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Item 7.01 Regulation FD Disclosure.
 

As previously announced in a Current Report on Form 8-K filed on November 26, 2018, Kosmos Energy Ltd. (“we,” “us,” “our” or “Kosmos”) has
elected to discontinue from Bermuda and redomesticate in the State of Delaware (the “Redomestication”). Kosmos aims to complete the Redomestication by
year-end 2018 or shortly thereafter in January 2019. The Redomestication will become effective (the “Effective Date”) upon the filing by Kosmos of a
certificate of conversion and certificate of incorporation with the Delaware Secretary of State.

 
No shareholder action is required in connection with the Redomestication, and all shareholders’ existing economic rights will remain the same. All shares

of Kosmos common stock will automatically convert to a new CUSIP/ISIN (500688 106/US5006881065) after market close on the Effective Date.
 
In addition, following the Effective Date and in connection with the Redomestication, Kosmos intends to issue a notice to its shareholders pursuant to

§1.367(b)-1(c) of the Internal Revenue Code of 1986 (as amended). The notice, a form of which has been attached hereto as Exhibit 99.1, is being furnished
pursuant to Item 7.01. Such Exhibit shall not be deemed “filed” for the purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), or otherwise subject to the liabilities of that Section and shall not be incorporated by reference into any registration statement or other
document filed by the Company, except as otherwise expressly stated in such filing.

 
Further, in connection with the Redomestication, Kosmos has placed an advertisement in the Wall Street Journal on December 10, 2018. A copy of such

advertisement is attached hereto as Exhibit 99.2 and is being furnished pursuant to Item 7.01 and shall not be deemed “filed” for the purposes of Section 18 of
the Exchange Act, or otherwise subject to the liabilities of that Section and shall not be incorporated by reference into any registration statement or other
document filed by the Company, except as otherwise expressly stated in such filing.

 
Item 9.01. Financial Statements and Other Exhibits.
 
The following exhibits are furnished as part of this current report on Form 8-K:
 
(d) Exhibits

 
Exhibit No.  Description

99.1  Kosmos Energy Notice to Shareholders pursuant to §1.367(b)-1(c)
99.2  Kosmos Energy Advertisement placed December 10, 2018
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SIGNATURES
 

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf by
the undersigned hereunto duly authorized.
 

Date: December 18, 2018  
 KOSMOS ENERGY LTD.
  
  

By:
 

/s/ Jason E. Doughty                    
 

 Jason E. Doughty
 Senior Vice President, General Counsel and Corporate Secretary
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99.1  Kosmos Energy Notice to Shareholders pursuant to §1.367(b)-1(c)
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Exhibit 99.1
 

 
Kosmos Energy Limited

Treasury Regulations Section 1.367(b)-3(c)(3)(i)1 Information Statement
 

The KEL Reorganization
 
On                     , Kosmos Energy Limited (“KEL”) changed the jurisdiction under the laws of which it is organized from Bermuda to the State of Delaware
(the “KEL Reorganization,” and KEL after the KEL Reorganization, “KEL-US”). The discussion below describes certain U.S. Federal income tax
considerations associated with the KEL Reorganization with respect to certain persons that own KEL stock as of the effective date of the KEL Reorganization
(“KEL Shareholders”) and certain actions that may be required of certain KEL Shareholders that are Substantial U.S. Investors (as defined below).
 
If you, including any other person you file a joint federal U.S. income tax return with, are a U.S. tax resident or U.S. citizen that owned less than $50,000 of
KEL stock on                  , then the remainder of this letter is not applicable to you and no further action is required by you.
 
In General
 
KEL believes, and the following discussion assumes, that KEL was not a “passive foreign investment company” for U.S. federal income tax purposes for its
taxable year ended                         or for any prior taxable years.
 
The KEL Reorganization is expected to constitute a “reorganization” within the meaning of section 368(a) of the Code for U.S. federal income tax purposes.
As a result, KEL Shareholders are expected to be deemed for U.S. federal income tax purposes to exchange their shares of KEL stock for shares of KEL-US
stock as part of the reorganization.
 
The following KEL Shareholders could recognize deemed dividend income or gain for U.S. federal income tax purposes as a result of their deemed exchange
of shares of KEL stock for shares of KEL-US stock in the KEL Reorganization: (i) United States persons that are United States shareholders2 with respect to
KEL or foreign corporations with respect to which there is at least one United States shareholder (“U.S. Shareholder Investors”), and (ii) United States
persons that are not U.S. Shareholder Investors but that own shares of KEL stock with an aggregate fair market value of at least $50,000 (“Substantial U.S.
Investors”).
 
