghded June 30, 2014;

. the information included in Ensco's Definitive Pyd&tatement on Schedule 14A filed on April 7, 26d.4he extent incorporate
by reference in Part Ill of the Form 10-K; and

. Ensco's Current Reports on Form 8-K filed Jaydéx, 2014, May 15, 2014, May 23, 2014, June 5420ane 13, 2014 and
September 22, 2014.

We also incorporate by reference into ttespectus additional documents that Ensco mawifile the SEC under Section 13(a), 13(c), 14
or 15(d) of the Securities Exchange Act of 1934 (lExchange Act") from the date of this prospestusplement to the completion of the
offering of the notes. We are not incorporating®ierence any information furnished under item& 207.01 (or corresponding information
furnished under item 9.01 or included as an exhibiany past or future Current Report on Form &i#t we may file with the SEC, unless
otherwise specified in such Current Report.

You may obtain copies of any of these @firas described below, through the SEC or throaglSEC's Internet website as described
above or through our website as described aboveuients incorporated by reference are availableonttcharge, excluding all exhibits
unless an exhibit has been

S-ii
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specifically incorporated by reference into thegpectus, by requesting them in writing or by tetaphat:

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

THE INFORMATION CONTAINED IN OUR WEBSITE ISIOT INCORPORATED BY REFERENCE AND DOES NOT
CONSTITUTE A PART OF THE PROSPECTUS.

S-iii
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SUMMARY

The following is a summary of selected informatippearing elsewhere in this prospectus supplentieaiaccompanying
prospectus and the documents incorporated hereietgyence. This summary is not complete and doesantain all the information
that may be important to you. You should carefidhd this entire prospectus supplement, the accogipg prospectus and the
documents incorporated herein by reference to ustded fully the terms of the notes, as well agdleand other considerations that are
important in making your investment decision. Usli context requires otherwise or we specificaliicate otherwise, the terms
"Ensco," "Company," "we," "us" and "our" refer tamEco plc together with all subsidiaries and predmsoes.

Ensco plc

Ensco is a global offshore contract drjlcompany. We own the world's second largest oftsdailling rig fleet amongst
competitive rigs. We operate one of the newesawulrepwater fleets in the industry, and our prenjaskup fleet is the largest of any
offshore drilling company. We currently own and e an offshore drilling rig fleet of 75 rigs, lading seven rigs under construction,
spanning most of the strategic markets around lthteeg Our fleet includes ten drillships, 13 dynaallic positioned semisubmersible rigs
six moored semisubmersible rigs and 46 jackup rigs.

We remain focused on our long-establishetegyy of high-grading and expanding the sizewffteet where we identify long-term
growth opportunities. In response to customer dehf@nour differentiated rig technology and contrddlling services in the Middle
East, we entered into an agreement with Lampradbtestruct two premium jackup rigs (ENSCO 140 aNEEO 141) during the second
quarter of 2014. These rigs are scheduled for egliduring the second quarter and third quart&0d®6, respectively. In July 2014, we
accepted delivery of ENSCO 122, an ultra-premiumstin@nvironment rig that is expected to be planéalservice later this year.
Currently, we have seven rigs under constructiociuding three ultra-deepwater drillships, threenpium jackup rigs and one ultra-
premium harsh environment jackup rig. In additioENSCO 122, our next two deliveries, ENSCO DS-8 BNSCO DS-9, are
contracted. Five of our older, less capable flodtgr are currently being marketed for sale as @lour fleet high-grading strategy.

Our customers include most of the leadiatiomal and international oil companies, in additio many independent operators. We
are among the most geographically diverse offsdating companies, with current operations andlidg contracts spanning
approximately 20 countries on six continents inrlyeavery major deepwater and shallow-water basiirad the world. The markets in
which we operate include the U.S. Gulf of Mexicogito, Brazil, the Mediterranean, the North Sea,Nfiddle East, West Africa,
Australia and Southeast Asia.

Our principal executive office is locatadbaChesterfield Gardens, London W1J5BQ, Englamitdd Kingdom, and our telephone
number is +44 (0) 20 7659 4660. Our website istetatwww.enscoplc.comThe information on or linked to/from our websgenot
part of, and is not incorporated by reference ititis, prospectus supplement or the accompanyingppiaius.

Proposed Credit Facility Amendment

We have received commitments, subjectrtal flocumentation, from our existing syndicateeofders and new lenders to amend oy
five-year revolving credit facility. The proposeshendment would, among other things, increase therdtments thereunder from
$2.0 billion to up to $2.3 billion and extend thaturity date from May 2018 to five years from tlifeetive date of the amendment. The
proposed amendment is expected to be enterednitdbel September 2014.

S-1
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subsidiaries.

Issuer

Notes Offerec

Maturity Dates

Interest Rate

Interest Payment Dates

Ranking

The Offering

The summary below describes the principal ternth@hotes. Certain of the terms and conditions iilesd below are subject to
important limitations and exceptions. The "Desddptof Notes" section of this prospectus suppleroentains a more detailed
description of the terms and conditions of the sole this section, "Ensco,

we" or "our" refexs Ensco plc and not any of its

Ensco plc

$625,000,000 principal amount of 4.50% Senior Ndiges 2024
$625,000,000 principal amount of 5.75% Senior Nolgs 2044
The 2024 notes will mature on October 1, 2(

The 2044 notes will mature on October 1, 2(

Interest on the 2024 notes will accrue at a ra#®53% per annun
Interest on the 2044 notes will accrue at a rate @% per annun

Interest on the notes will be payable on April § &@ctober 1 of each year, commencing
April 1, 2015, and will accrue from the issue dat¢he notes

The notes are unsecured and will rank equallyghtrof payment with all of our other existing
and future senior unsecured indebtedness. As & 3002014, after giving effect to this
offering, Ensco would have had outstanding $5,9%dltlon of indebtedness, which includes
$2,188.1 million of indebtedness of our subsidmitleat is guaranteed by Ens

We are a holding company whose assets consistaftdind indirect ownership interests in,
and whose business is conducted through, subgdiarhe notes will be structurally
subordinated to all indebtedness and other ligsliof our subsidiaries. As of June 30, 2014,
our subsidiaries had approximately $2,250.7 millkbindebtedness (including indebtedness
guaranteed by us). In addition, the notes will theatively subordinated to all of the secured
indebtedness of Ensco plc to the extent of theevafithe assets securing such debt. As of
June 30, 2014, Ensco plc had no secured indebte«

S-2
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Optional Redemption

Tax Redemption

Additional Amounts

Certain Covenants

Use of Proceeds

We may redeem any or alhefrtotes of a series, in whole at any time or it fpam time to
time prior to their maturity. If we elect to rede¢he 2024 notes before July 1, 2024 or the
2044 notes before April 1, 2044, we will pay an amtoequal to 100% of the principal amount]
of the notes redeemed plus a "makesle" premium. If we elect to redeem a seriesatés or
or after the applicable date set forth in the pdéwe sentence, we will pay an amount equal to
100% of the principal amount of the notes redeenredach case, we also will pay accrued
interest on the notes redeemed to the redemptien Sae "Description of Notes—Optional
Redemption.'

If certain changes in the law of any relevant Tarisdliction (as defined in "Description of
Notes—Additional Amounts") become effective that wouldgose withholding taxes on
payments on the notes, we may redeem the notekatewbut not in part, at a redemption
price of 100% of the aggregate principal amountebg together with accrued and unpaid
interest, if any, to the redemption date and alflifidnal Amounts (as defined in "Description
of Notes"), if any, which otherwise would be payatil the date of redemption. See
"Description of Note—Redemption for Changes in Taxe

If any deduction or withholding for, or on accowftany Taxes imposed by any Tax
Jurisdiction will at any time be required to be mdidbm any payments made under or with
respect to the notes, subject to certain exceptiwawill pay such Additional Amounts as n
be necessary in order that the net amounts receivedpect of such payments by each holdg
after such withholding or deduction (including asuch deduction or withholding in respect of
Additional Amounts) will equal the respective amtsuwhich would have been received in
respect of such payments in the absence of sutiheliting or deduction. See "Description of
Note<—Additional Amounts.'

The indenture governing the notes will contain cwrgs limiting our ability and the ability of
certain subsidiaries ti

* create liens on certain assets;

e engage in certain sale/leaseback transactions; and

e merge, consolidate or transfer all or substantallyf our assets.

These covenants are subject to a number of imgdntaitations and exception

We intend to use the net proceeds from the nofeseof hereby for general corporate purpc
which may include payments with respect to our seigs under construction and other cay
expenditures. See "Use of Procee!

S-3
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Further Issues

Absence of Market

Listing
Governing Law

Risk Factors

The 2024 notes will be limitediafly to $625 million in aggregate principal amawamnd the
2044 notes will be limited initially to $625 milliin aggregate principal amount. We may,
however, "reopen” each series of the notes ané @swnlimited principal amount of
additional notes of that series in the future withthe consent of the holde

The notes are a new issue of securities with rebéshed trading market. Accordingly, we
cannot provide assurance as to the developmeitfusdity of any market for any series of the
notes as described in this prospectus supplemeat.dnderwriting.'

We have applied for listing of the notes on the MY
State of New Yorl

Investing in the notes involves substantial riskse "Risk Factors" beginning on page S-5 in
this prospectus supplement for a description afaaeof the risks you should consider before
investing in the note:
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RISK FACTORS

Investing in the notes involves a high degrees.r¥ou should carefully consider the following figctors, in addition to the other
information contained in this prospectus supplemtirg accompanying prospectus and the informatiahwe are incorporating by reference
into the prospectus, before purchasing any notesed hereby. Additional risks and uncertainties presently known to us or that we
currently deem immaterial may also affect our bassioperations. If any of these risks actually ooour business, financial position,
operating results and/or cash flows could suffee trading price and liquidity of the notes coukettine and you may lose all or part of your
investment

Risks Relating to the Notes

The notes will be structurally subordinated to all indebtedness and other liabilities of our subsidiaries and effectively subordinated to claims
by secured creditors of Ensco.

We are a holding company whose assetsstasfsilirect and indirect ownership interests imj a&hose business is conducted through,
subsidiaries. Consequently, our ability to repayaebt, including the notes, depends primarily uponreceipt of funds from our subsidiaries
through dividends, repayment of intercompany notesther payments. The ability of our subsidiat@pay dividends, repay intercompany
notes or make other advances to us is subjecstoations imposed by applicable laws, tax congtiens and the terms of agreements
governing our subsidiaries. Our non-U.S. subsidgaim particular may be subject to currency costnapatriation restrictions, withholding
obligations on payments to us, and other limitation

The notes will be obligations solely of Easnd will not be guaranteed by any of our subsiels. The notes will be structurally
subordinated to any and all existing and futureebtddness, whether or not secured, and otheritiebibf our subsidiaries. Our subsidiaries
have no obligation to pay any amounts due on olt skecurities, including the notes, or to providenith funds for our payment obligations.
The indenture will not limit the ability of our ssildiaries to incur unsecured indebtedness. Anyt tight Ensco has to receive any assets of an
of the subsidiaries upon the liquidation or reoigation of those subsidiaries, and the consequgintsrof holders of notes to realize proceeds
from the sale of any of those subsidiaries' asgglidye subordinated to the claims of those sulbsiés' creditors, including trade creditors and
holders of preferred equity interests of those ilidnses. The indenture will not restrict the atyilof our subsidiaries to enter into agreemen
other arrangements that have the effect of prahiir restricting their ability to pay dividends @herwise make distributions to Ensco plc.
As of June 30, 2014, our subsidiaries had appraeiin®2,250.7 million of indebtedness (includingéibtedness guaranteed by us).

In addition, the notes will be effectivedybordinated to claims by any secured creditore@&@pi may have to the extent of the value of
the assets securing such claims. As of June 3@, Hisco plc had no secured indebtedness. Thetinggmermits us to incur a substantial
amount of secured indebtedness.

Our substantial indebtedness could adversely affect our financial health and prevent us from fulfilling our obligations under the notes.

We have a substantial amount of indebtesdrfes of June 30, 2014 (without giving effect tstbffering), we had total indebtedness of
$4,726.6 million, and we had $2,000.0 million ofafcadditional borrowing capacity under our revalyicredit facility and commercial paper
program.

Our ability to make scheduled paymentsrofgipal of, or to pay the interest or premiumaify, on, or to refinance our indebtedness
(including the notes), or to fund capital expendisy acquisitions and other strategic initiativéls depend on our future performance, which
a certain extent, is subject to general econorimiantial, competitive, regulatory and other factiast are beyond our

S-5




Table of Contents

control. We cannot assure you that our businedgyetierate sufficient cash flow from operationghat future borrowings will be available
under our revolving credit facility or commercialger program or otherwise in an amount sufficierdgriable us to service our indebtedness,
including the notes, or to fund our other liquidityeds. Furthermore, our increased leverage negdithm this offering could adversely affect
our business. In particular, it could increasevaunerability to sustained, adverse macroeconongiakmess, limit our ability to obtain further
financing, limit our ability to pursue certain opépnal and strategic opportunities, reduce ouwilfiity to respond to changing business and
economic conditions and increase borrowing costs.

Active trading markets may not develop for the notes.

Each series of notes is a new issue ofriissu There are no active public trading marketsany series of the notes. We have applied for
listing of the notes on the NYSE; however, we ciae o assurances that these notes will be salli3tee underwriters of the notes have
informed us that they intend to make a market énrthtes. However, the underwriters may cease itheiket-making at any time. The liquidity
of the trading markets in the notes and the markees quoted for any series of the notes may kieradly affected by changes in the overall
market for debt securities and by changes in maritial performance or prospects or in the prosgectcompanies in our industries generally
As a consequence, an active trading market magexalop for your notes, you may not be able toyamir notes, or, even if you can sell your
notes, you may not be able to sell them at an aabkpprice.

We could enter into various transactions that could increase the amount of our outstanding debt, adversely affect our capital structure or
credit ratings or otherwise adversely affect holders of the notes.

The terms of the notes do not preventais fentering into a variety of acquisition, chandeantrol, refinancing, recapitalization or other
highly leveraged transactions. As a result, we aeulter into a variety of transactions that conlttéase the total amount of our outstanding
indebtedness, adversely affect our capital streaburcredit ratings or otherwise adversely affeetholders of the notes.

I nvestor enforcement of civil judgments against us may be more difficult.

Because we are a public limited companwgriparated under English law, investors could exgrexe more difficulty enforcing judgments
obtained against us in U.S. courts than would leieed against a U.S. company. In addition, it f@ynore difficult (or impossible) to bring
some types of claims against us in courts in Erggthan it would be to bring similar claims agaiad.S. company in a U.S. court.

Redemption may adversely affect your return on the notes.

The notes of each series are redeemabhlgydime at our option, and therefore we may choosedeem some or all of the notes of any
series, including at times when prevailing interasts are relatively low. As a result, you may lm@&ble to reinvest the proceeds you receive
from the redemption in a comparable security agféective interest rate as high as the interestoatyour notes being redeemed. See
"Description of Notes—Optional Redemption” and "Brggtion of Notes—Redemption for Changes in Taxes."

S-6
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If there isany withholding under the EU Savings Directive, the recent Amending Directive or any agreement between the EU and any non-
EU jurisdiction imposing equivalent measures, we are not obligated to pay any Additional Amountsin respect of such withholding.

Under EC Council Directive 2003/48/EC oa thxation of savings income (the "Savings Direxfiveach member state of the European
Union (a "Member State") is required to providdhe tax authorities of another Member State detdifgayments of interest (or similar
income) paid by a person established within itsgiction to (or for the benefit of) an individuadsident in that other Member State or to
certain limited types of entities established iatthther Member State.

On March 24, 2014, the Council of the Ewap Union adopted a Council Directive (the "Amegdiirective") amending and broadening
the scope of the requirements described above. MeBtiates are required to apply these new requirenfimm January 1, 2017. The changes
will expand the range of payments covered by thenga Directive, in particular to include additidngpes of income payable on securities.
The Amending Directive will also expand the circtamees in which payments that indirectly benefitratividual resident in a Member State
must be reported. This approach will apply to payteenade to, or secured for, persons, entitiesgal larrangements (including trusts) where
certain conditions are satisfied, and may in soases apply where the person, entity or legal aeawegt is established or effectively managec
outside the European Union.

However, for a transitional period, the efdvhich is dependent upon the conclusion of aem¢her agreements relating to information
exchange with certain ndBY countries, Luxembourg and Austria are instegdired (unless during that period they elect otlisgjvto operat
a withholding system in relation to such paymentse changes referred to above will broaden thestg@ayments subject to withholding in
those Member States which still operate a withimgdiystem when they are implemented. In April 2@&8,Luxembourg Government
announced its intention to abolish the withholdéygtem with effect from January 1, 2015, in favbawtomatic information exchange under
the Savings Directive.

A number of non-EU countries and territeri@ve adopted similar measures.

If a payment were to be made or colleckedugh a Member State which has opted for a witihglsystem and an amount of, or in
respect of, tax were to be withheld from that pagtpeirsuant to the Savings Directive, the Amenddirgctive or any agreement between the
EU and any non-EU jurisdiction imposing equivalergasures, neither we nor the paying agent nor t@r person would be obliged to pay
Additional Amounts with respect to such paymenaassult of the imposition of such withholding tax.

