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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K
CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934
DATE OF REPORT (Date of earliest event reported): 23 May 2011

Ensco plc
(Exact name of registrant as specified in its charter)
England and Wales
(State or other jurisdiction of
incorporation)

1-8097
(Commission File Number)

98-0635229
(I.R.S. Employer
Identification No.)

6 Chesterfield Gardens
London, England W1J 5BQ
(Address of Principal Executive Offices and Zip Code)
Registrant’s telephone number, including area code: + 44 (0) 20 7659 4660
Not Applicable
(Former name or former address, if changed since last report)
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions:


Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)



Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)



Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))



Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Item 1.01 Entry Into a Material Definitive Agreement.
Item 8.01 Other Events
On 19 May 2011, Ensco plc (“Ensco”) and the other named defendants signed a memorandum of understanding with the plaintiffs to settle the
previously disclosed stockholder class action lawsuits filed in the Delaware Court of Chancery related to the Agreement and Plan of Merger,
dated as of 6 February 2011 and amended as of 1 March 2011 (as so amended, the “Merger Agreement”), among Pride International, Inc.
(“Pride”), Ensco, ENSCO International Incorporated and ENSCO Ventures LLC. As provided in the memorandum of understanding, after
approval by the Ensco board of directors, on 23 May 2011, the parties entered into an Amendment (the “Amendment”) to the Merger
Agreement.
The Amendment reduces the fee payable by Pride in connection with certain terminations of the Merger Agreement to $195 million from
$260 million. The Amendment also shortens the “tail period” for certain transactions that could trigger a termination fee from 12 months to
nine months after termination. Under the Amendment, the $195 million fee is payable by Pride if the agreement is terminated under specified
circumstances, including (1) the decision by the Pride board of directors to accept a superior proposal, (2) an adverse change in the
recommendation of the Pride board of directors or (3) a failure to obtain approval by Pride stockholders after public disclosure of an alternative
business combination proposal before the stockholder meeting and either the Pride board of directors determines such proposal to be a superior
proposal or, within nine months after termination of the Merger Agreement, Pride enters into a definitive agreement or consummates an
alternative business combination proposal.
The Amendment also eliminates the “force the vote” provision applicable to Pride such that Pride would not be required to submit the adoption
of the Merger Agreement to its stockholders if the Pride board of directors made an adverse recommendation change.
The memorandum of understanding also provides, among other matters, that the parties will seek to enter into a stipulation of settlement which
provides for the release of certain claims held by such class. The stipulation of the settlement will be subject to customary conditions, including
court approval. There can be no assurance that the parties will ultimately enter into a stipulation of settlement that receives court approval.
Pursuant to the memorandum of understanding, Pride agreed to make certain additional disclosure related to the proposed merger, which were
made on a Current Report on Form 8-K filed by Pride with the SEC on 20 May 2011. These additional disclosures supplement the disclosure
contained in the definitive joint proxy statement/prospectus of Ensco and Pride filed with the SEC on 26 April 2011, and should be read in
conjunction with the disclosures contained therein. To the extent that information in Pride’s Current Report on Form 8-K differs from or
updates information contained in the joint proxy statement/prospectus, the Current Report on Form 8-K is more current.
Additional Information
In connection with the proposed acquisition of Pride International, Inc., Ensco has filed a registration statement including a definitive joint
proxy statement/prospectus of Ensco and Pride with the SEC, which the SEC declared effective on 25 April 2011. INVESTORS AND
SECURITY HOLDERS OF ENSCO AND PRIDE ARE ADVISED TO CAREFULLY READ THE REGISTRATION STATEMENT AND
JOINT PROXY STATEMENT/PROSPECTUS (INCLUDING ALL AMENDMENTS AND SUPPLEMENTS TO IT) BECAUSE IT
CONTAINS IMPORTANT INFORMATION ABOUT THE TRANSACTION, THE PARTIES TO THE TRANSACTION AND THE RISKS
ASSOCIATED WITH THE TRANSACTION . The definitive joint proxy statement/prospectus has been sent to security holders of Ensco and
Pride seeking their approval of the proposed transaction. Investors and security holders may obtain a free copy of the definitive joint proxy
statement/prospectus and other relevant documents filed by Ensco and Pride with the SEC from the SEC’s website at www.sec.gov. Security
holders and other interested parties may also obtain, without charge, a copy of the definitive joint proxy statement/prospectus and other relevant
documents by directing a request by mail or telephone to either Investor Relations, Ensco plc, 500 N. Akard, Suite 4300, Dallas, Texas 75201,
telephone 214-397-3015, or Investor Relations,