Special rules apply with respect to shares of KEL stock owned by a foreign partnership, trust, or estate, or an entity that is disregarded as an entity that is
separate from its owner for U.S. federal income tax purposes.3 In this regard, if a KEL Shareholder is a foreign partnership, trust, or estate, or a disregarded
entity, the information included in this statement may be relevant to such KEL Shareholder’s partners, owners, or beneficiaries.
 
The U.S. federal income tax consequences of the KEL Reorganization to any particular KEL
 
____________________

1 Unless otherwise indicated, all “section” or “§” references are to the Internal Revenue Code of 1986, as amended (the “Code”) or to the regulations
promulgated under the Code (the “Treasury Regulations” or “Treas. Reg.”).

 
2 As defined in Treas. Reg. § 1.367(b)-3(b)(2), which defines “United States shareholder” for these purposes as generally a U.S. person that owns 10

percent of the vote or value of the stock of KEL directly, indirectly through a foreign entity, or constructively.
 
3 See, e.g., § 7701(a)(5), (a)(31) (providing rules for determining when a partnership, trust, or estate is “foreign”); Treas. Reg. § 1.367(e)-1(b)(2)

(providing rules for determining a proportionate share in a partnership, trust, or estate); Treas. Reg. § 301.7701-3 (providing rules regarding whether an entity
is disregarded as separate from its owner for U.S. federal income tax purposes).
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Shareholder will depend on such KEL Shareholder’s specific facts and circumstances, and whether such KEL Shareholder is subject to special treatment
under the U.S. federal income tax laws, for example (without limitation): (i) certain former U.S. citizens or residents; (ii) stockholders that hold our common
stock as part of a straddle, constructive sale transaction, synthetic security, hedge, conversion transaction, wash sale or other integrated investment or risk
reduction transaction; (iii) stockholders that are partnerships or entities treated as partnerships for U.S. federal income tax purposes or other pass-through
entities or owners thereof; (iv) “controlled foreign corporations”; (v) “passive foreign investment companies”; (vi) financial institutions; (vii) insurance
companies; (viii) tax-exempt entities; (ix) dealers in securities or foreign currencies; and (x) traders in securities that use a mark-to-market method of
accounting for U.S. federal income tax purposes.
 
KEL SHAREHOLDERS ARE STRONGLY URGED TO CONSULT THEIR OWN TAX ADVISORS REGARDING THE U.S. FEDERAL INCOME TAX
CONSIDERATIONS ASSOCIATED WITH THE KEL REORGANIZATION.
 
THIS STATEMENT IS ONLY INTENDED FOR KEL SHAREHOLDERS THAT ARE SUBSTANTIAL U.S. INVESTORS.
 
Substantial U.S. Investors
 
A Substantial U.S. Investor generally must recognize gain (but not loss) to the extent that as of                          , the fair market value of its shares of KEL
stock exceeds its U.S. federal income tax basis in such stock; this determination is made separately for each share or block of shares of KEL stock owned by
the Substantial U.S. Investor.
 
As an alternative to recognizing gain, a Substantial U.S. Investor may elect to include in income, as a deemed dividend, any net-positive cumulative earnings
and profits of KEL as of the effective date of the KEL Reorganization (the “all earnings and profits amount”) with respect to its shares of KEL stock. KEL
has never had positive earnings and profits for any taxable year in which it has been in existence that would result in any shareholder having an all
earnings and profits amount (as described in Treasury Regulations section 1.367(b)-2(d)). Accordingly, KEL believes that Substantial U.S. Investors
making this election will not have to include in income a deemed dividend for U.S. Federal income tax purposes as a result of the KEL Reorganization.
 
A Substantial U.S. Investor must satisfy the applicable requirements set forth in the Treasury Regulations to make the election to include in income the all
earnings and profits amount with respect to its shares of KEL stock and thereby avoid being required to recognize gain on its shares of KEL stock.4
 
The election is made by filing a notice in accordance with Treasury Regulations section 1.367(b)-1(c)(5) with the Internal Revenue Service that is attached to
the Substantial U.S. Investor’s timely filed U.S. federal income tax return for its tax year that includes                      . For your convenience, a sample section
367(b) notice relating to the KEL Reorganization is attached.
 