S-7
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USE OF PROCEEDS

We estimate that the net proceeds fronsdhe of the notes will be approximately $1,234.6iom after deducting the underwriting
discounts and estimated offering expenses payatls.bWe expect to use the net proceeds from ffasilng for general corporate purposes,
which may include payments with respect to our seigs under construction and other capital expenels. With respect to our seven rigs
under construction, we made payments of $174.0amitluring the six-month period ended June 30, 20 idlanticipate making additional
payments of approximately $241 million and $1,600ion during the six-month period ended Decembkr 3014 and the year ended
December 31, 2015, respectively.

For information about the remaining contat payments on our construction projects andcapital expenditures, please read
"Management's Discussion and Analysis of Finarn€@idition and Results of Operations—Liquidity arapfal Resources—Cash Flow and
Capital Expenditures"” in our quarterly report onrd.0-Q for the quarter ended June 30, 2014.
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RATIO OF EARNINGSTO FIXED CHARGES

The following table sets forth our ratioe#rnings to fixed charges for the periods indidate a consolidated historical basis.

Six
Months
Ended Year Ended December 31,
June 30,
2014 2013 2012 2011 2010 2009
Ratio of Earnings to Fixed Charg (1) 75x 6.2x 45x 19.2» 32.7»

Q) For the six months ended June 30, 2014, awiregs were inadequate to cover our fixed chargeb240.6 million. Net
loss on continuing operations before income tax&200.0 million for the six-month period ended 8180, 2014
included a no-cash loss on impairment of $991.5 million recordedng such perioc

These ratios were computed by dividing egs by fixed charges. For this purpose, earnimgsist of income from continuing operations
before income taxes, fixed charges and amortizatiaapitalized interest, less income from contigudperations before income taxes
attributable to noncontrolling interests and ingti@apitalized. Fixed charges consist of intergpeased and capitalized and estimates of
interest within rental expense.
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CAPITALIZATION
The following table sets forth our consatield cash and cash equivalents and our capitalizas of June 30, 2014:
. on an actual basis; and
. on an as adjusted basis to give effect to the ioffesf the notes.

You should read this table in conjunctiothwManagement's Discussion and Analysis of Fim@n€ondition and Results of Operations"
and our consolidated financial statements anddlated notes to those financial statements appeariour quarterly report on Form 10-Q for
the quarter ended June 30, 2014, which is incotpdray reference into this prospectus supplemehtiza accompanying prospectus. The
capitalization table below is not necessarily iatiie of our future capitalization or financial abtion.

June 30, 2014
Actual As Adjusted
(In millions)
Cash and cash equivale $ 145.C $ 1,379.¢
Debt included in current maturities(
Revolving credit agreeme $ — 3 —
Commercial paper progra — —
Current maturities of lor-term debt 47 .k 47 .k
Total debt included in current maturiti $ 475 % 47.F
Debt included in lon-term liabilities
6.36% MARAD bonds due 2015( $ 6.3 $ 6.2
4.33% MARAD bonds due 2016( 32. 32.¢
4.65% MARAD bonds due 2020( 24.¢ 24.¢
8.50% Senior Notes due 2019 592.2 592.2
6.875% Senior Notes due 2020 1,016.¢ 1,016.¢
7.20% Debentures due 2027 149.1 149.1
7.875% Senior Notes due 2040 381.¢ 381.¢
3.25% Senior Notes due 20 997.¢ 997.:
4.70% Senior Notes due 20 1,478.¢ 1,478.¢
4.50% Senior Notes due 2024 offered her — 624.2
5.75% Senior Notes due 2044 offered het — 622.2
Total lon¢-term deb: 4,679.. 5,925.¢
Total shareholders' equi 11,582.¢ 11,582.4
Noncontrolling interest 10.2 10.2
Total capitalizatior $ 16,2714 $ 17,518.

(1) On September 22, 2014, no borrowings weretaudsng under our $2.0 billion revolving credit ilég and
$280.0 million was outstanding under our commeng#der program.

(2) Issued by a subsidiary and guaranteed by Ensco plc.

(3) Issued by a subsidiar
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DESCRIPTION OF NOTES

We have summarized selected provisionsiofi series of the notes below. We will issue thesiander the indenture, dated as of
March 17, 2011, between us and Deutsche Bank Dmstpany Americas, as trustee, as supplementedsbymemental indenture establishing
the terms of each series of notes. Each seridweaidtes will be a separate series of senior ashtrisies under the indenture. The terms of the
notes include those stated in the indenture anskthwade part of the indenture by reference to thstTndenture Act of 1939, as amended (the
"Trust Indenture Act"). We urge you to read thegntlire and related supplemental indenture bechegednd not this description, define your
rights as holders of the notes. Copies of the inderand related supplemental indenture are avaikbset forth under the caption "Where
Can Find More Information; Incorporation by Refareri Our 3.250% Senior Notes due 2016 and 4.700%®6Hotes due 2021 are currently
outstanding under the indenture.

As used in this "Description of Notes" sact references toEnsco,” " we," " our " or " us" refer solely to Ensco plc and not to any of its
Subsidiaries. In addition, we have used in thicdpson capitalized and other terms that we hasfinéd below under "—Definitions" and in
other parts of this description.

General

The 2024 notes will mature on October 228nd will bear interest at 4.50% per year. Th#d2@otes will mature on October 1, 2044
will bear interest at 5.75% per year. Interestl@notes of each series will accrue from Septer2®e2014. We:

. will pay interest semiannually on April 1 and Oatold of each year, commencing April 1, 2015;

. will pay interest to the person in whose name & iotegistered at the close of business on thetMBs or September 15
preceding the interest payment date;

. will compute interest on the basis of a 360-gesr consisting of twelve 30-day months;
. will make payments on the notes at the offidethe trustee and any paying agent; and
. may make payments by wire transfer for noted hebook-entry form or by check mailed to the addrof the person entitled to

the payment as it appears in the note register.

We will issue the notes only in fully reigiged form, without coupons, in minimum denominasi@f $2,000 and any integral multiples of
$1,000 above that amount.

The 2024 notes will be limited initially 625,000,000 in aggregate principal amount an@@e notes will be limited initially to
$625,000,000 in aggregate principal amount. We thayever, "reopen” each series of the notes ane ias unlimited principal amount of
additional notes of that series in the future withihe consent of the holders.

Optional Redemption

We may redeem the notes of a series, inemitoany time or in part from time to time, prtortheir maturity. If we elect to redeem the
2024 notes before July 1, 2024 or the 2044 noteEgdApril 1, 2044, we will pay a redemption priegual to the greater of:

Q) 100% of the principal amount of the notes of suaties to be redeemed; and
(2) the sum of the present values of the remainingdsdkd payments of principal and interest therean would be due if the notes

of such series matured on the applicable Par Gak [hot including any portion of such paymentmtdrest accrued as of the
date of redemption), discounted to the date ofmgalimn on a semi-annual basis (assuming a 360-day y
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consisting of twelve 30-day months) at the TreafRate (as defined below), plus 30 basis pointeéncase of the 2024 notes
and 40 basis points in the case of the 2044 nplas, in each case, accrued interest thereon tdateeof redemption.

If we elect to redeem a series of notes on or #fapplicable date set forth in the immediatecpding sentence, we will pay an amount
equal to 100% of the principal amount of the netsteemed plus accrued interest thereon to theoflagelemption.

Notwithstanding the foregoing, installmeatsnterest on a series of notes being redeensdcatie due and payable on interest payment
dates falling on or prior to a redemption date Wwélpayable on the interest payment date to ttisteegd holders as of the close of business ol
the relevant record date according to such sefiastes and the indenture.

"Comparable Treasury Isstianeans the United States Treasury security seldptehe Quotation Agent as having a maturity corable
to the remaining term of the series of notes (agsyior this purpose, that such series of notewired on the applicable Par Call Date) to be
redeemed that would be utilized, at the time ofa@n and in accordance with customary financiatpice, in pricing new issues of corporate
debt securities of comparable maturity to the ramngiterm of such notes.

"Comparable Treasury Pricemeans, with respect to any redemption dateh@)average of two Reference Treasury Dealer Qootati
for such redemption date, after excluding the héglaed lowest such Reference Treasury Dealer Qoosgabor (ii) if we are given fewer than
four such Reference Treasury Dealer Quotationsavieeage of all such quotations, or (iii) if onlgyeoReference Treasury Dealer Quotation is
received, such quotation.

"Par Call Date" means (i) with respect to the 2024 notes, JuB0P4 and (ii) with respect to the 2044 notes, KhrP044.
"Quotation Agent means the Reference Treasury Dealer appointesby

"Reference Treasury Dealémeans each of Citigroup Global Markets Inc., Bebe Bank Securities Inc. (or their respectivdiafés
that are Primary Treasury Dealers (as defined bgland their respective successors and two othenaly recognized investment banking
firms that are primary U.S. Government securitiealdrs specified from time to time by us; provideolvever, that if any of the foregoing st
cease to be a primary U.S. Government securitiekedi# New York City (a "Primary Treasury Dealeri)e will substitute therefor another
Primary Treasury Dealer.

"Reference Treasury Dealer Quotationmmeans, with respect to each Reference TreasuajeDand any redemption date, the average, &
determined by us, of the bid and asked priceshi®iGomparable Treasury Issue (expressed in eaetasas percentage of its principal amount
guoted in writing to us by such Reference Treafesler at 5:00 p.m., New York City time, on thedhbusiness day preceding such
redemption date.

"Treasury Raté means, with respect to any redemption date,ateeger annum equal to the semi-annual equivaleht o maturity of
the Comparable Treasury Issue, assuming a pricdéoComparable Treasury Issue (expressed as enpage of its principal amount) equal to
the Comparable Treasury Price for such redempiae.d

Notice of any redemption described undeOptional Redemption” will be mailed at least 30 slayt not more than 60 days before the
redemption date to each holder (with a copy tathstee) of the series of notes to be redeemeaddnie default in payment of the redemp
price, on and after the redemption date, interdstease to accrue on the series of notes orgustthereof called for redemption. If less than
all of a series of the notes are to be redeemedydtes to be redeemed shall be selected by [6hbyDepository Trust Company ("DTC"), in
the case of notes represented by a global secarityy the trustee by a method the trustee deeris fair and
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appropriate and in accordance with any applicatbdeqrures of DTC, in the case of notes that areamesented by a global security.

We may at any time purchase notes on tke oparket or otherwise at any price. We will sudearall notes that we redeem or purchase t
the trustee for cancellation. We may not reissuesell any of these notes.

Ranking

The notes of each series will constitutesanior unsecured debt and will rank equally gintiof payment with the other series of notes
and with our senior unsecured debt from time teetontstanding and senior in right of payment to famyre subordinated debt from time to
time outstanding. The notes will be effectivelyijumto our secured debt from time to time outstagdp the extent of the value of the assets
securing that debt.

We are a holding company and do not condagtbusiness operations or have any significesgta®ther than interests in our
Subsidiaries. We currently conduct our operatitmsugh both U.S. and non-U.S. Subsidiaries, andparating income and cash flow are
generated by our Subsidiaries. As a result, casbbiggn from our Subsidiaries is the principal s®uof funds necessary to meet our debt
service obligations. Contractual provisions or laaswell as our Subsidiaries' financial conditdod operating requirements, may limit our
ability to obtain cash from our Subsidiaries thatmequire to pay our debt service obligations,uditlg payments on the notes. The notes will
be obligations solely of us and will not be guaeaakt by any of our Subsidiaries. Therefore, holdéthe notes will have a junior position to
claims of creditors, including trade creditors aod claimants, of our Subsidiaries with respedtigir assets and earnings.

As of June 30, 2014 (without giving efféxthis offering), we had outstanding $4,726.6 imillof indebtedness, which includes
$2,188.1 million of indebtedness of our Subsidmtheat is guaranteed by Ensco. In addition, asioé B0, 2014, Ensco's Subsidiaries had
approximately $2,250.7 million of indebtedness|{iding indebtedness guaranteed by Ensco), and Eratoo secured indebtedness.

Additional Amounts

All payments made under or with respe¢h®notes will be made free and clear of and withdgthholding or deduction for, or on
account of, any present or future tax, duty, lempost, assessment or other governmental chargeiding penalties, interest, additions to tax
and other liabilities related thereto) (collectiyelTaxes") unless the withholding or deductiorso€h Taxes is then required by law. If any
deduction or withholding for, or on account of, argxes imposed or levied by or on behalf of (1) mmsdiction in which we are organized,
resident or doing business for Tax purposes ordampartment or political subdivision thereof or #iaror (2) any jurisdiction from or through
which payment is made by us or the paying ageahgrdepartment or political subdivision thereoff@rein (each, a "Tax Jurisdiction™) will
any time be required to be made from any paymeatieminder or with respect to the notes, includeygngents of principal, redemption price,
interest or premium, we will pay such additionaloamts (the "Additional Amounts") as may be necessaorder that the net amounts recei
in respect of such payments by each holder aftdr withholding or deduction (including any such detibn or withholding in respect of
Additional Amounts) will equal the respective amtsuwhich would have been received in respect dfl g&yments in the absence of such
withholding or deductionprovided, however, that no Additional Amounts will be payable witkspect to:

(1) any Taxes, to the extent such Taxes wouldhawe been imposed but for the existence of anyeptes former connection
between the holder or the beneficial owner of thiees and the relevant Tax Jurisdiction (other #gmr@anconnection arising solely
from the acquisition,
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(2)

(3)

(4)

(5)
(6)

(7)

(8)

ownership, holding or disposition of the notes, éhéorcement of rights under the notes and/or ¢leeipt of any payments in
respect of the notes);

any Taxes, to the extent such Taxes would not baea imposed but for the failure of the holderher beneficial owner of the
notes to comply with any certification, identifigat, information, documentation, or other reportiequirements, including an
application for relief under an applicable doublxTreaty, whether required by statute, treatyliagn or administrative
practice of a Tax Jurisdiction, as a preconditmexemption from, or reduction in the rate of ddaturcor withholding of, Taxes
imposed by the Tax Jurisdiction (including, withdiatitation, a certification that the holder or leficial owner is not resident in
the Tax Jurisdiction or is a resident of an applieal ax treaty jurisdiction), but in each caseydolthe extent the holder or the
beneficial owner is legally eligible to provide sucertification or documentatioprovided, howeverthat in the event that any
such requirements are imposed as a result of andmment to, or change in, any laws, Tax treatiegjlegions or rulings (or any
official administrative or judicial interpretatigdhereof) after the Issue Date, this paragraph (Rapply only if we notify the
trustee, at least 30 days before any such withhgldr deduction would be payable, that holdersemeficial owners must
comply with such certification, identification, mrimation, documentation or other reporting requiats;

any Taxes, to the extent such Taxes were iggpas a result of the presentation of a note fgmeat (where presentation is
required) more than 30 days after the relevant gayns first made available for payment to the bol@xcept to the extent that
the holder would have been entitled to Additionai@dunts had the note been presented on the lastfdach 30 day period);

any estate, inheritance, gift, transfer, persongpg@rty or similar Tax;

any Taxes payable otherwise than by deduction ththelding from payments made under or with respetite notes;

any Taxes required to be withheld pursuanihéEC Council Directive on the Taxation of Savitigsome in the Form of
Interest Payments (Directive 2003/48/EC) (as amahgeEC Counsel Directive 2014/48/EU on March 244 or any law
implementing or complying with, or introduced irder to conform to, such Directive or any agreentb@tiveen the European
Union and any non-EU jurisdiction providing for égalent measures;

any Taxes required to be withheld in respect odynent of interest in respect of notes presenteddgment by or on behalf of
a holder who would be able to avoid such withhajdin deduction by presenting the relevant notentwiteer paying agent in a
member state of the European Union; or

any combination of the above items.

We also will not pay any Additional Amoungsany holder who is a fiduciary or partnershigthrer than the sole beneficial owner of the
note to the extent that the obligation to pay Aiddi&l Amounts would be reduced or eliminated bygfarring the notes in question to the sole
beneficial owner, but only if there is no matedgammercial or legal impediment to, or material @stociated with, transferring the notes to
the sole beneficial owner.

In addition to the foregoing, we will alpay and indemnify the holder for any present onrfeitstamp, issue, registration, transfer, court o
documentary taxes, or any other excise or profiexiys, charges or similar levies (including penaltinterest, additions to Tax and other
liabilities related thereto) which are levied byadarax Jurisdiction on the execution, delivery, esce, or registration of
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any of the notes, the indenture or any other doctimeinstrument referred to therein, or the reteffany payments with respect to, or
enforcement of, the notes.

If we become aware that we will be oblighktie pay Additional Amounts with respect to any paynt under or with respect to the notes
will deliver to the trustee on a date which isestdt 30 days prior to the date of that paymene@she obligation to pay Additional Amounts
arises after the 30th day prior to that paymeng,datwhich case we shall notify the trustee prdyniiitereafter) notice stating the fact that
Additional Amounts will be payable and the amoustireated to be so payable. The notice must alsfmgétany other information reasonably
necessary to enable the paying agent to pay Additidmounts to holders on the relevant payment. d&ewill provide the trustee with
documentation reasonably satisfactory to the teustédencing the payment of Additional Amounts.