Pride International, Inc., 5847 San Felipe, Suite 3300, Houston, Texas 77057, telephone 713-789-1400. Copies of the documents filed by Ensco
with the SEC are available free of charge on Ensco’s website at www.enscoplc.com under the tab “Investors.” Copies of the documents filed by
Pride with the SEC are available free of charge on Pride’s website at www.prideinternational.com under the tab “Investor Relations.” Security
holders may also read and copy any reports, statements and other information filed with the SEC at the SEC public reference room at 100 F
Street N.E., Room 1580, Washington, D.C. 20549. Please call the SEC at (800) 732-0330 or visit the SEC’s website for further information on
its public reference room.
Ensco and Pride and their respective directors, executive officers and certain other members of management may be deemed to be participants
in the solicitation of proxies from their respective security holders with respect to the transaction. Information about these persons is set forth in
Ensco’s proxy statement relating to its 2011 Annual General Meeting of Shareholders, as filed with the SEC on 5 April 2011, and Pride’s
Amendment No. 1 to its Annual Report on Form 10-K/A, as filed with the SEC on 29 April 2011, respectively, and subsequent statements of
changes in beneficial ownership on file with the SEC. Security holders and investors may obtain additional information regarding the interests
of such persons, which may be different than those of the respective companies’ security holders generally, by reading the registration
statement, definitive joint proxy statement/prospectus and other relevant documents regarding the transaction filed with the SEC.
Forward-Looking Statements
Statements included in this document regarding the consummation of the proposed transaction, benefits, expected synergies and other expense
savings and operational and administrative efficiencies, opportunities, timing, expense and effects of the transaction, contemplated financing of
the transaction, financial performance, accretion to earnings, revenue growth, future dividend levels, credit ratings or other attributes of the
combined companies and other statements that are not historical facts, are forward-looking statements. Forward-looking statements include
words or phrases such as “anticipate,” “believe,” “contemplate,” “estimate,” “expect,” “intend,” “plan,” “project,” “could,” “may,” “might,”
“should,” “will” and words and phrases of similar import. These statements involve risks and uncertainties including, but not limited to, actions
by regulatory authorities, rating agencies or other third parties, actions by the respective companies’ security holders, costs and difficulties
related to integration of acquired businesses, delays, costs and difficulties related to the transaction, market conditions, and the combined
companies’ financial results and performance, consummation of financing, satisfaction of closing conditions, ability to repay debt and timing
thereof, availability and terms of any financing and other factors detailed in risk factors and elsewhere in each company’s Annual Report on
Form 10-K for the year ended 31 December 2010, and their respective other filings with the SEC, which are available on the SEC’s website at
www.sec.gov. Should one or more of these risks or uncertainties materialize (or the other consequences of such a development worsen), or
should underlying assumptions prove incorrect, actual outcomes may vary materially from those forecasted or expected. All information in this
document is as of today. Except as required by law, both companies disclaim any intention or obligation to update publicly or revise such
statements, whether as a result of new information, future events or otherwise.
Item 9.01 Financial Statements and Exhibits.
(d) Exhibits.
Exhibit No.

2.1

Description

Amendment No. 2 to Agreement and Plan of Merger by and among Ensco plc, Pride International, Inc., ENSCO International
Incorporated and ENSCO Ventures LLC, dated 23 May 2011.

SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
Ensco plc
Date: 23 May 2011

/s/ Douglas J. Manko
Douglas J. Manko
Controller and Assistant Secretary
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Amendment to Agreement and Plan of Merger by and among Ensco plc, Pride International, Inc., ENSCO International
Incorporated, and ENSCO Ventures LLC, dated 23 May 2011.