In addition, the Substantial U.S. Investor must notify KEL-US that it will make the election no later than the date the Substantial U.S. Investor files its U.S.
federal income tax return for its tax year that includes                       . You may email your notice of election to                                       indicating your name,
address, taxpayer identification numbers and the following statement: “[Name of taxpayer] will be making the election under Treasury Regulations section
1.367(b)-3(c)(3) to report the applicable pro rata portion of Kosmos Energy Ltd.’s all earnings and profits amount, as of the
 
____________________

4 See Treas. Reg. §§ 1.367(b)-1(c) and -3(c).
 

2 



 
 
effective date of the KEL Reorganization, as a deemed dividend on a timely filed U.S. federal income tax return”.
 
SUBSTANTIAL U.S. INVESTORS ARE STRONGLY URGED TO CONSULT THEIR TAX ADVISORS REGARDING WHETHER TO MAKE
THE SECTION 367 ELECTION DESCRIBED ABOVE AND, IF THE ELECTION IS DETERMINED TO BE ADVISABLE, HOW TO SATISFY
THE APPLICABLE REQUIREMENTS IN THE TREASURY REGULATIONS FOR MAKING THIS ELECTION.
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NOTICE PURSUANT TO TREASURY REGULATIONS SECTION 1.367(b)-1(c) 1
 

This notice is being provided under Treasury Regulations section 1.367(b)-1(c). The numbered paragraphs correspond to the subparagraphs listed in
Treasury Regulations section 1.367(b)-1(c)(4), as modified by Treasury Regulations section 1.367(b)-1(c)(5).
 

i. Application of section 367(b). The transaction described in item ii. below resulted in a section 367(b) exchange and this notice is being filed for a
person described in Treasury Regulations section 1.367(b)-1(c)(2)(ii) (a shareholder that makes the election described in Treasury Regulations
section 1.367(b)-3(c)(3)).

 
ii. Description of the exchange. Kosmos Energy Limited (Bermuda) changed the jurisdiction under the laws of which it was organized from Bermuda

to the United States, State of Delaware under the corporate laws of Bermuda and the State of Delaware on                         . The transaction qualifies
as a reorganization under section 368(a)(1)(F). For U.S. Federal income tax purposes, the following steps were deemed to occur under Treasury
Regulations section 1.367(b)-2(f)(2): (i) Kosmos Energy Limited (Bermuda) transferred all of its assets to Kosmos Energy Limited (Delaware) in
exchange for Kosmos Energy Limited (Delaware) stock, and (ii) Kosmos Energy Limited (Bermuda) distributed the Kosmos Energy Limited
(Delaware) stock to its shareholders in exchange for their Kosmos Energy Limited (Bermuda) stock. The transaction results in a section 367(b)
exchange because (i) for U.S. Federal income tax purposes, the transaction involves the acquisition by a domestic corporation of the assets of a
foreign corporation described in section 368(a)(1), and (ii) immediately before the transaction, one or more U.S. persons were exchanging
shareholders (as described in Treasury Regulations section 1.367(b)-3 that owned stock of Kosmos Energy Limited (Bermuda).

 
iii. Description of any stock, securities, or other consideration received in the exchange. As a result of the transaction, the shareholders of Kosmos

Energy Limited (Bermuda) received (or were deemed to receive for U.S. Federal income tax purposes) solely the stock of Kosmos Energy Limited
(Delaware) in exchange for their stock of Kosmos Energy Limited (Bermuda). No other consideration was received in the deemed exchange.

 
Statement pursuant to §1.367(b)-1(c)(5)(i). Kosmos Energy Limited (Bermuda) has provided the attached information statement to the shareholders of
Kosmos Energy Limited (Bermuda), which contains the following statement:
 
____________________

1 All “section” or “§” references are to the Internal Revenue Code of 1986, as amended (the “Code”) or to the regulations promulgated under the Code.
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“KEL has never had positive earnings and profits for any taxable year in which it has been in existence that would result in any shareholder having an all
earnings and profits amount (as described in Treasury Regulations section 1.367(b)-2(d)).”
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Exhibit 99.2
 

 
[ADVERTISEMENT]

 
IN THE MATTER OF THE COMPANIES ACT 1981 OF BERMUDA 

and
IN THE MATTER OF KOSMOS ENERGY LTD.

(the "Company")
 
 

NOTICE IS HEREBY GIVEN pursuant to Section 132G(2)(d) of the Companies Act 1981 that the Company intends to discontinue under the laws of
Bermuda and continue in Delaware as if the Company had been incorporated under the laws of Delaware.
 
Dated: December 10, 2018
 
 
 

 

 
 