We will timely make all withholdings anddiections required by law and will remit the full aomt deducted or withheld to the relevant
Tax authority in accordance with applicable law. Wik furnish to the trustee (or to a holder upaoquest), within a reasonable time after the
date the payment of any Taxes so deducted or withtienade, certified copies of Tax receipts evaeg payment by us, or if receipts are not
reasonably available, other evidence of paymersioresbly satisfactory to the trustee.

Whenever in the indenture or in this "Dgsawn of Notes" there is mentioned, in any contéxé payment of amounts based upon the
principal amount of the notes or of principal, netgt or of any other amount payable under, or vafipect to, any of the notes such mention
shall be deemed to include the payment to the gaggent of Additional Amounts, if applicable.

The obligations under this section will\due any termination, defeasance or discharge efrtienture and will applynutatis mutandis
to any jurisdiction in which any successor Persoung is organized, resident or doing business &orfgurposes or any jurisdiction from or
through which such Person or its paying agent makggpayment on the notes and, in each case, aaytde=nt or political subdivision there
or therein.

Redemption for Changesin Taxes

We may redeem the notes, in whole butmg@iirt, at our option upon giving not less tham80more than 60 days' prior written notice to
the trustee and the holders, at a redemption pgoal to 100% of the aggregate principal amounetifetogether with accrued and unpaid
interest, if any, to the redemption date and allifidnal Amounts, if any, which otherwise would payable, if on the next date on which any
amount would be payable in respect of the notesyadd be required to pay Additional Amounts, angl@annot avoid any such payment
obligation by taking reasonable measures availables, as a result of:

(1) any amendment to, or change in, the laws,tiigaties or any regulations or rulings promulgatesteunder of a relevant Tax
Jurisdiction which is announced and becomes effectfter the date of this prospectus supplementf(dre applicable Tax
Jurisdiction became a Tax Jurisdiction on a datr #tie date of this prospectus supplement, suehdate); or

(2 any amendment to, or change in, an official intetgtion or application regarding such laws, Taaties, regulations or rulings,
including by virtue of a holding, judgment or ordsr a court of competent jurisdiction which is annoed and becomes
effective after the date of this prospectus supplanfor, if the applicable Tax Jurisdiction becaariEax Jurisdiction on a date
after the date of this prospectus supplement, liehdate).

We will not give any such notice of redermptearlier than 90 days prior to the earliest aatevhich we would be obligated to pay
Additional Amounts or more than 365 days afterapplicable
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law change takes effect, and, at the time suclt@d@igiven, the obligation to pay Additional Amésimust remain in effect.
Restrictive Covenants

Limitation on Liens

We will not, and will not permit any of oBubsidiaries to, incur, issue or assume any |rdkiaiss for borrowed money secured by any
Lien upon any Principal Property or any sharesaéksor Indebtedness of any Subsidiary that owrlsases a Principal Property (whether ¢
Principal Property, shares of stock or Indebtedaessiow owned or hereafter acquired) without mglefiective provision whereby the notes
(together with, if we so determine, any other Indebess or other obligation of us or any Subsidligingll be secured equally and ratably with
(or, at our option, prior to) the Indebtednessextuged by a Lien on the same assets of us or sulwdidiary, as the case may be, for so long as
such Indebtedness is so secured. The foregoingctasts will not, however, apply to Indebtednessiged by Permitted Liens.

Notwithstanding the foregoing, we and oubSdiaries may, without securing the notes, in@sye or assume Indebtedness that would
otherwise be subject to the foregoing restrictionasn aggregate principal amount that, togethehn wfit other such Indebtedness of us and our
Subsidiaries that would otherwise be subject tdfdhegoing restrictions (not including Indebtednpesmitted to be secured under the
definition of Permitted Liens) and the aggregat@am of Attributable Indebtedness deemed outstandith respect to Sale/Leaseback
Transactions (other than Sale/Leaseback Transadtiozonnection with which we have voluntarily retl any of the notes, any Pari Passu
Indebtedness or any Funded Indebtedness pursuelaiuie (i) of the third bullet below under "Lintitan on Sale Leaseback Transactions")
does not at any one time exceed 15% of Consoliddéed angible Assets.

For purposes of this covenant, if at theetiany Indebtedness is incurred, issued or asswsueld, Indebtedness is unsecured but is later
secured by a Lien, such Indebtedness shall be detnie incurred at the time that such Indebtedisess secured by a Lien.

Limitation on Sale/Leaseback Transactions

So long as notes of any series are outstgnale will not, and we will not permit any Subisity to, sell or transfer (other than to us or a
Wholly Owned Subsidiary) any Principal Property,atirer owned at the date of the indenture or thiEmea€quired, which has been in full
operation for more than 120 days prior to such eateansfer, with the intention of entering intéease of such Principal Property (except for ¢
lease for a term, including any renewal thereofafmore than three years), if after giving effibetreto the Attributable Indebtedness in
respect of all such sale and leaseback transadtisakving Principal Properties shall be in exce§45% of Consolidated Net Tangible Assets.

Notwithstanding the foregoing, we or anypSidiary may sell any Principal Property and léaback if the net proceeds of such sale a
least equal to the fair value of such propertyetermnined by our Board of Directors and:

. we or such Subsidiary would be entitled to incudebtedness in a principal amount equal to thelAitable Indebtedness with
respect to such Sale/Leaseback Transaction sebyradlien on the property subject to such Sale/klask Transaction
pursuant to the covenant described under "Limitatio Liens" above without equally and ratably semithe notes pursuant to
such covenant;

. after the Issue Date and within a period commenging months prior to the consummation of such/8aeseback Transaction
and ending nine months after the consummation difienes or
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such Subsidiary shall have expended for propery ws to be used in the ordinary course of ourrmss and that of our
Subsidiaries an amount equal to all or a portiothefnet proceeds of such Sale/Leaseback Transastwbwe shall have elected
to designate such amount as a credit against salefl Baseback Transaction (with any such amounbeiog so designated to
be applied as set forth in the following bulletasrotherwise permitted); or

we, during the nine-month period after the dffecdate of such Sale/Leaseback Transaction, bha# applied to either (i) the
voluntary defeasance or retirement of any noteg Pami Passu Indebtedness or any Funded Indebtedné$ the acquisition «
one or more Principal Properties at fair valueaarount equal to the greater of the net proceetisea$ale or transfer of the
property leased in such Sale/Leaseback Transaatidrihe fair value, as determined by our Boardicéddors, of such property
as of the time of entering into such Sale/Leasefaaksaction (in either case adjusted to refleetréimaining term of the lease
and any amount expended by us as set forth inrdeeding bullet), less an amount equal to the sltimeoprincipal amount of
notes, Pari Passu Indebtedness and Funded Indebsednluntarily defeased or retired by us plusampunt expended to
acquire any Principal Properties at fair valuehwitsuch nine month period and not designatedcasdit against any other
Sale/Leaseback Transaction entered into by usyofour Subsidiaries during such period.

Consolidation, Merger and Sale of Assets

We will not, directly or indirectly, in artyansaction or series of related transactionsc¢hjolidate or merge with or into another Person
(whether or not we are the surviving Person); é¥) assign, transfer, convey or otherwise dispafsal or substantially all of our and our
Subsidiaries' properties or assets taken as a wio{8) assign any of our obligations under thees@nd the indenture, in one or more related
transactions, to another Person; unless:

(i)

(ii)

(i)
(iv)

either: (A) we are the surviving or continuiRgrson; or (B) the Person formed by, survivingantinued by any such
consolidation, amalgamation or merger (if othentba) or the Person to which such sale, assignrivansfer, conveyance or
other disposition shall have been made is an Enitlydly organized and existing in good standitgythie extent the concept of
good standing is applicable) under the laws ofstaie of the United States, the District of Columlithe Cayman Islands,
Bermuda, Switzerland, the United Kingdom, the Kiogdof the Netherlands, the Grand Duchy of Luxemfgolreland, or any
other member country of the European Union;

the Person formed by, surviving or continued by sungh consolidation, amalgamation or merger (ieothan us) or the Person
to which such sale, assignment, transfer, conveyanother disposition shall have been made assalhesr obligations under
the notes and the indenture;

immediately after such transaction no Defaarl Event of Default exists; and

we shall have delivered to the trustee arigeft' Certificate and an opinion of counsel, estelting that such merger,
consolidation, amalgamation or sale, assignmearsfer, conveyance or other disposition of suclpgnttes or assets or
assignment of our obligations under the notes hadndenture and such supplemental indentureyif @mply with the
indenture.

We will not, directly or indirectly, leasdl or substantially all of our properties or ass@t one or more related transactions, to anyrothe

Person.
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Notwithstanding the foregoing, the limitats described above shall not apply to a salegms&nt, transfer, conveyance or other
disposition of assets between or among us and faoyrdVholly Owned Subsidiaries.

Events of Default

An "Event of Default on a series of notes occurs if:

1)

(2)

(3)

(4)

(5)

we default in the payment of interest on any nétsuch series when the same becomes due and payabtae Default
continues for a period of 30 days;

we default in the payment of the principal of amyenof such series when the same becomes due gabl@at maturity, upon
redemption or otherwise;

we fail to comply with any of our other agreementthe notes of such series or the indenture @g rtblate thereto), which sh
not have been remedied within the specified peaitel written notice, as specified below;

we pursuant to or within the meaning of any Bankey.aw shall:

€) commence a voluntary case,

(b) consent to the entry of an order for relief agairssin an involuntary case,

(c) consent to the appointment of a Custodian of uslifar substantially all of the property of us, or
(d) make a general assignment for the benefit of aresjior

a court of competent jurisdiction enters into ateoror decree under any Bankruptcy Law that:

€) is for relief against us in an involuntary €asr

(b) appoints a Custodian of us or substantiallpfahe property of us, or

(c) orders the liquidation of us,

and the order or decree remains unstayed andedntdtfr 60 days.

The term Bankruptcy Law means the Bankruptcy Act or any similar Federabtate law for the relief of debtors. The teri@ustodian’
means any receiver, trustee, assignee, liquidatsinolar official under any Bankruptcy Law.

If any Event of Default (other than an BEvehDefault specified in clause (4) or (5) abowéth respect to notes of any series occurs and
continuing, either the trustee or the holders déast 25% in principal amount of the then outsiamaeotes of that series may declare all the
notes of that series to be due and payable imnedgidipon any such declaration, the notes of thaes shall become due and payable
immediately, by a notice in writing to us (and e trustee if given by holders). Notwithstanding toregoing, if an Event of Default specified
in clause (4) or (5) above hereof occurs with resfeus, all outstanding notes shall become ddepayable without further action or notice.

Notwithstanding the foregoing, a Defaultanclause (3) above is not an Event of Defauli thre trustee notifies us, or the holders of at
least 25% in principal amount of the then outstagdiotes of the series affected by such Defauifynos and the trustee, of the Default, and
we fail to cure the Default within 90 days afteceipt of the notice. The notice must specify théaDk, demand that it be remedied and state
that the notice is a "Notice of Default.”
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Holders of not less than a majority in aggte principal amount of the then outstandingsimteny series by notice to the trustee may ol
behalf of the holders of all of the notes of theties waive any existing Default or Event of Defaud its consequences under the indenture,
except a continuing Default or Event of Defaulthie payment of the principal of, premium, if anyjriterest on, the notes of that series
(including in connection with an offer to purchageyovided, however, that the holders of a majority in aggregate ppacamount of the the
outstanding notes of any series may rescind arleatien and its consequences, including any rélptsyment Default that resulted from such
acceleration, with respect to that series). Uponsarch waiver, such Default shall cease to exisl,any Event of Default arising therefrom
shall be deemed to have been cured for every pemgiohe indenture; but no such waiver shall extenahy subsequent or other Default or
impair any right consequent thereon.

M odification and Waiver

We and the trustee may supplement or arttenthdenture with respect to any series of notéls tlve consent of the holders of at least a
majority in principal amount of the outstanding eebf such series. Without the consent of the halfleach note affected, however, no
modification may:

. reduce the principal amount of the outstandings1etieose holders must consent to an amendment,esuppt or waiver;

. reduce the principal of or change the fixed magusftany notes or alter any of the provisions wiehpect to the redemption of
the notes;

. reduce the rate of or change the time for paymemterest on any note;

. waive a Default or Event of Default in the paymehprincipal of, or interest or premium, if any, tre notes (except a resciss

of acceleration of the notes by the holders of seryes of notes of at least a majority in aggregatecipal amount of the then
outstanding notes of that series and a waiver@ptlyment Default that resulted from such accetarpt

. make any note payable in money other than thaciatthe note;

. make any change in the provisions of the indentelating to waivers of past Defaults or the right$iolders of notes to receive
payments of principal of, or interest or premiufrgniy, on the notes;

. waive a redemption payment with respect to astg;n
. cause the notes to become subordinated in ofgbstyment to any other Indebtedness; or
. make any change in the foregoing amendment aidewprovisions.

We and the trustee may supplement or arttenthdenture or waive any provision of that indeatwithout the consent of any holders of
the notes in certain circumstances, including:

. to cure any ambiguity, defect or inconsistency;

. to provide for uncertificated notes in additionotoin place of certificated notes or to alter thevisions of the indenture related
to the forms of notes (including the related déimis) in a manner that does not adversely affegtrelder in any material
respect;

. to provide for the assumption of our obligationstte holders of the notes by a successor to usipor$o provisions of the

indenture described under "Consolidation, Merger &ale of Assets";
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. to make any change that would provide any additidghts or benefits to the holders of the notethat does not adversely
affect the legal rights hereunder of any such hdldany material respect or to surrender any riglgower conferred upon us;

. to comply with requirements of the SEC in ordeefiect or maintain the qualification of the indergtwnder the Trust Indenture
Act;
. to change or eliminate any of the provisionghefindenture; provided that any such change onirdition becomes effective

only when there are no outstanding notes of angsereated prior to the execution of such amendmresupplemental
indenture that is adversely affected in any maltegspect by the change in or elimination of thevision;

. to supplement any of the provisions of the indentorsuch extent necessary to permit or facilifatedefeasance and discharge
of any series of notes pursuant to the indentumjiged, that any such action does not adversédctthe interest of the holders
of the notes in any material respect;

. to evidence and provide the acceptance of the appent of a successor trustee pursuant to the térensof; and

. to add a guarantor of the notes.

The holders of a majority in principal amoof the outstanding notes of any series may wanyeexisting or past Default or Event of
Default with respect to those notes of such sefirese holders may not, however, waive any Defauivent of Default in any payment on
any note or compliance with a provision that carb@amended or supplemented without the consezdalf holder affected.

Defeasance and Discharge

Defeasance. When we use the terndéfeasancg' we mean discharge from some or all of our otiagyes under the indenture. If we
deposit with the trustee under the indenture amytipation of money or government securities suffitito make payments on the notes of a
series issued under the indenture on the dates ffasnents are due, then, at our option, eith#reofollowing will occur:

. we will be discharged from our obligations withpest to notes of that series ("legal defeasance");

. we will no longer have any obligation to comply kvégpecified restrictive covenants with respechtmnotes of that series, the
covenant described under "—Consolidation, Merger sales of Assets" and other specified covenarderuhe applicable
indenture, and the related Events of Default wallonger apply ("covenant defeasance").

If a series of notes is defeased, the msldEthe notes of that series will not be entitiedhe benefits of the indenture, except for
obligations to authenticate and deliver temporagusities, register the transfer or exchange aésaeplace mutilated, destroyed, lost and
stolen notes and maintain paying agencies. Indke of covenant defeasance, our obligation to gagipal, premium and interest on the nc
will also survive.

We will be required to deliver to the trestan opinion of counsel that the deposit andeeldefeasance would not cause the holders «
notes to recognize income, gain or loss for U.8effal income tax purposes and that the holdersduvaeilsubject to U.S. federal income tax on
the same amounts, in the same manner and at theetBaas as would have been the case if the degioditelated defeasance had not occurre
If we elect legal defeasance, that opinion of celinrust be based upon a ruling from the U.S. IiateRevenue Service or a change in law to
that effect.

Under current U.S. federal income tax legal defeasance would likely be treated as a texatrthange of notes to be defeased for
interests in the defeasance trust. As a consequan¢s. holder
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would recognize gain or loss equal to the diffeeebetween the holder's cost or other tax basithéonotes and the value of the holder's int
in the defeasance trust, and thereafter would dpeined to include in income a share of the incogadn or loss of the defeasance trust. Under
current U.S. federal income tax law, covenant dsfraee would not be treated as a taxable exchargebfnotes.

Satisfaction and Discharge. In addition, the indenture will cease to bdusther effect with respect to the notes of a serseibject to
exceptions relating to compensation and indemrfith@trustee under the indenture and repaymeuns taf excess money or government
securities, when:

. either

. all such notes of such series theretofore autheeticand delivered (other than (i) such notes whilre been destroyed,
lost or stolen and which have been replaced or gsigrovided in the indenture and (ii) such nofesuch series for
whose payment money has theretofore been depasitadst or segregated and held in trust by usthackafter repaid t
us or discharged from such trust, as providederiridenture) have been delivered to the trusteedocellation; or

. all such notes of such series not theretofolieeted to the trustee for cancellation:
. have become due and payable,
. will become due and payable at their Stated Matwvithin one year, or
. are to be called for redemption within one yeararratrangements satisfactory to the trustee fogiviag of

notice of redemption by the trustee in our nameatralir expense;

and we, in the case of the three preceding bulketes deposited or caused to be deposited wittrubtee, as funds in trust for
such purpose, an amount in U.S. dollars or U.Segowent obligations maturing as to principal artdrest in such amounts and
at such times as will, together with any interastréon (but without consideration of the reinvesthod such interest), be
sufficient to pay and discharge the entire Indefstsd on such notes of such series not theretoédireecked to the trustee for
cancellation, for principal and any premium aneiast to the date of such deposit (in the casetesnwvhich have become due
and payable) or to the Stated Maturity or redenmptiate, as the case may be;

. we have paid or caused to be paid all other quagable by us with respect to the notes of sudkssby us; and

. we have delivered to the trustee an Officers' Geate and an opinion of counsel, each statingaliatonditions precedent
provided in the indenture or relating to the satitibn and discharge of the indenture with resfmestich series of notes have
been complied with.