Exhibit 2.1
AMENDMENT NO. 2 TO
AGREEMENT AND PLAN OF MERGER
THIS AMENDMENT NO. 2 TO AGREEMENT AND PLAN OF MERGER (this “ Amendment ”) dated as of May 23, 2011, is by and
among Ensco plc, a public limited company organized under the laws of England and Wales (“ Parent ”), Pride International, Inc., a Delaware
corporation (the “ Company ”), ENSCO Ventures LLC, a Delaware limited liability company and an indirect, wholly owned subsidiary of
Parent (“ Merger Sub ”), and ENSCO International Incorporated, a Delaware corporation and an indirect, wholly-owned subsidiary of Parent
(“ Delaware Sub ”).
RECITALS
WHEREAS, the parties hereto entered into the Agreement and Plan of Merger, dated as of February 6, 2011 and amended as of March 1,
2011 (as so amended, the “ Agreement ”), by and among Parent, the Company, Merger Sub and Delaware Sub.
WHEREAS, the parties hereto desire to amend certain terms in the Agreement.
WHEREAS, the respective boards of directors of Parent, the Company, Merger Sub and Delaware Sub have determined that this
Amendment is advisable and in the best interests of their respective shareholders, stockholders and members and have authorized and approved
the execution and delivery of the Amendment.
NOW, THEREFORE, in consideration of the foregoing, and of the representations, warranties, covenants and agreements contained herein,
the parties hereto hereby agree as follows:
Section 1. Amendment No. 2 . The Agreement is hereby further amended as follows as of the date hereof:
(a) Section 5.3(b) of the Agreement shall be amended by deleting it in its entirety and substituting in lieu thereof:
(b) The Company shall submit the adoption of this Agreement to its stockholders unless the Board of Directors of the Company
shall have made a Company Adverse Recommendation Change in compliance with Section 5.3(d) or this Agreement is terminated in
accordance with the terms hereof.
(b) The first sentence of Section 5.3(e) of the Agreement shall be amended by deleting it in its entirety and substituting in lieu thereof:
“Except as provided in Section 5.3(b), Parent and the Company shall use their reasonable best efforts to hold the Parent shareholders
meeting and the Company stockholders meeting on the same day and as soon as reasonably practicable after the date of this Agreement.”
(c) The reference to “12 months” set forth in Section 7.5(a)(i)(A)(1)(b) of the Agreement shall be changed to “nine months.”
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(d) The reference to “$260,000,000” set forth in Section 7.5(a)(i) of the Agreement shall be changed to “$195,000,000.”
Section 2. References . All capitalized terms not otherwise defined in this Amendment shall the meaning set forth in the Agreement.
Section 3. Representations and Warranties . Each of the parties hereto represent and warrant that this Amendment has been duly and validly
authorized, executed and delivered by such party and constitutes the legal, valid, and binding obligation of such party, enforceable against such
party in accordance with its terms.
Section 4. Entire Agreement . This Amendment embodies the entire agreement of the parties and supersedes any prior agreements or
understandings with respect to the subject matter hereof. Except as modified or supplemented hereby, the Agreement, the exhibits to the
Agreement, the Parent Disclosure Schedule, the Company Disclosure Schedule and any documents delivered by the parties in connection the
Agreement shall continue in full force and effect. All references in the Agreement, the Company Disclosure Schedule and the Parent Disclosure
Schedule to “this Agreement” or “the Agreement” shall be read as references to the Agreement, as amended by this Amendment, but references
to the date of the Agreement therein shall remain references to February 6, 2011.
Section 5. Governing Law . Except to the extent that the laws of the jurisdiction of organization of any party hereto, or any other
jurisdiction, are mandatorily applicable to the Merger or to matters arising under or in connection with this Amendment, this Amendment and
all disputes and controversies arising hereunder or related hereto shall be governed by and construed in accordance with the laws of the State of
Delaware, without regard to its rules of conflicts of laws that would apply any other law.
Section 6. Counterparts . This Amendment may be executed by the parties hereto in separate counterparts, each of which when so executed
and delivered shall be an original, but all such counterparts shall together constitute one and the same instrument. Each counterpart may consist
of a number of copies hereof each signed by less than all, but together signed by all of the parties hereto. Signatures to this agreement
transmitted by facsimile transmission, by electronic mail in “portable document format” (.pdf) form, or by any other electronic means intended
to preserve the original graphic and pictorial appearance of a document, will have the same effect as physical delivery of the paper document
bearing the original signature.
[Signatures on next page]
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IN WITNESS WHEREOF, the parties have executed this Amendment and caused the same to be duly delivered on their behalf on the day
and year first written above.
ENSCO PLC
By:
/s/ Daniel W. Rabun
Name: Daniel W. Rabun
Title: Chairman, Chief Executive Officer and President
PRIDE INTERNATIONAL, INC.
By:
/s/ Louis A. Raspino
Name: Louis A. Raspino
Title: President and Chief Executive Officer
ENSCO VENTURES LLC
By:
/s/ Robert O. Isaac
Name: Robert O. Isaac
Title: Vice President and Secretary
ENSCO INTERNATIONAL INCORPORATED
By:
/s/ Robert O. Isaac
Name: Robert O. Isaac
Title: Vice President and Secretary