The Trustee

Deutsche Bank Trust Company Americas idringtee under the indenture. Deutsche Bank Trasigainy Americas and its affiliates may
perform certain commercial banking services fofram time to time for which they receive customégs.

The Trust Indenture Act contains limitasaon the rights of the trustee, if it or any ofaffiliates is then our creditor, to obtain paynsent
of claims or to realize on certain property recdif@ any such claim, as security or otherwise. ffastee and its affiliates are permitted to
engage in other transactions with us. If, howethar trustee acquires any conflicting interest, usstreliminate that conflict or resign within
90 days after ascertaining that it has a confiictirterest and after the occurrence of a Defaudeunthe indenture, unless the Default has been
cured, waived or otherwise eliminated within thed2y period.
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Payment; Paying Agents and Transfer Agents

The trustee will be appointed as payinghéged transfer agent for the notes. Payments@ndtes will be made in U.S. dollars at the
office of the trustee and any paying agent. Ataption, however, payments may be made by wire tearfisr notes held in book-entry form or
by check mailed to the address of the Person edtitl the payment as it appears in the securiigtexg

If the principal of or any premium or ingést on notes of a series is payable on a dayghmattia business day, the payment will be mac
the following business day. Subject to the requéets of any applicable abandoned property lawsirttstee and paying agent will pay to us
upon written request any money held by them fompats on the notes that remains unclaimed for tyeaes after the date upon which that
payment has become due. After payment to us, i®kditled to the money must look to us for paymenthat case, all liability of the trustee
or paying agent with respect to that money willseea

Definitions

"Attributable Indebtednes$when used with respect to any Sale/Leasebadksadion, means, as at the time of determinatien, t
present value (discounted at the rate set fortmplicit in the terms of the lease included in sti@nsaction) of the total obligations of the
lessee for rental payments (other than amountsrestto be paid on account of taxes, maintenamggirs, insurance, assessments, utilities,
operating and labor costs and other items whichat@onstitute payments for property rights) duiting remaining term of the lease included
in such Sale/Leaseback Transaction (including amog for which such lease has been extendedhecase of any lease which is terminable
by the lessee upon the payment of a penalty, sechmount shall be the lesser of the net amouetmé@ied assuming termination upon the
first date such lease may be terminated (in whadedhe net amount shall also include the amouthteofenalty, but no rent shall be consid
as required to be paid under such lease subsetputirg first date upon which it may be so termidate the net amount determined assuming
no such termination.

"Bankruptcy Act means the Bankruptcy Act or Title 11 of the Udittates Code, as amended.

"Board of Directors' means our Board of Directors or comparable gangrbody or any committee thereof duly authorizeith respect
to any particular matter, to act by or on behaldof Board of Directors or comparable governingyod

"Capitalized Lease Obligatichof any Person means any obligation of such Pets@ay rent or other amounts under a lease ofgrtpp
real or personal, that is required to be accouftteds a capital lease for financial reporting msgs in accordance with GAAP; and the ami
of such obligation shall be the capitalized amdhateof determined in accordance with GAAP.

"Consolidated Net Tangible Assétmeans the total amount of assets (after deduefipdicable reserves and other properly deductible
items) less:

. all current liabilities (excluding liabilitiedhat are extendible or renewable at our optiondata more than 12 months after the
date of calculation and excluding current matwsiti¢ long-term Indebtedness); and

. all goodwill, trade names, trademarks, patamsmortized debt discount and expense and otheirltkingible assets.
We will calculate our Consolidated Net Tinhg Assets based on our most recent quarterlynbalaheet and in accordance with GAAP.
"Default" means any event, act or condition that is, araibtice or the passage of time or both wouldabezvent of Default.

S-22




Table of Contents

"Entity " means a corporation, limited liability companybwrsiness trust (or functional equivalent of theéming under applicable
foreign law).

"Funded Indebtedne&sneans all Indebtedness that matures on or isu@lple to a date more than one year after the dattntlebtedne:
is incurred.

"GAAP" means United States generally accepted accouptingiples and policies consistent with those ggabin the preparation of our
financial statements.

"Indebtedness means:
. all indebtedness for borrowed money (whether fuliroited recourse);
. all obligations evidenced by bonds, debenturegsot other similar instruments;
. all obligations under letters of credit or otlsénilar instruments, other than standby lettersretlit, performance bonds and

other obligations issued in the ordinary coursbusiness, to the extent not drawn or, to the exdeawn, if such drawing is
reimbursed not later than the third business dégviing demand for reimbursement;

. all obligations to pay the deferred and unpaid pase price of property or services, except tragalgas and accrued expenses
incurred in the ordinary course of business;

. all Capitalized Lease Obligations;

. all Indebtedness of others secured by a Lieargnasset of the Person in question (provideditthia obligations so secured
have not been assumed in full or are not otheriuibethe Person's legal liability, then such ohliipns may be reduced to the
value of the asset or the liability of the Persam);

. all Indebtedness of others (other than endorsenietit® ordinary course of business) guaranteeitiéyerson in question to-
extent of such guarantee.

"Issue Daté means the date on which the notes are first atiteded and delivered under the indenture.

"Joint Venturé' means any partnership, corporation or othereititvhich up to and including 50% of the partnépshterests,
outstanding voting stock or other equity interéstswned, directly or indirectly, by us and/or aremore Subsidiaries. A Joint Venture is not
treated as a Subsidiary.

"Lien" means any mortgage, pledge, lien, charge, sgdatérest or similar encumbrance. For purposal@indenture, we or any of our
Subsidiaries shall be deemed to own subject tern &hy asset which it has acquired or holds subjebte interest of a vendor or lessor under
any conditional sale agreement, Capitalized Leds&g&tion or other title retention agreement relgtio such asset.

"Maturity " when used with respect to any notes, means tteeastewhich the principal of such note or an instaht of principal becomes
due and payable as therein or herein provided, ivéhett the Stated Maturity or by declaration ofede@tion, call for redemption or otherwise.

"Officers" means our Chairman of the Board, President, Piasident, Treasurer, Controller, Secretary, Assistreasurer, Assistant
Controller or Assistant Secretary.

"Officers' Certificaté' means a certificate signed by two Officers anlivdesd to the trustee, which certificate shallitheompliance with
the indenture.

"Pari Passu Indebtedne$sneans any of our Indebtedness, whether outstgratirthe Issue Date or thereafter created, incuored
assumed, unless, in the case of any particulabtedeess, the instrument creating or evidencinganee or pursuant to which the same is
outstanding expressly provides that such Indebtegigleall be subordinated in right of payment tonibtes.
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"Permitted Liens shall mean (i) Liens existing on the Issue DétgLiens on property or assets of, or any sharfestock of, or other
equity interests in, or Indebtedness of, any Peexisting at the time such Person becomes a Sabgidf us or at the time such Person is
merged into or consolidated with us or any of oulbsSdiaries or at the time of a sale, lease orratigposition of the properties of a Person (or
a division thereof) as an entirety or substantialiyan entirety to us or a Subsidiary, and notriecLin contemplation of such merger,
consolidation, sale, lease or other dispositidi);L{iens in favor of us or any of our Subsidiari@sLiens securing debt of a Subsidiary owing tc
us or to another Subsidiary; (iv) Liens in favorgoivernmental bodies to secure partial, progressrace or other payments or performance
pursuant to the provisions of any contract or $¢éat{v) Liens securing industrial revenue, pollat@ontrol or similar revenue bonds; (vi) Liens
on assets existing at the time of acquisition thiergecuring all or any portion of the cost of aicepg, constructing, improving, developing,
expanding or repairing such assets or securingobedeess incurred prior to, at the time of, or wit®4 months after, the later of the
acquisition, the completion of construction, impeoment, development, expansion or repair or the cemesement of commercial operation of
such assets, for the purpose of (a) financingradiny part of the purchase price of such assefis)dmancing all or any part of the cost of
construction, improvement, development, expansiaejgair of any such assets; (vii) statutory lieng&andlords’, carriers', warehouseman's,
mechanics', suppliers', materialmen's, repairmarasitime or other like Liens arising in the ordip@ourse of business and with respect to
amounts not yet delinquent or being contested addaith by appropriate proceedings; (viii) Liensconnection with in rem and other legal
proceedings, which are being contested in gool;féit) Liens securing taxes, assessments, govarnoharges or levies not yet due or
delinquent, or which can thereafter be paid withenalty, or which are being contested in goodhflit appropriate proceedings; (x) Liens on
the stock, partnership or other equity interesiobr any Subsidiary in any Joint Venture or angsiliary that owns an equity interest in such
Joint Venture to secure Indebtedngssyidedthe amount of such Indebtedness is contributecbamdivanced solely to such Joint Venture;
(xi) Liens incurred in the ordinary course of buesia to secure performance of tenders, bids orawatentered into in the ordinary course of
business, including without limitation any rightisodfset or liquidated damages, penalties, or otbes that may be contractually agreed to in
conjunction with any tender, bid, or contract eatkinto by us or any of our Subsidiaries in theérad, course of business; (xii) Liens on
current assets of us or any of our Subsidiariegrsgg our Indebtedness or Indebtedness of any Subkidiary, respectively; (xiii) deposits
made in connection with maintaining self-insurartoegbtain the benefits of laws, regulations oaagements relating to unemployment
insurance, old age pensions, social security oilainmatters or to secure surety, appeal or custoonsls; and (xiv) any extensions,
substitutions, replacements or renewals in whole part of a Lien enumerated in clauses (i) thto(gii) above,providedthat the amount of
Indebtedness secured by such extension, substifuéplacement or renewal shall not exceed theipdhamount of Indebtedness being
substituted, extended, replaced or renewed, togefitie the amount of any premiums, fees, costseaqnses associated with such
substitution, extension, replacement or renewal shall the pledge, mortgage or lien be extendexhjoadditional Principal Property unless
otherwise permitted under the covenant describe@wiLimitation on Liens."

"Person" means any individual, corporation, partnershipijted liability company, joint venture, incorpoeat or unincorporated
association, joint stock company, trust, unincoaped organization or government or other agengottical subdivision thereof or other
entity of any kind.

"Principal Property" means any drilling rig or drillship, or integnabrtion thereof, owned or leased by us or any Siidrsi and used for
drilling offshore oil and gas wells, which, in tbpinion of the Board of Directors, is of materiagortance to the business of us and our
Subsidiaries taken as a whole, but no such driliggr drillship, or portion thereof, shall be deed of material importance if its net book v
(after deducting accumulated depreciation) is fleas 2% of Consolidated Net Tangible Assets.
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"Sale/Leaseback Transactibimeans any arrangement with any Person pursuawhitth we or any Subsidiary leases any Principal
Property that has been or is to be sold or trarestdoy us or the Subsidiary to such Person, oftar (1) temporary leases for a term, including
renewals at the option of the lessee, of not muaa five years; (2) leases between us and a Sabgidli between Subsidiaries; and (3) leas
Principal Property executed by the time of, or with2 months after the latest of, the acquisitibie,completion of construction, alteration,
improvement or repair, or the commencement of corai@eoperation of the Principal Property.

"Stated Maturity' when used with respect to any note or any instit of principal thereof or interest thereon, nsetre date specified
such note as the fixed date on which the prinaypalch note or such installment of principal demst is due and payable.

"Subsidiary' means a Person at least a majority of the oudgtgrivoting Stock of which is owned, directly odirectly, by us or by one
or more other Subsidiaries, or by us and one oerotiter Subsidiaries. A Joint Venture is not treae a Subsidiary.

"Voting Stock means, with respect to any Person, securiti@mpfclass or classes of capital stock of such Rexattling the holders
thereof (whether at all times or at the times thath class of capital stock has voting power bgoraf the happening of any contingency) to
vote in the election of members of the board oéatiors or comparable body of such Person.

"Wholly Owned Subsidiatymeans, with respect to a Person, any Subsidiattyab Person to the extent

(1) all of the Voting Stock of such Suliary, other than any director's qualifying sharemdated by applicable law, is owned
directly or indirectly by such Person or

(2) such Subsidiary is organized in aiign jurisdiction and is required by the applicables and regulations of such foreign
jurisdiction to be partially owned by another Pexsbsuch Person:

. directly or indirectly owns the remaining cap#tock of such Subsidiary and

. by contract or otherwise, controls the managdraed business of such Subsidiary and derivesabeanic benefits of
ownership of such Subsidiary to substantially e extent as if such Subsidiary were a Wholly QGivgebsidiary.
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CERTAIN U.S. FEDERAL AND U.K. TAX CONSEQUENCES
U.S. Federal Income Tax Consequences

The following discussion summarizes certais. federal income tax consequences of the owigeasd disposition of the notes by
holders who purchase notes for cash at their aigasuance at their "issue pricd'd., the first price at which a substantial amounthefote:
is sold to the public, excluding sales to bond lesubrokers, or similar persons or organizatiotis@dn the capacity of underwriters,
placement agents or wholesalers) and who holddtesras "capital assets" (within the meaning oti&ed 221 of the Internal Revenue Code
of 1986, as amended (the "Code")). This discussiowt a complete discussion of all the potentizldonsequences of the ownership and
disposition of notes that may be relevant to yduis Hiscussion is based upon the Code, regulatssngd under the Code, administrative
rulings and court decisions, all as in effect om diate of this prospectus supplement, and all aélwére subject to change, possibly on a
retroactive basis that could adversely affect aéiobf the notes, or to different interpretatio® cannot assure you that the Internal Revenu
Service (the "IRS") will not challenge one or mofghe tax consequences described in this prospscipplement. We have not obtained, nor
do we intend to obtain, a ruling from the IRS wiélspect to the U.S. federal tax consequences ohgvar disposing of the notes.

This discussion does not address all l&@erfal income tax considerations that may be rateeaa particular holder in light of the hold¢
circumstances or to certain categories of invest@msmay be subject to special rules, such asdiahinstitutions, regulated investment
companies, insurance companies, real estate ingastnusts, controlled foreign corporations or tiebiareholders, passive foreign investment
companies or their shareholders, tax-exempt esititetirement plans, non-U.S. trusts or estatds Wi§. beneficiaries, individual retirement
accounts, tax-deferred accounts, holders subjeadtémative minimum tax, dealers or traders irusiies, partnerships or other pass-through
entities (or investors in such entities), U.S. éxptes, holders of notes whose functional currénayot the U.S. dollar or persons who hold the
notes as part of a hedge, conversion transacti@udie or other integrated transaction. This distn also does not address U.S. federal tax
consequences other than U.S. federal income tesecmences (such as estate or gift tax consequencéisg tax considerations arising under
the laws of any state, local or non-U.S. jurisdiator under any applicable tax treaties.

For purposes of this discussion, you dr&J&5. holder" if you are a beneficial owner of notes and yoei@l'U.S. person” for U.S. federal
income tax purposes. You are adn-U.S. holdet if you are a beneficial owner of notes that ighmer a U.S. holder nor an entity treated as a
partnership for U.S. federal income tax purpose$UAS. persoHi is:

. an individual who is a citizen of the U.S. aregsident alien of the U.S. for U.S. federal incdasepurposes;

. an entity treated as a corporation for U.S. fabiacome tax purposes, created or organized imder the laws of the U.S. or of
any state thereof or the District of Columbia;

. an estate whose income is subject to U.S. fedecahie taxation regardless of its source; or
. atrustif a U.S. court is able to exercise primsupervision over the administration of the trusd ane or more U.S. persons

have the authority to control all substantial diecis of the trust, or a trust that has a valid tedecin effect under applicable
regulations to be treated as a U.S. person.

If an entity treated as a partnership fds.Uederal income tax purposes holds the notedathtreatment of a partner will generally deg
on the status of the partner and on the activitfehe partnership. Partners of partnerships cenisig an investment in the notes should consu
their tax advisors.
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Thisdiscussion isintended for general information purpaoses only. We urge you to consult your own tax advisorsregarding the
particular U.S. federal income, estate and gift tax consequencesto you of owning and disposing of notes, any tax consequences that may
arise under the laws of any relevant non-U.S,, state, local or other taxing jurisdiction or under any applicable tax treaty, aswell as
possible effects of changesin federal or other tax laws. Holder s who pur chase notes subsequent to their original issuance should consult
their own tax advisorswith respect to the tax treatment of any market discount or bond premium associated with the purchase of such
notes.

Effect of Certain Contingencies

In certain circumstances (see, e.g., "Dpton of Notes—Optional Redemption™), we may bdigdied to pay amounts on the notes that
are in excess of stated interest and principal.gdssibility of such payments may implicate speaiés under U.S. Treasury Regulations
governing "contingent payment debt instruments.£a@ding to those regulations, the possibility thdditional payments will be made will not
cause the notes to be contingent payment debtumetrts if, as of the date the notes are issueck th@nly a remote chance that any such
payments will be made, each such payment is coregidacidental or, in certain circumstances, i§isignificantly more likely than not that no
such payments will be made. We have determinediraedd to take the position, that the likelihobdttwe will redeem the notes at our optionr
is remote under the applicable U.S. Treasury Réiguks Therefore, we do not intend to treat thesjimlity of such events occurring as
subjecting the notes to the contingent payment dées. If any additional payments are in fact maudders generally will be required to
recognize such amounts as income.

Our determination that the notes are natingent payment debt instruments is binding omléid unless they disclose their contrary
positions to the IRS in the manner required by iapple U.S. Treasury Regulations. Our determinatian the notes are not contingent
payment debt instruments is not, however, bindimghe IRS. If the IRS were to successfully chalkeongr determination and the notes were
treated as contingent payment debt instrumentgen®ikubject to U.S. federal income taxation wdnaeldequired, among other things, to
(i) accrue interest income based on a projectechpay schedule and a comparable yield (which woald higher rate than the stated interest
rate on the notes) regardless of their methodohtaounting and (ii) treat as ordinary incomeheathan capital gain, any gain recognized
sale, exchange or redemption of a note. In thetdhahany of the above contingencies were to Qétwould affect the amount and timing of
the income recognized by a holder.

The remainder of this discussion assumegstiie notes will not be treated as contingent aytrdebt instruments. Holders of the notes ar
urged to consult their own tax advisors regardiveggotential application to the notes of the cagdirt payment debt instrument rules and the
consequences thereof.

U.S. Holders
Payments of Intere:

Interest on a note (without reduction foy éax withheld and including any Additional Amoanmgaid in respect of such taxes) generally
will be includable in gross income by a U.S. holdsmordinary income at the time the interest isegiteceived or accrued in accordance with
your regular method of accounting for U.S. fed@rabme tax purpose

All such amounts of interest (including akgditional Amounts) should generally constitutegign source interest income for U.S. fed
income tax purposes. If any non-U.S. taxes weleetpaid or withheld in respect of payments on thtes(including any Additional Amounts),
a U.S. holder may be eligible, subject to a nundieomplex limitations (including that the electitmdeduct or credit non-U.S. taxes applies
to all of your non-U.S. taxes for a particular teear), for a
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deduction or a foreign tax credit. With certain @giions, interest on the notes (including any Addal Amounts) will be treated as "passive
category income," or in the case of certain U.$ddrs, "general category income," for purposesonfiguting the foreign tax credit allowable
under the Code. The rules governing foreign taditsere complex and a U.S. holder of notes shoaoigult its tax advisor regarding the
availability of the foreign tax credit in its sitti@n.

Sale, Exchange, or Other Taxable Disposition ofNlées

Upon a sale, taxable exchange, retirermedémption or other taxable disposition of a nat¥,S. holder generally will recognize gain or
loss equal to the difference, if any, between thewnt received upon such taxable disposition @aysamount attributable to accrued but
unpaid interest, which will be taxable as ordiniagome if not previously included in gross incoraey the U.S. holder's adjusted tax basis in
the note at that time. A U.S. holder's adjustedotasis in a note will generally equal such holderiginal purchase price for the note.

Any gain or loss realized by a U.S. holderthe sale, taxable exchange, retirement, redempti other taxable disposition of a note
generally will be treated as U.S. source capitai galoss, and will be long-term capital gain os$ if, at the time of sale, exchange, retiremen
or other taxable disposition, the note has beedh foelmore than one year; otherwise, the capital galoss will be short-term. Under current
law, net long-term capital gain recognized by darten-corporate U.S. holders is generally taxedwer rates than items of ordinary income.
The deductibility of capital losses is subjectitifations. You should consult your tax advisoraeding the treatment of capital gains and
losses.

Information Reporting and Backup Withholdi

In general, information reporting will aggb payments of interest on the notes and to thegeds from the sale, taxable exchange,
retirement, redemption or other taxable dispositiba note paid to U.S. holders that are not exemppients. Additionally, backup
withholding (currently at a rate of 28%) will apgly such payments if a U.S. holder fails to provadeorrect taxpayer identification number or
certification of exempt status or becomes subpetiaickup withholding due to a prior failure to regfall dividend and interest income or
otherwise fails to comply with applicable requirertseof the backup withholding rules. In additiorb&ing subject to backup withholding, a
U.S. holder may in certain circumstances be sulbjepenalties imposed by the IRS if the U.S. hotlitses not provide a correct taxpayer
identification number or an adequate basis for@mgtion from backup withholding.

Certain persons are exempt from backuphaitfing, including corporations. Other U.S. holdgeserally will be eligible for an exempti
from backup withholding upon providing a propertntpleted IRS Form W-9 (or substitute form) to us; paying agent or the person who
would otherwise be required to withhold U.S. fedleraome tax, as applicable. Backup withholdingdé an additional tax. If backup
withholding applies to you, you may use the amowitisheld as a refund or credit against your Ueslefal income tax liability, as long as you
timely provide specific information to the IRS.

Foreign financial asset reportin

Certain individual U.S. holders who holtkeirests in "specified foreign financial assets¢hsas the notes, may be required to disclose
certain information relating to each "specifiedeiign financial asset" by attaching a complete IRB1F8938, Statement of Specified Foreign
Assets, to their U.S. federal income tax returrtlierrelevant taxable year if the aggregate vafigich assets exceeds a certain threshold,
subject to certain exceptions (including an exaeptor shares held in accounts
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maintained by U.S. financial institutions). You stbconsult your tax advisor regarding your infotioa reporting requirements, including the
significant penalties for non-compliance.

Medicare Tay

Certain U.S. holders that are individuaktates or trusts will be subject to a 3.8% ta& (Medicare Tax") on the lesser of (a) the U.S.
holder's "net investment income" for the relevamable year and (b) the excess of the U.S. holdertlified adjusted gross income for the
taxable year over a certain threshold (which indge of individuals will be between $125,000 aB80000 depending on the individual's
circumstances). A U.S. holder's net investmentrimeavill generally include its interest income atglriet gains from the disposition of notes,
unless such interest income or net gains are denivéhe ordinary course of the conduct of a tradbusiness (other than a trade or business
that consists of certain passive or trading adisjt A U.S. holder that is an individual, estatérast should consult its tax advisor regarding
applicability of the Medicare Tax to its income agains in respect of its investment in the notes.

Non-U.S. Holders
Taxation of Interest and Disposition

In general and subject to the discussidovibender "Information Reporting and Backup Withdialg," a non-U.S. holder generally will
not be subject to U.S. federal income or withhajdiax on payments of interest on notes or gain uperiaxable exchange, retirement,
redemption or other taxable disposition of notedess:

. with respect to both interest on notes or gaiarusuch disposition of notes, the interest or gafitu.S. trade or business
income," which means income or gain that is effedyi connected with the conduct by the non-U.Sdéobf a trade or business
in the U.S.; or

. with respect to gain upon the disposition of nosesh nond.S. holder is an individual who is present in th&. for 183 days ¢

more in the taxable year of disposition and cenrtdliver conditions are met (in which case, unlesapmiicable treaty provides
otherwise, such non-U.S. holder will be subjed ftat 30% U.S. federal income tax on the gainwatifrom the sale, which
may be offset by certain U.S.-source capital Igsses

U.S. trade or business income of a non-blo&ler generally will be subject to regular U.&ddral income tax in the same manner as if it
were realized by a U.S. holder, unless an applkcabhty provides otherwise. In addition, a ndS-. holder that is a foreign corporation may
subject to a branch profits tax at a rate of 30&ueh lower rate as provided by an applicablernmedax treaty, on its effectively connected
earnings and profits (subject to certain adjustsjent

Information Reporting and Backup Withholdi

Payments to a non-U.S. holder of interesh mote, and amounts withheld from such payméraay, may be required to be reported to
the IRS and to such non-U.S. holder. U.S. backubheiding tax generally will not apply to paymenfsnterest on a note to a n@hS. holdel
if the non-U.S. holder certifies to us, our payaggnt or the person who would otherwise be requoedthhold U.S. federal income tax, on a
properly completed and executed IRS Form W-8BEM/eBBEN-E or an applicable substitute form, undargies of perjury, that such non-
U.S. holder is not a U.S. person and provides hit'eo name and address or the non-U.S. holderwiteestablishes an exemption, provided
that we, our paying agent, or the person who wotheérwise be required to withhold U.S. federal medtax, as applicable, does not have
actual knowledge or reason to know that the non-boRler is a U.S. person.

S-29




Table of Contents

The payments of the proceeds of the disposof notes to or through the U.S. office of altar will be subject to information reporting
and backup withholding unless a non-U.S. holdeperly certifies under penalties of perjury as ® & her non-U.S. status and specific other
conditions are met or the non-U.S. holder otherwistablishes an exemption. The proceeds of a digposffected outside the U.S. by a non-
U.S. holder of notes to or through a non-U.S. effif a broker generally will not be subject to hgzkvithholding or information reporting.
However, if that broker is a U.S. person (includangon-U.S. branch or office of such person), arotlad foreign corporation within the
meaning of the Code, a foreign person 50% or mbvehose gross income from all sources for certairquls is effectively connected with a
trade or business in the U.S., or a foreign pastriprthat is engaged in the conduct of a tradeusimiess in the U.S. or that has one or more
partners that are U.S. persons who in the aggrémédemore than 50% of the income or capital irgerén the partnership, information
reporting requirements will apply unless that brokas documentary evidence in its files of the ko8- holder's non-U.S. status and has no
actual knowledge to the contrary or unless the dd-holder otherwise establishes an exemption.

Non-U.S. holders are urged to consult tteeiradvisors regarding the application of inforimateporting and backup withholding to their
particular situation, the availability of an exempttherefrom, and the procedure for obtaining sarctexemption, if available. Backup
withholding is not an additional tax. Any amountshlueld from a payment to a non-U.S. holder untlerttackup withholding rules may be
allowed as a credit against his or her U.S. fedacame tax liability and may entitle the non-Ut®lder to a refund, provided such non-U.S.
holder timely furnishes the required informatiorttie IRS.

U.K. Tax Consequences

The following discussion summarizes theamat U.K. withholding tax consequences in relatiorthe payment of principal, interest,
discount and premium in respect of the notes aedrthterial U.K. tax consequences of the ownersipdisposition of the notes. Except
where the context otherwise requires, the followdiggussion relates only to the position of persshs are absolute beneficial owners of the
notes and does not deal with the position of aeitkisses of holders such as dealers.

The following discussion is not a compleigcussion of all the potential tax consequencab@bwnership and disposition of notes that
may be relevant to you. This discussion is basexh tipe U.K. tax laws as in effect on the date &f gnospectus supplement, which are subjec
to change, possibly on a retroactive basis in awidigh could adversely affect a holder of the notedo different interpretations. We cannot
assure you that HM Revenue & Customs will not @rale one or more of the tax consequences descéntlieid prospectus supplement. We
have not obtained, nor do we intend to obtain liagdrom HM Revenue & Customs with respect to th&. tax consequences of purchasing,
owning, exchanging or disposing of the notes.

This discussion does not address all UaK considerations that may be relevant to a pdatidwlder in light of the holder's circumstan:
or to certain categories of investors that mayuigext to special rules. Except as discussed betos/discussion also does not address U.K.
inheritance tax consequences or the tax considasaérising under the laws of any local or non-Uukisdiction or under any applicable tax
treaties.

Thisdiscussion isfor general purposesonly. You should consult your own tax advisor asto the particular U.K. tax consequencesto
you of the purchase, owner ship, exchange, disposition and defeasance of the notes, including the effect and applicability of local or non-
U.K. tax laws or tax treaties and the possible effects of changesin thetax law.

S-30




Table of Contents
Interest Payments

While the notes continue to be listed or@gnized stock exchange as defined in Sectiob @0the Income Tax Act 2007 (which
includes the NYSE), payments of interest may beawaithout withholding or deduction for or on accoohU.K. income tax.

Interest on the notes may also be paidawitfvithholding or deduction on account of U.K. talkere interest on the notes is paid to a
person we reasonably believe (and any person byaugh whom interest on the notes is paid readgrabieves) is the beneficial owner of,
and is within the charge to U.K. corporation taxegards, the payment of interest at the time #yenent is made, provided that HM
Revenue & Customs has not given a direction thastreasonable grounds to believe that it isyliket the beneficial owner is not within the
charge to U.K. corporation tax in respect of suaprpent of interest at the time the payment is made.

In all cases not described in the two palewg paragraphs, subject to relief under an apiplécdouble taxation treaty, interest on the notes
will be paid under deduction of U.K. income taxta basic rate (currently 20%).

Payments on the notes that, although natessed to be interest, are treated as interekk.Kartax purposes, and are not "short interest,"
will also be subject to the withholding tax rulessdribed above. Short interest is interest on itettltess which is not capable of or intended tc
subsist for a period of one year or more. A prempayable on a redemption of a note may fall torbatéed as interest other than short interes
for U.K. tax purposes. When the notes are issuedd&count or redeemable at a premium, U.K. wiltihg tax will not apply to the payment
of such discount or premium so long as it doescoastitute interest other than short interest fd¢.Wax purposes (other than discount treated
as interest solely by virtue of Section 381 of ltmeome Tax (Trading and Other Income) Act 2005).

Payments, or parts thereof, constitutirapime in respect of the notes have a U.K. sourceaacordingly may be chargeable to U.K. ta:
direct assessment even if paid without withholdingleduction. However, income in respect of thesaetith a U.K. source received by a
holder of the notes without deduction or withhofglom account of U.K. tax will not be liable to U.t&x by direct assessment unless that note
holder (i) is resident in the United Kingdom forkUtax purposes, or (ii) carries on a trade, prsifas or vocation in the United Kingdom
through a U.K. branch, agency or permanent estabbst in connection with which the income is reedior to which the notes are
attributable. There are certain exemptions for ineaeceived by certain categories of agent (sudv® brokers and investment managers).

Tax on Ownership and Disposition

Holders of the notes which are companidgkiwihe charge to U.K. corporation tax may be sabjo U.K. corporation tax on their
holding, disposal and redemption (including a pademption of the notes that are redeemable irotwoore installments) of the notes. In
general, all returns on and fluctuations in thaigadf the notes will be brought into account in poting taxable income broadly in accordance
with note holders' statutory accounting treatmEhtctuations in value relating to foreign exchaggis and losses in respect of the notes will
also be brought into account in computing incortas Tiscussion does not address the U.K. tax caresegs of any defeasance of the notes
any obligations thereunder.

Holders of the notes who are individuald ao are resident in the United Kingdom or camyadrade in the United Kingdom through a
branch or agency to which the notes are attribatatdy be subject to U.K. income or capital gainsotathe disposal or redemption (including
a part redemption of the notes that are redeeniralbleo or more installments) of the notes. The ratf the tax charge will depend on the
terms of the notes in question and the particitaumstances of the
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relevant note holder. In particular, we urge indial note holders to have regard, where approptiathe capital gains tax legislation, the
"accrued income scheme" and the "deeply discowsgedrities legislation” which may, in certain cintstances, alter the tax treatment of the
notes discussed above.

Provision of Information by and/or to HM Revenue & Customs

HM Revenue & Customs has the power to alit€brmation (including the name and address efttneficial owner of the interest) from
any person in the United Kingdom:

. who either pays interest to or receives intefi@sthe benefit of an individual; or

. who either pays amounts payable on the redempfithe notes which are deeply discounted seear{for the purposes of the
Income Tax (Trading and Other Income) Act 2005 ptoreceives such amounts for the benefit of, dividual. Such
information may, in certain circumstances, be ergea by HMRC with the tax authorities of other §dlictions.

Inheritance Tax

A holder of the notes who is an individdamiciled outside the United Kingdom will generatigt be liable to U.K. inheritance tax in
respect of his holding of the notes if a registfethe notes is maintained outside the United Kimgdt a register of the notes is maintained
within the United Kingdom, then an individual doiféd outside the United Kingdom may be liable t&Uinheritance tax. If so, exemption
from or reduction in any U.K. inheritance tax lilityimay be available for holders of the notes velne resident in the U.S. under the Estate an
Gift Tax Convention made between the United Kingdord the U.S.

Holders of the notes who are domiciledreated as domiciled in the United Kingdom may bél& to inheritance tax in respect of their
holdings of such notes.

Stamp Duty and Stamp Duty Reserve Tax
No U.K. stamp duty or stamp duty reservewtdl generally be payable by a holder of the ot the redemption of the notes by us.
No liability for U.K. stamp duty or stampity reserve tax should arise on a transfer ofncagreement to transfer, the notes.
European Union Directive on the Taxation of Savings Income
EU Savings Directive

Under the Savings Directive, each MembateSt required to provide to the tax authorititarmther Member State details of paymen
interest (or similar income) paid by a person dighéd within its jurisdiction to (or for the beiitedf) an individual resident in that other
Member State or to certain limited types of entiistablished in that other Member State.

On March 24, 2014, the Council of the Ewap Union adopted the Amending Directive amendimdjl@oadening the scope of the
requirements described above. Member States angeddo apply these new requirements from Janua®p17. The changes will expand the
range of payments covered by the Savings Dirediivparticular to include additional types of inceipayable on securities. The Amending
Directive will also expand the circumstances inathpayments that indirectly benefit an individusdident in a Member State must be
reported. This approach will apply to payments mager secured for, persons, entities or legaragements (including trusts) where certain
conditions are satisfied, and may in some casely agyere the person, entity or legal arrangemenstablished or effectively managed out:
the European Union.
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However, for a transitional period, the efdvhich is dependent upon the conclusion of @er¢her agreements relating to information
exchange with certain ndBY countries, Luxembourg and Austria are insteggdired (unless during that period they elect otlisg)vto operat
a withholding system in relation to such paymentse changes referred to above will broaden thestg@ayments subject to withholding in
those Member States which still operate a withimgdiystem when they are implemented. In April 2Q48,Luxembourg Government
announced its intention to abolish the withholdéygtem with effect from January 1, 2015, in favbawtomatic information exchange under
the Savings Directive.

A number of non-EU countries and territeri@ve adopted similar measures.
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BOOK-ENTRY, DELIVERY AND FORM

We have obtained the information in thistige concerning The Depository Trust Company ("D)f Clearstream Banking, S.A.,
Luxembourg ("Clearstream") and Euroclear Bank $A//, as operator of the Euroclear System ("Eut)eand their boolentry systems ar
procedures from sources that we believe to beblelidVe take no responsibility for an accurate nagal of this information. In addition, the
description of the clearing systems in this sectaftects our understanding of the rules and progesiof DTC, Clearstream and Euroclear as
they are currently in effect. Those systems cohkhge their rules and procedures at any time.

Each series of notes will initially be repented by one or more fully registered global sidEach such global note will be deposited with,
or on behalf of, DTC or any successor thereto agistered in the name of Cede & Co. (DTC's nominée) may hold your interests in the
global notes in the U.S. through DTC, or in Eurtip®ugh Clearstream or Euroclear, either as aqgdpatit in such systems or indirectly
through organizations which are participants irhssigstems. Clearstream and Euroclear will holdr@stis in the global notes on behalf of their
respective participating organizations or custonttersugh customers' securities accounts in Clesastis, Luxembourg's or Euroclear's names
on the books of their respective depositaries, wiidurn will hold those positions in customeetgrities accounts in the depositaries' names
on the books of DTC.

So long as DTC or its nominee is the reged owner of the global securities representiegtbtes, DTC or such nominee will be
considered the sole owner and holder of the nateslff purposes of the notes and the indentureepixas provided below, owners of beneficia
interests in the notes will not be entitled to hehe notes registered in their names, will notirezer be entitled to receive physical delivery of
the notes in definitive form and will not be coresied the owners or holders of the notes undemidheniture, including for purposes of receiv
any reports delivered by us or the trustee purstaeattte indenture. Accordingly, each person owrrggeneficial interest in a note must rely on
the procedures of DTC or its nominee and, if susts@n is not a participant, on the procedureseptrticipant through which such person
owns its interest, in order to exercise any rigtita holder of notes.

Unless and until we issue the notes iryfadirtificated, registered form under the limitéctemstances described below under the headin
"—Certificated Notes":

. you will not be entitled to receive a certificatgresenting your interest in the notes;

. all references in this prospectus supplement oatitempanying prospectus to actions by holdersrefdir to actions taken by
DTC upon instructions from its direct participardasd

. all references in this prospectus supplement oatitempanying prospectus to payments and notideslders will refer to

payments and notices to DTC or Cede & Co., asabistered holder of the notes, for distributiorydo in accordance with DT
procedures.

We have provided the descriptions of therafjons and procedures of DTC, Clearstream andd®&ar in this prospectus supplement
solely as a matter of convenience. These operatindgrocedures are solely within the control okthorganizations and are subject to chanc
by them from time to time. None of us, the undetavs or the trustee takes any responsibility fes¢éhoperations or procedures, and you are
urged to contact DTC, Clearstream and Eurocle#énar participants directly to discuss these matter

The Depository Trust Company
DTC will act as securities depositary foe hotes. DTC is:
. a limited-purpose trust company organized utidemMNew York Banking Law;
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. a "banking organization" under the New York Bankirayv;

. a member of the Federal Reserve System;

. a "clearing corporation" under the New York Unifo@ommercial Code; and

. a "clearing agency" registered under the provisafrSection 17A of the Exchange Act.

DTC holds securities that its direct papants deposit with DTC. DTC facilitates the settent among direct participants of securities
transactions, such as transfers and pledges, wsideg securities through electronic computerizeokbentry changes in direct participants'
accounts, thereby eliminating the need for physiwavement of securities certificates.

Direct participants of DTC include secwdtibrokers and dealers (including the underwritéeks, trust companies, clearing corporal
and certain other organizations. DTC is owned bymber of its direct participants. Indirect pagants of DTC, such as securities brokers an
dealers, banks and trust companies, can also ait@Bs C system if they maintain a custodial relaship with a direct participant.

Purchases of notes under DTC's system beustade by or through direct participants, which eceive a credit for the notes on DTC's
records. The ownership interest of each benefisiader is in turn to be recorded on the recordsireictl participants and indirect participants.
Beneficial owners will not receive written confirtran from DTC of their purchase, but beneficial @mmare expected to receive written
confirmations providing details of the transactiags,well as periodic statements of their holdirfigsn the direct participants or indirect
participants through which such beneficial ownerered into the transaction. Transfers of ownersitgrests in the notes are to be
accomplished by entries made on the books of fjaati¢s acting on behalf of beneficial owners. Bagiaf owners will not receive certificates
representing their ownership interests in notesgpixas provided below in "—Certificated Notes."

To facilitate subsequent transfers, alesateposited with DTC are registered in the nani2T@'s nominee, Cede & Co. The deposit of
notes with DTC and their registration in the narh€ede & Co. effect no change in beneficial owngrsBTC has no knowledge of the actual
beneficial owners of the notes. DTC's records ceftmly the identity of the direct participantsvibose accounts such notes are credited, whic
may or may not be the beneficial owners. The pa#its will remain responsible for keeping accafitheir holdings on behalf of their
customers.

Conveyance of notices and other commurinatby DTC to direct participants, by direct pap@nts to indirect participants and by direct
participants and indirect participants to benefioianers will be governed by arrangements amonmtlseibject to any statutory or regulatory
requirements as may be in effect from time to time.

The laws of some jurisdictions may reqtifr@ purchasers of securities take physical delieéthose securities in definitive form.
Accordingly, the ability to transfer interests retnotes represented by a global note to thosemsemay be limited. In addition, because DTC
can act only on behalf of its participants, whaum act on behalf of persons who hold interestsubh participants, the ability of a person
having an interest in notes represented by a gludital to pledge or transfer those interests toopsrer entities that do not participate in DTC's
system, or otherwise to take actions in respestioh interest, may be affected by the lack of ssjgiay definitive security in respect of such
interest.

Book-Entry Format; Clearance and Settlement Procedures

Under the book-entry format, the payingrageill pay interest or principal payments to C&l€o., as nominee of DTC. DTC will
forward the payment to the direct participants, wihibthen forward the payment to the indirect paEpants (including Clearstream or
Euroclear) or to you as
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the beneficial owner. You may experience some dielagceiving your payments under this system. iNgitve, the trustee nor any paying
agent has any direct responsibility or liability fbe payment of principal or interest on the nateswners of beneficial interests in the notes.

DTC is required to make book-entry transfem behalf of its direct participants and is reggito receive and transmit payments of
principal, premium, if any, and interest on theasotAny direct participant or indirect participavith which you have an account is similarly
required to make book-entry transfers and to recand transmit payments with respect to the natggar behalf. We and the trustee have nc
responsibility for any aspect of the actions of DTIearstream or Euroclear or any of their diregandirect participants. In addition, we and
the trustee have no responsibility or liability fory aspect of the records kept by DTC, Clearstr&amoclear or any of their direct or indirect
participants relating to or payments made on adcolubeneficial ownership interests in the notefoomaintaining, supervising or reviewing
any records relating to such beneficial ownershiprests. We also do not supervise these systearg/imay.

The trustee will not recognize you as albounder the indenture, and you can only exethiseights of a holder indirectly through DTC
and its direct participants. DTC has advised usitlvaill only take action regarding a note if oaemore of the direct participants to whom the
note is credited directs DTC to take such actichamly in respect of the portion of the aggregateqipal amount of the notes as to which that
participant or participants has or have given thiaction. DTC can only act on behalf of its dirpatticipants.

Neither DTC nor Cede & Co. (nor such otb&C nominee) will consent or vote with respecttie hotes unless authorized by a direct
participant in accordance with DTC's proceduresdasrits usual procedures, DTC will mail an omnipusxy to us as soon as possible afte
record date. The omnibus proxy assigns Cede & Corisenting or voting rights to those direct pgrtiats to whose accounts the notes are
credited on the record date (identified in a ligtattached to the omnibus proxy).

Clearstream or Euroclear will credit paymseo the cash accounts of Clearstream custométsroclear participants in accordance with
the relevant system's rules and procedures, textemt received by its depositary. These paymeititbe@subject to tax reporting in accordau
with relevant U.S. tax laws and regulations. Cleagsn or the Euroclear Operator, as the case mayilbéake any other action permitted to
taken by a holder under the indenture on behadf Gfearstream customer or Euroclear participant mndccordance with its relevant rules anc
procedures and subject to its depositary's altdigffect those actions on its behalf through DTC.

Transfers Within and Among Book-Entry Systems

Initial settlement for the notes will be deain immediately available funds. Secondary matrieeting between DTC participants will occur
in the ordinary way in accordance with DTC ruled aill be settled in immediately available fundec8ndary market trading between
Clearstream customers and/or Euroclear participaititeccur in the ordinary way in accordance witle applicable rules and operating
procedures of Clearstream and Euroclear and witldtéed using the procedures applicable to comweaiteurobonds in immediately available
funds.

DTC will effect cross-market transfers beém persons holding directly or indirectly throd@hC, on the one hand, and directly or
indirectly through Clearstream customers or Euacparticipants, on the other hand, in accordaritte BT C rules on behalf of the relevant
European international clearing system by its dité@igs However, cross-market transactions will riegjalelivery of instructions to the relevant
European international clearing system by the capatrty in that system in accordance with its raled procedures and within its established
deadlines (European time). The relevant Europetnnational clearing system will, if the transantimeets its settlement requirements, ins
its depositary to effect final settlement on itha&ké by delivering or receiving
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securities in DTC, and making or receiving paymer&ccordance with normal procedures for same-dagld settlement applicable to DTC.
Clearstream customers and Euroclear participanysno@deliver instructions directly to the deposda.

Because of time-zone differences, crediteourities received in Clearstream or Eurocleaulting from a transaction with a DTC direct
participant will be made during the subsequent istées settlement processing, dated the busines$otlawing the DTC settlement date. Th
credits or any transactions in those securitiefesietluring that processing will be reported tothlevant Clearstream customer or Euroclear
participant on that business day. Cash receivé&laarstream or Euroclear as a result of salesafrigies by or through a Clearstream custc
or a Euroclear participant to a DTC direct participwill be received with value on the DTC settletngate but will be available in the relevant
Clearstream or Euroclear cash amount only as dbtiseness day following settlement in DTC.

Although DTC, Clearstream and Eurocleard@eed to the foregoing procedures in order tilitite transfers of debt securities among
their respective participants, they are under rigation to perform or continue to perform suchq@dures and such procedures may be
discontinued at any time.

Certificated Notes

Unless and until they are exchanged, inlerboin part, for notes in definitive form in agdance with the terms of the notes, the notes
may not be transferred except (1) as a whole by BT&nominee of DTC or (2) by a nominee of DTMMC or another nominee of DTC or
(3) by DTC or any such nominee to a successor & Bifa nominee of such successor.

We will issue certificated notes to eactspa that DTC identifies as the beneficial ownethef notes represented by the global notes up
surrender by DTC of the global notes if:

. DTC notifies us that it is no longer willing or ao act as a depositary for the global notes vamntiave not appointed a
successor depositary within 90 days of that notice;

. an Event of Default has occurred and is contiguand DTC requests the issuance of certificateelsn or

. we determine not to have the notes representedgtobal note.

Neither we nor the trustee will be liabbe &ny delay by DTC, its nominee or any directrwhiiect participant in identifying the beneficial
owners of the related notes. We and the trusteeamagiusively rely on, and will be protected inyieh on, instructions from DTC or its
nominee for all purposes, including with respedit® registration and delivery, and the respeqiiecipal amounts, of the notes to be issued.
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UNDERWRITING

Citigroup Global Markets Inc. and Deuts&@nk Securities Inc. are acting as joint book-ragnnanagers of the offering and as
representatives of the underwriters named belobjeBtito the terms and conditions stated in theeamdting agreement dated the date of this
prospectus supplement, each underwriter named Hedsvgeverally agreed to purchase, and we havedtgesell to that underwriter, the
principal amount of notes set forth opposite théamvriter's name.

Principal Principal
Amount Amount
Underwriter of 2024 Notes of 2044 Notes
Citigroup Global Markets Inc $ 7187500 $ 71,875,00
Deutsche Bank Securities In 71,875,00 71,875,00
DNB Markets, Inc. 57,813,000 57,813,00
Goldman, Sachs & Cc 57,813,00 57,813,00
Merrill Lynch, Pierce, Fenner & Smith
Incorporate 57,813,00 57,813,00
HSBC Securities (USA) Inc 57,812,00 57,812,00
Wells Fargo Securities, LL! 57,812,00 57,812,00
BNP Paribas Securities Cor 50,000,00 50,000,00
Mitsubishi UFJ Securities (USA), Inc 50,000,00 50,000,00
Mizuho Securities USA Inc 31,250,00 31,250,00
Standard Chartered Ba 18,750,00 18,750,00
Morgan Stanley & Co. LL( 17,187,00 17,187,00
ANZ Securities, Inc 15,625,00 15,625,00
Credit Suisse Securities (USA) LL 9,375,001 9,375,001
Total $ 625,000,00 $ 625,000,00

The underwriting agreement provides thatdhligations of the underwriters to purchase tesincluded in this offering are subject to
approval of legal matters by counsel and to otbediions. The underwriters are obligated to pusehall the notes if they purchase any of the
notes.

Notes sold by the underwriters to the publill initially be offered at the initial publicféering prices set forth on the cover of this
prospectus supplement. Any notes sold by the umitera/to securities dealers may be sold at a distcivom the initial public offering price
not to exceed 0.400% per 2024 note and 0.525%@&¥ Aote. Any such securities dealers may resglhates purchased from the
underwriters to certain other brokers or dealees discount from the initial public offering prioet to exceed 0.250% per 2024 note and
0.315% per 2044 note. If all the notes are not aoltie initial offering price, the underwriters ynzhange the offering prices and the other
selling terms.

We have agreed that, during the period cenuimg on the date of this prospectus supplemeheading on the business day after the
notes are issued, we will not, without the prioitt&n consent of Citigroup Global Markets Inc. dhelutsche Bank Securities Inc., offer, sell,
contract to sell, pledge, or otherwise disposebgfter into any transaction which is designeatanight reasonably be expected to, result in
the disposition (whether by actual disposition fie&ive economic disposition due to cash settlednoemtherwise) by us or any of our affilia
or any person in privity with us or any of our héfies), directly or indirectly, including the filg (or participation in the filing) of a registrati
statement with the SEC in respect of, or estaldishcrease a put equivalent position or liquidateecrease a call equivalent position within
the meaning of Section 16 of the Exchange Act,daiyt securities issued or guaranteed by us (dtlaarthe notes) or publicly announce an
intention to effect any such transaction.
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The following table shows the underwritiigcounts that we are to pay to the underwritexmitection with this offering (expressed as «
percentage of the principal amount of the notes).

Paid by Ensco plc
Per 2024 not 0.65(%

Per 2044 not 0.87t%
We estimate that our total expenses far diffiering will be approximately $2.3 million.

Each series of notes is a new issue ofrigiesu There are no active public trading marKetsany series of the notes. We have applied for
listing of the notes on the NYSE; however, we cae qio assurances that the notes will be so li§ted.underwriters have informed us that
they intend to make a market in the notes. Howdherunderwriters may cease their market-makirepgttime. The liquidity of the trading
markets in the notes and the market prices quatedry series of the notes may be adversely affdnfechanges in the overall market for debt
securities and by changes in our financial perforcasor prospects or in the prospects for companiear industries generally. As a
consequence, an active trading market may not dgvel your notes, you may not be able to sell ymates, or, even if you can sell your no
you may not be able to sell them at an acceptaiie.|

In connection with the offering, the unddters may purchase and sell notes in the openehaPkirchases and sales in the open market
may include short sales, purchases to cover shbsitigns and stabilizing purchases.

. Short sales involve secondary market sales byrdenwriters of a greater number of notes than treyrequired to purchase in
the offering.

. Covering transactions involve purchases of niotélse open market after the distribution has bemnpleted in order to cover
short positions.

. Stabilizing transactions involve bids to purchastes so long as the stabilizing bids do not exeegpecified maximum.

Purchases to cover short positions andligialy purchases, as well as other purchases éytiderwriters for their own accounts, may
have the effect of preventing or retarding a decimthe market price of the notes. They may adse the price of the notes to be higher thar
the price that would otherwise exist in the opemkaiin the absence of these transactions. Thenamiders may conduct these transactions in
the over-the-counter market or otherwise. If thdamvriters commence any of these transactions,feydiscontinue them at any time.

The underwriters are full service finandratitutions engaged in various activities, whinhy include securities trading, commercial and
investment banking, financial advisory, investmeainagement, principal investment, hedging, finameind brokerage activities. The
underwriters and their respective affiliates havéhe past performed commercial banking, investrhanking and advisory services for us
from time to time for which they have received cmsary fees and reimbursement of expenses and noay time to time, engage in
transactions with and perform services for us edhdinary course of their business for which they receive customary fees and
reimbursement of expenses. In the ordinary courtieedr various business activities, the underwsit@nd their respective affiliates may make
or hold a broad array of investments and activelglé debt and equity securities (or related devieegecurities) and financial instruments
(which may include bank loans and/or credit defawi&ps) for their own account and for the accoahtheir customers and may at any time
hold long and short positions in such securitied iastruments. Such investment and securitiesitieBunay involve our securities and
instruments. Certain of the underwriters or théitiates that have a lending relationship withrositinely hedge their credit exposure to us
consistent with their customary risk managemenitcgs. Typically, such underwriters and their adfits would hedge such exposure by
entering into transactions which consist of eitier purchase of credit default
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swaps or the creation of short positions in ounsges, including potentially the notes offereddtey. Any such credit default swaps or short

positions could adversely affect future tradingesi of the notes offered hereby. In addition, iatfis of some of the underwriters are lenders,
and in some cases agents or managers for the snoheter our revolving credit facility. DeutschenRal rust Company Americas, the trustee

for the notes, is an affiliate of Deutsche BankuBiies Inc.

Standard Chartered Bank will not effect affers or sales of any notes in the U.S. unlessthrough one or more U.S. registered broker-
dealers as permitted by the regulations of therf€itah Industry Regulatory Authority.

We have agreed to indemnify the underwsitggainst certain liabilities, including liabiliseinder the Securities Act of 1933, or to
contribute to payments the underwriters may beireduo make because of any of those liabilities.

Notice to Prospective Investorsin the European Economic Area

In relation to each member state of theopean Economic Area that has implemented the Pcasp®irective (each, a relevant member
state), with effect from and including the datevdrich the Prospectus Directive is implemented at tklevant member state (the relevant
implementation date), an offer of notes descrilmetthis prospectus supplement may not be made tputbkc in that relevant member state
other than:

. to any legal entity which is a qualified invesés defined in the Prospectus Directive;

. to fewer than 100 or, if the relevant membetestas implemented the relevant provision of thE028D Amending Directive,
150 natural or legal persons (other than qualifiegstors as defined in the Prospectus Directagpermitted under the
Prospectus Directive, subject to obtaining thermransent of the relevant Dealer or Dealers norathay us for any such offer;
or

. in any other circumstances falling within Articl€3 of the Prospectus Directive,

provided that no such offer of securities shalliegjus or any underwriter to publish a prospeptursuant to Article 3 of the Prospectus
Directive.

For purposes of this provision, the expsan "offer of securities to the public" in arglevant member state means the communicatior
in any form and by any means of sufficient inforimaton the terms of the offer and the securitilsemffered so as to enable an investor to
decide to purchase or subscribe for the securdethe expression may be varied in that member syjgany measure implementing the
Prospectus Directive in that member state, an@xpeession "Prospectus Directive" means Direct@3?71/EC (and amendments thereto,
including the 2010 PD Amending Directive, to theest implemented in the relevant member state)ireiddes any relevant implementing
measure in each relevant member state. The expne2810 PD Amending Directive means Directive 203£U.

The sellers of the notes have not authdraed do not authorize the making of any offerates through any financial intermediary on
their behalf, other than offers made by the undiéeve with a view to the final placement of thea®as contemplated in this prospectus
supplement. Accordingly, no purchaser of the naiser than the underwriters, is authorized to nakefurther offer of the notes on behalf of
the sellers or the underwriters.

Notice to Prospective Investorsin the United Kingdom

This prospectus supplement and the accoyipgprospectus are only being distributed to, aredonly directed at, persons in the United
Kingdom that are qualified investors within the mieg of Article 2(1)(e) of the Prospectus Directitvat are also (i) investment professionals
falling within
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Article 19(5) of the Financial Services and Mark&td 2000 (Financial Promotion) Order 2005 (thed@t) or (ii) high net worth entities, and
other persons to whom it may lawfully be commurgdafalling within Article 49(2)(a) to (d) of ther@er (each such person being referred to
as a "relevant person"). This prospectus supplearahits contents are confidential and should eadibtributed, published or reproduced (in
whole or in part) or disclosed by recipients to attyer persons in the United Kingdom. Any persothenUnited Kingdom that is not a relev:
person should not act or rely on this documenngrd its contents.

Each underwriter has represented and adghe¢d

(a) it has communicated or caused todmensunicated and will communicate or cause to benconicated an invitation or
inducement to engage in investment activity (witthie meaning of Section 21 of the Finance SeruiceMarket Act 2000 ("FSMA"))
received by it in connection with the issue or sdlthe notes only in circumstances in which Secfia(1) of the FSMA does not apply
to us; and

(b) it has complied and will comply witli applicable provisions of the FSMA with respecanything done by it in relation to
the notes in, from or otherwise involving the Uditeingdom.

Notice to Prospective Investorsin France

Neither this prospectus supplement norathgr offering material relating to the notes dissat in this prospectus supplement has been
submitted to the clearance procedures ofthirité des Marchés Financieos of the competent authority of another membeestathe
European Economic Area and notified to fgorité des Marchés FinancierShe notes have not been offered or sold and wilbeooffered c
sold, directly or indirectly, to the public in Frea Neither this prospectus supplement nor any atfiering material relating to the notes has
been or will be:

. released, issued, distributed or caused to besede#ssued or distributed to the public in Fraoce;

. used in connection with any offer for subscaptor sale of the notes to the public in France.
Such offers, sales and distributions wéllrbade in France only:

. to qualified investorsifivestisseurs qualifi€sand/or to a restricted circle of investorse(cle restreint d'investisseuysin each
case investing for their own account, all as defime and in accordance with, articles L.411-2,1T14, D.411-2, D.734-1,
D.744-1, D.754-1 and D.764-1 of the Freitbde monétaire et financier

. to investment services providers authorized to gaga portfolio management on behalf of third pestior
. in a transaction that, in accordance with agtlcd11-2-11-1°-or-2°-or 3° of the Frend@ode monétaire et financiand
article 211-2 of the General RegulatiorRgglement Généralof theAutorité des Marchés Financiersloes not constitute a

public offer (appel public a I'épargni

The notes may be resold, directly or inttise only in compliance with articles L.411-1, IL#-2, L.412-1 and L.621-8 through L.621-8-3
of the FrenclCode monétaire et financier

Notice to Prospective Investorsin Hong Kong

The notes may not be offered or sold in ¢Hong by means of any document other than (ijritcuenstances which do not constitute an
offer to the public within the meaning of the Comjes Ordinance (Cap. 32, Laws of Hong Kong), 9rt@i"professional investors" within the
meaning of the Securities and Futures Ordinance.(&&l, Laws of Hong Kong) and any rules made tiveder, or (iii) in other circumstances
which do not result in the document being a "proge’ within the
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meaning of the Companies Ordinance (Cap. 32, Ldwibng Kong) and no advertisement, invitation ocaiment relating to the notes may be
issued or may be in the possession of any persahdgurpose of issue (in each case whether igHkamg or elsewhere), which is directec
or the contents of which are likely to be accesseasad by, the public in Hong Kong (except if pétad to do so under the laws of Hong
Kong) other than with respect to notes which ararerintended to be disposed of only to personsidriHong Kong or only to "professional
investors" within the meaning of the Securities &ntures Ordinance (Cap. 571, Laws of Hong Kongl) amy rules made thereunder.

Notice to Prospective I nvestorsin Japan

The notes offered in this prospectus suppla have not been registered under the SecuaitiégExchange Law of Japan. The notes have
not been offered or sold and will not be offeredald, directly or indirectly, in Japan or to or the account of any resident of Japan, except
(i) pursuant to an exemption from the registratiequirements of the Securities and Exchange Law(i§rid compliance with any other
applicable requirements of Japanese law.

Notice to Prospective Investorsin Singapore

This prospectus supplement has not beasteegd as a prospectus with the Monetary Authafitgingapore. Accordingly, this prospec
supplement and any other document or material imection with the offer or sale, or invitation farbscription or purchase, of the notes may
not be circulated or distributed, nor may the ndie®ffered or sold, or be made the subject ohaitation for subscription or purchase,
whether directly or indirectly, to persons in Sipgee other than (i) to an institutional investodanSection 274 of the Securities and Futures
Act, Chapter 289 of Singapore (the "SFA"), (ii)aeoelevant person pursuant to Section 275(1), pipanson pursuant to Section 275(1A), and
in accordance with the conditions specified in Bac275 of the SFA or (iii) otherwise pursuantaad in accordance with the conditions of,
any other applicable provision of the SFA, in eaabe subject to compliance with conditions sehfortthe SFA.

Where the notes are subscribed or purchasger Section 275 of the SFA by a relevant pevgloich is:

. a corporation (which is not an accredited inwegas defined in Section 4A of the SFA)) the dmlsiness of which is to hold
investments and the entire share capital of whidwined by one or more individuals, each of whoamisiccredited investor; or

. a trust (where the trustee is not an accreditedsitor) whose sole purpose is to hold investmerdseach beneficiary of the trust
is an individual who is an accredited investor,

shares, debentures and units of shares and debgwofuthat corporation or the beneficiaries' rigind interest (howsoever described) in that
trust shall not be transferred within six montheiathat corporation or that trust has acquirechibites pursuant to an offer made under
Section 275 of the SFA except:

. to an institutional investor (for corporations, en&ection 274 of the SFA) or to a relevant pegfined in Section 275(2) of
the SFA, or to any person pursuant to an offerithatade on terms that such shares, debenturasnéiscf shares and
debentures of that corporation or such rights atetést in that trust are acquired at a consideraif not less than S$200,000
(or its equivalent in a foreign currency) for eadnsaction, whether such amount is to be paithfoash or by exchange of
securities or other assets, and further for cotjors, in accordance with the conditions specifie&ection 275 of the SFA;

. where no consideration is or will be given for thensfer; or

. where the transfer is by operation of law.
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LEGAL MATTERS

The validity of the notes is being passpdrufor us by Baker Botts L.L.P., Houston, Texasrt&n legal matters with respect to this
offering will be passed upon for the underwriteysahill Gordon & Reindel LLP, New York, New York.

EXPERTS

The consolidated financial statements cfdérplc and subsidiaries as of December 31, 20d2@h2, and for each of the years in the
three-year period ended December 31, 2013, andgearent's assessment of the effectiveness of ihtewn&rol over financial reporting as of
December 31, 2013 have been incorporated by referierthis prospectus supplement in reliance uperréports of KPMG LLP, independent
registered public accounting firm, incorporatedréference herein, and upon the authority of samd fis experts in accounting and auditing.
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PROSPECTUS

Ensco plc

Debt Securities
Class A Ordinary Shares
Preference Shares
Ordinary Shares
Depositary Shares
Warrants
Shar e Purchase Contracts
Guarantees and
Units

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

We may offer and sell these securitiesrtthmugh one or more underwriters, dealers andtager directly to purchasers, on a continuou
or delayed basis.

This prospectus describes some of the geteams that may apply to these securities. Tleeifip terms of any securities to be offered
will be described in a supplement to this prospectu

American depositary shares representingotass A Ordinary Shares trade on the New YorklSExhange under the symbol "ESV".

Investing in our securitiesinvolvesrisk. You should carefully review therisks and uncertainties described
under the heading " Risk Factors' contained herein and in the applicable prospectus supplement and any related
freewriting prospectus and under similar headingsin the other documentsincorporated by referenceinto this
prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or determined if this prospectusistruthful or complete. Any representation to the contrary isa criminal offense.

The date of this prospectus is January 13, 2012.
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ABOUT THISPROSPECTUS

This prospectus is part of a registratimtesnent that we filed with the Securities and Exade Commission (the "SEC") using a "shelf"
registration process. Under this shelf processmnag sell any combination of the securities describethis prospectus in one or more
offerings.

As used in this prospectus, unless we stierwise or the context indicates otherwise reafees to "Ensco," the "Company,
or "our" refer to Ensco plc and its subsidiaries.

we,” "us

This prospectus provides a general desonmtf the securities offered by us. Each time elesecurities, we will provide a prospectus
supplement that will contain specific informatidmoat the terms of that offering. The prospectugpkment may also add to, update or chang
information contained in this prospectus and, adiogty, to the extent inconsistent, informatiortliis prospectus shall be superseded by the
information in the prospectus supplement.

The prospectus supplement to be attach#uketfyont of this prospectus may describe, asiegdple: the terms of the securities offered, the
initial public offering price, the price paid fdne securities, net proceeds and the other speeifits related to the offering of these securities.

You should only rely on the information taned or incorporated by reference in this progmeand any prospectus supplement. We
not authorized any other person to provide diffeneformation. If anyone provides you differentinconsistent information, you should not
rely on it. We are not making offers to sell theseurities in any jurisdiction where the offer alesis not permitted. For the avoidance of dc
this prospectus is not intended to be and is mpwbapectus for purposes of the E.U. Prospectusidieeand/or the U.K. Financial Services
Authority's Prospectus Rules. You should not asstimaethe information in this prospectus or anyspextus supplement is accurate as of any
date other than the date on the cover of the agiglbcdocument. Our business, financial conditiesults of operations and prospects may hav
changed since that date.

WHERE YOU CAN FIND MORE INFORMATION; INCORPORATION BY REFERENCE

We file annual, quarterly and special réagoroxy statements and other information with$C. You may read and copy any reports,
statements or other information on file at the SHitiblic reference room at 100 F Street, N.E., Wiggbn, D.C., 20549. Please call the SE!
1-800-SEC-0330 for further information on the pabkference room. The SEC filings are also avalablthe public from commercial
document retrieval services and are availableatriternet website maintained by the SEC at hitpuff.sec.gov. These reports and other
information filed by us with the SEC are also aahbié free of charge at our website at www.enscopio.

We incorporate information into this prosfps by reference, which means that we discloseiitapt information to you by referring you
to another document filed separately with the SH@ information incorporated by reference is deetoduke part of this prospectus, except to
the extent superseded by information containeditereby information contained in documents filedhathe SEC after the date of this
prospectus. This prospectus incorporates by refertére documents set forth below that have beanqugy filed with the SEC. These
documents contain important information about u$ @ur financial condition.

Ensco SEC Filings (SEC File No. 001-08097)

. Ensco's Annual Report on Form 10-K for the yeadted December 31, 2010;
. Ensco's Quarterly Report on Form 10-Q for thartpr ended March 31, 2011;
. Ensco's Quarterly Report on Form 10-Q for thartpr ended June 30, 2011;

. Ensco's Quarterly Report on Form 10-Q for the quaghded September 30, 2011;
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. Ensco's Definitive Proxy Statement on Schedule fikdl on April 5, 2011; and

. Ensco's Current Reports on Form 8-K filed Decen®3¢2009, February 7, 2011, March 4, 2011, Marc208,1, March 16,
2011, March 23, 2011, March 24, 2011, May 2, 204y 6, 2011, May 16, 2011, May 18, 2011, May 24,PMay 25, 2011,
May 31, 2011, June 2, 2011, June 7, 2011, Jan®&r20l2 and January 13, 2012.

We also incorporate by reference into phigspectus additional documents that Ensco mawftle the SEC under Section 13(a), 13(c).
or 15(d) of the Securities Exchange Act of 193#fithe date of this prospectus to the end of therioif of the securities. These documents
may include Annual Reports on Form 10-K, Quart&gports on Form 10-Q and Current Reports on Foin & well as proxy statements.
We are not incorporating by reference any infororafurnished under items 2.02 or 7.01 (or corredpaninformation furnished under
item 9.01 or included as an exhibit) in any pasuture Current Report on Form 8-K that we may Wi¢h the SEC, unless otherwise specified
in such Current Report.

You may obtain copies of any of these @ifiras described below, through the SEC or throaglSEC's Internet website as described
above or through our website as described aboveuments incorporated by reference are availableowitcharge, excluding all exhibits
unless an exhibit has been specifically incorparatgreference into this prospectus, by requestieg in writing or by telephone at:

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

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

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

This Prospectus and documents incorpottategin by reference contain some forward lookiagesbents that set forth anticipated results
based on management's plans and assumptions. irnertottime, we also provide forward looking stagens in other materials we release to
the public, as well as oral forward looking stataetseSuch statements give our current expectatiof@ecasts of future events; they do not
relate strictly to historical or current facts. Wave tried, wherever possible, to identify suchesteents by using words such as "anticipate,”
"estimate," "expect," "project,” "intend," "plariBelieve," "will," "target," "forecast" and similaxpressions in connection with any discussior
of future operating or financial performance oribass plans or prospects. In particular, thesaidecktatements relating to future actions,
business plans and prospects, future performaneEsoits of current and anticipated products, egpgninterest rates, foreign exchange rates
the outcome of contingencies, such as legal pracgedand financial results.

We cannot guarantee that any forward logkiatement will be realized. Achievement of futtgsults is subject to risks, uncertainties
potentially inaccurate assumptions. Should knowarndmown risks or uncertainties materialize, ondtlainderlying assumptions prove
inaccurate, actual results could differ materiflbm past results and those anticipated, estimatguojected. You should bear this in mind as
you consider forward looking statemer

You should take care not to place unduameé on forward looking statements, which represanviews only as of the date they are
made. We undertake no obligation to publicly updatesard
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looking statements, whether as a result of newrinédion, future events or otherwise. You are adljib®wever, to consult any further
disclosures we make on related subjects in ourt@daiReports on Form 10-Q and Current Reports @amP8-K filed with the SEC. Also note
that we provide cautionary discussion of risks,autainties and possibly inaccurate assumptionsaateto our businesses and our merger (the
"Merger") with Pride International, Inc. ("Prideiyhich we completed on May 31, 2011, in our AnriRaport on Form 16 for the year ende
December 31, 2010, and our most recently filed @uigrReports on Form 10-Q, and any amendmentgtiieand our Registration Statement
on Form S-4, which was declared effective by th€ 8B April 25, 2011. These are factors that, irdlially or in the aggregate, may cause ou
actual results to differ materially from expecteuti distorical results. We note these factors feegtors as permitted by the Private Securities
Litigation Reform Act of 1995. You should undersiahat it is not possible to predict or identify @lich factors. Consequently, you should no
consider those factors to be a complete discusdiafl potential risks or uncertainties.

RISK FACTORS

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

THE COMPANY

Ensco plc is an English public limited cang formed in 2009 in connection with our redonmezgion from Delaware to England. Our
predecessor, ENSCO International Incorporated,farased as a Texas corporation in 1975 and reincatpd in Delaware in 1987. In
connection with our redomestication to Englandhdasued and outstanding share of common stocN&EO International Incorporated was
converted into the right to receive one Americapasitary share ("ADS"), each representing one Glasgldinary share, nominal value $0.10
per share, of Ensco plc.

Ensco is a global offshore contract drfltompany. As of December 15, 2011, our offshayéleiet included 46 jackup rigs, five
drillships, twelve ultradeepwater semisubmersible rigs, six midwater semigusible rigs, one barge rig, and seven rigs ucdestruction. W
are one of the leading providers of offshore canttdailling services to the international oil anaisgndustry. Our customers include major
integrated oil and natural gas companies, stateedvmational oil companies and independent oil atdral gas companies. Our operations are
diversified across the geographic regions of Asiaifit (which includes Asia, the Middle East andsfralia), Europe and Africa, and North i
South America.

Our ADSs are listed on the NYSE and tragéen the symbol "ESV."

Our registered office and principal exeogitbffices are located at 6 Chesterfield Gardensdbn, England W1J 5BQ and its telephone
number is +44 (0) 20 7659 4660.

USE OF PROCEEDS

We intend to use the net proceeds fronsées of the securities for general corporate mepainless otherwise set forth in the applicabl
prospectus supplement.
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RATIO OF EARNINGSTO FIXED CHARGES

For the purpose of computing the ratioaféngs to fixed charges, "earnings" consist obime from continuing operations before incc
taxes, fixed charges and amortization of capitdlin¢erest, less income from continuing operatioefore income taxes attributable to
noncontrolling interests and interest capitalizZ&ixed charges" consist of interest expensed apdataed and estimates of interest within
rental expense. The ratios were calculated by thgithe sum of the fixed charges into the sum efd@larnings. Our consolidated ratio of
earnings to fixed charges for each of the fiscaryended December 31, 2006 through 2010 and tleermdnths ended September 30, 2011 a
set forth below:

Nine
Months
Ended
September 30, Year Ended December 31,
2011 2010 2009 2008 2007 2006
Ratio of earnings to fixe
charges 42 244 36.7 48.& 30.2 23

DESCRIPTION OF DEBT SECURITIES

In this description, references to "Enstbé' "company,” "we," "us" or "our" refer only tongco plc and not to any of our subsidiaries.
debt securities we may offer pursuant to this peosys will be general unsecured obligations of Brdc and will be senior, senior
subordinated or subordinated debt. Our unsecurgdrsgebt securities will be issued under an indento be entered into by us and Deutsche
Bank Trust Company Americas or another trusteeetndmed in a prospectus supplement. The unseoaméat subordinated debt securities
will be issued under a separate indenture to beresinto by us and Deutsche Bank Trust Companyrisaseor another trustee to be named i
a prospectus supplement. The unsecured subordidebddecurities will be issued under a separakeniture to be entered into by us and
Deutsche Bank Trust Company Americas or anothsteeuto be named in a prospectus supplement.

A form of senior debt indenture is filedasexhibit to the registration statement of wttltis prospectus is a part and is incorporated by
reference into this prospectus. Forms of the semibordinated debt indenture and the subordinatbtliddenture are filed as exhibits to the
registration statement of which this prospectus pg@rt and are incorporated by reference intoptuspectus. You should refer to the applicabl
indenture for more specific information.

The senior debt securities will rank equallth each other and with all of our other unsecuand unsubordinated indebtedness. Our
senior debt securities will effectively be subosded to our secured indebtedness, including amaeumtsave borrowed under any secured
revolving or term credit facility and ship mortgage bonds, and the liabilities of our subsidiarigse senior subordinated debt securities will
be subordinate and junior in right of payment, aserfully described in an indenture and in any mgjble supplement to the indenture, to the
senior indebtedness designated in such indentwepplemental indenture. The subordinated debtisiesuwill be subordinate and junior in
right of payment, as more fully described in areimaire and in any applicable supplement to theninate, to all of our senior and senior
subordinated indebtedness.

We will include the specific terms of eagries of the debt securities being offered inpgpBment to this prospectus.

DESCRIPTION OF CLASS A ORDINARY SHARES

For a full description of our Class A Oralig Shares, par value $0.10 per share (the "Cla@sdary Shares") and the American
Depositary Shares (the "ADSs") representing thesChaOrdinary Shares, please see the documentifigigim the section "Where You Can
Find More Information; Incorporation by Referende'this prospectus.
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DESCRIPTION OF PREFERENCE SHARES

In this description, references to "Enstbé' "company,” "we," "us" or "our" refer only tsm&co plc and not to any of our subsidiaries.
Also, in this section, references to "holders" mtese who own preference shares registered indlgi names, on the books that the regi:
or we maintain for this purpose, and not those otva beneficial interests in preference shares tegid in street name or in shares issued in
book-entry form through one or more depositaries.

The description set forth below is onlyuangnary and is not complete. For more informatiagarding the preference shares which ma
offered by this prospectus, please refer to thdiegipe prospectus supplement, our articles of @ation, which is incorporated by reference
an exhibit to the registration statement of whitis prospectus forms a part, and any certificatdesignations establishing a series of
preference shares, which will be filed with the S&Can exhibit to or incorporated by referencéneregistration statement at or prior to the
time of the issuance of that series of prefereheges.

Our articles of association authorize ussoe shares, including preference shares in omore series, with the number of shares of eac
series and the rights, preferences and limitatidresach series to be determined by our board ettirs. Our board has been authorized to
and issue up to a nominal amount of US$30,000,8@bares, of which US$21,415,005 of shares remaimoaized for allotment and issuance,
which may include preference shares, which wouliegaly be afforded preferences regarding divideard$liquidation rights over Class A
Ordinary Shares. Such authority to issue prefershaees will continue until December 14, 2014 detdafter it must be renewed, but we may
seek renewal more frequently for additional terrosta exceed five years from the date of any suctihér authorization.

We will include the specific terms of eagries of the preference shares being offeredsipplement to this prospectus.

DESCRIPTION OF ORDINARY SHARES

In this description, references to "Enstbé' "company,” "we," "us" or "our" refer only t;m&co plc and not to any of our subsidiaries.
Also, in this section, references to "holders" m#wse who own ordinary shares of Ensco registeréieir own names, on the books that the
registrar or we maintain for this purpose, andthose who own beneficial interests in ordinary shaegistered in street name or in shares
issued in book-entry form through one or more dignes. Ordinary shares may be offered either iseely or represented by depositary
shares.

The description set forth below is onlyuangnary and is not complete. For more informatiararding the ordinary shares which may be
offered by this prospectus, please refer to thdiegipe prospectus supplement, our articles of@ation, which is incorporated by reference
an exhibit to the registration statement of whitis prospectus forms a part, and any certificatdesignations or other instrument establishing
a series of ordinary shares, which will be filedhathe SEC as an exhibit to or incorporated byregfee in the registration statement at or priot
to the time of the issuance of that series of @agirshares.

Our articles of association authorize ualtot and issue shares in one or more seriestaagant rights to subscribe for or to convert or
exchange any security into or for shares of thepaom or its successors, in one or more series,hahéemay determine to issue as or with the
same rights, preferences and limitations as orgishares or otherwise, as determined by our bdaddextors. Our board has been authorizec
to issue up to a nominal amount of US$30,000,00¢hafes, of which US$21,415,005 of shares remahoamed for allotment and issuance,
which may include ordinary or other shares whicty meank pari passu or junior to Class A Ordinarygean terms of dividends or
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liquidation rights. We will include the specificries of each series of the ordinary shares beireyexdfin a supplement to this prospectus.

DESCRIPTION OF DEPOSITARY SHARES

In this description, references to "Enstbé' "company,” "we," "us" or "our" refer only tongco plc and not to any of our subsidiaries.
Class A Ordinary Shares, preference shares andasydshares may be offered either separately oesepted by depositary shares. We may
also, at our option, elect to offer fractional steof preference shares, rather than full preferdfeve exercise this option, we will issue
receipts for depositary shares, each of whichmgjikesent a fraction of a share of a particulaesef preference shares, to be described in an
applicable prospectus supplement.

The shares represented by depositary shélidse deposited under a deposit agreement betwesend a bank or trust company selected
by us and having its principal office in the Unit8thtes and having a combined capital and surplasleast $50,000,000. Subject to the terms
of the deposit agreement, each owner of a depgstere will be entitled, in proportion to the dpable share or fraction thereof represented
by the depositary share, to all of the rights arelgrences, if any, of the share represented thenmetluding any dividend, voting, redemption,
conversion and liquidation rights. The depositdrgres will be evidenced by depositary receiptssidquursuant to the deposit agreement.

The particular terms of the depositary shaffered by any prospectus supplement will beritesd in the prospectus supplement, which
will also include a discussion of certain Unitedt8s federal income tax consequences.

A copy of the form of deposit agreementjuding the form of depositary receipt, will be ited as an exhibit to the registration
statement of which this prospectus is a part.

DESCRIPTION OF WARRANTS

In this description, references to "Enstbg' "company,” "we," "us" or "our" refer only tongco plc and not to any of our subsidiaries. W
may issue warrants to purchase Class A OrdinaryeShareference shares and debt securities. Eacanvavill entitle the holder to purchase
for cash a number of Class A Ordinary Shares depace shares or the principal amount of debtrigegsiat the exercise price as will in each
case be described in, or can be determined frogrgpplicable prospectus supplement relating tottezed warrants.

Warrants may be issued independently aetteag with any securities and may be attached separate from the securities. The warrants
will be issued under warrant agreements to be edteto between us and a bank or trust companyaasnt agent. You should read the
particular terms of the warrants, which will be ciésed in more detail in the applicable prospestugplement. The particular terms of any
warrants offered by any prospectus supplementttandxtent to which the general provisions sumnedrtzelow may apply to the offered
securities, will be described in the prospectupkment.

The applicable prospectus supplement \efiadibe the terms of warrants we offer, the waragmeéement relating to the warrants and the
certificates representing the warrants, includinghe extent applicable:

. the title of the warrants;
. the aggregate number of warrants;
. the price or prices at which the warrants will ssuied;
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. the currency or currencies, including compositeeneies or currency units, in which the price & tarrants may be payable;

. the designation, number or aggregate principal anand terms of the securities purchasable uporcisesof the warrants, and
the procedures and conditions relating to the ésemf the warrants;

. the date on which the right to exercise the amts will commence, and the date on which the nightexpire;

. the designation and terms of any related seesnitith which the warrants are issued, and thebmwrof the warrants issued with
each security;

. the currency or currencies, including compositeengies or currency units, in which any princigagmium, if any, or interest
on the securities purchasable upon exercise oféineants will be payable;

. the date, if any, on and after which the warrants the related securities will be separately tranadfle;
. the maximum or minimum number of warrants which rhayexercised at any time;

. any other specific terms of the warrants; and

. if appropriate, a discussion of material Uniftdtes federal income or U.K. tax considerations.

DESCRIPTION OF SHARE PURCHASE CONTRACTS

In this description, references to "Enstbé' "company,” "we," "us" or "our" refer only to&co plc and not to any of our subsidiaries. W
may issue share purchase contracts representitigactmnobligating holders, subject to the termsuath share purchase contracts, to purchase
from us, and us to sell to the holders, a specifiedarying number of our Class A Ordinary Shapesference shares, ordinary shares or
depositary shares at a future date or dates. Altieely, the share purchase contracts may, sutgegbe terms of such share purchase contract
obligate us to purchase from holders, and oblibatders to sell to us, a specified or varying nundjeClass A Ordinary Shares, preference
shares, ordinary shares or depositary shares. fideeger share of our Class A Ordinary Sharesgpeeice shares, ordinary shares or depos
shares and number of shares of our Class A OrdiBaayes may be fixed at the time the share puradwseacts are entered into or may be
determined by reference to a specific formula gghfin the share purchase contracts.

The applicable prospectus supplement \efiadibe the terms of any share purchase contraetsfiare purchase contracts will be issued
pursuant to documents to be issued by us. You dhead the particular terms of the documents, whiilbe described in more detail in the
applicable prospectus supplement.

DESCRIPTION OF GUARANTEES

In this description, references to "Enstg' "company,” "we," "us" or "our" refer only tongco plc and not to any of our subsidiaries. W
may issue guarantees of debt securities and oticerises. The applicable prospectus supplemenidedcribe the terms of any guarantees.
guarantees will be issued pursuant to documertis tesued by us. You should read the particulangenf the documents, which will be
described in more detail in the applicable progmestipplement.
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DESCRIPTION OF UNITS

In this description, references to "Enstog' "company,” "we," "us" or "our" refer only ton&co plc and not to any of our subsidiaries. W
may issue units of securities consisting of onmore share purchase contracts, warrants, debtisesuguarantees, Class A Ordinary Shares,
preference shares, ordinary shares, depositargsbamny combination thereof. The applicable proas supplement will describe the terms
of any units and the securities comprising thesymiicluding whether and under what circumstanicesécurities comprising the units may or
may not be traded separately. The units will beedspursuant to documents to be issued by us. Nould read the particular terms of the
documents, which will be described in more detathie applicable prospectus supplement.

PLAN OF DISTRIBUTION

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

LEGAL MATTERS

Baker & McKenzie LLP, London (U.K.) will bequested to advise us with respect to the validider English law, if applicable, of any
securities that may be offered pursuant to thispeotus. Baker & McKenzie LLP, Dallas, Texas mapdle requested to advise us with
respect to the validity under New York law, if ajgpble, of any securities that may be offered pamgto this prospectus.

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRMS

The consolidated financial statements afdérplc and its subsidiaries as of December 310 208 2009, and for each of the years in the
three-year period ended December 31, 2010, andgearent's assessment of the effectiveness of ihtewn&rol over financial reporting as of
December 31, 2010 have been incorporated by refereerein and in the registration statement immnek upon the reports of KPMG LLP,
independent registered public accounting firm, iposated by reference herein, and upon the auyhofisaid firm as experts in accounting
auditing.

With respect to the unaudited interim ficiahinformation of Ensco plc for the periods endéarch 31, 2011, June 30, 2011 and
September 30, 2011, incorporated by referencerndfred independent registered public accounting fias reported that they applied limited
procedures in accordance with professional staisdarca review of such information. However, theparate reports included in our quarterly
reports on Form 10-Q for the quarters ended Malgt2811, June 30, 2011, and September 30, 201Ineoxporated by reference herein,
state that they did not audit and they do not esgoem opinion on that interim financial informatidwcordingly, the degree of reliance on their
reports on such information should be restricteligint of the limited nature of the review proceésiiapplied. The independent registered p
accounting firm is not subject to the liability pisions of Section 11 of the Securities Act forithreport on the unaudited interim financial
information because that report is not a "reporti 8part” of any registration statement prepanedestified by the independent registered
public accounting firm within the meaning of Seato7 and 11 of the Securities Act.

The consolidated financial statements add®’international, Inc. as of December 31, 201020@P, and for each of the years in the three:
year period ended December 31, 2010, and managsrassessment of the effectiveness of internat@omter financial reporting as
December 31, 2010 have been incorporated by referdearein and in the registration statement inek upon the reports of KPMG LLP,
independent registered public accounting firm, iposated by reference herein, and upon the auyheofisaid firm as experts in accounting
auditing.
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$1,250,000,000

Ensco plc

$625,000,000 4.50% Senior Notes due 2024
$625,000,000 5.75% Senior Notes due 2044
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