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Item 1.01 Entry into a Material Definitive Agreement
 
Issuance of Bridge Notes
 
In connection with the completion of the Acquisition (as defined herein), Kosmos Energy Ltd. (“Kosmos,” the “Company” or “we”) issued $400 million
aggregate principal amount of floating rate senior notes due 2022 (the “Notes”) in a private placement to Barclays Bank PLC and Standard Chartered Bank.
The Notes were issued pursuant to the terms of an indenture dated October 13, 2021 (the “Indenture”) among the Company, the guarantors named therein
(the “Guarantors”) and Wilmington Trust, National Association, as trustee, paying agent, transfer agent and registrar.
 
The Notes mature on October 13, 2022 and will initially accrue interest at a rate of LIBOR plus 8.00% per year, subject to a 0.50% increase every three
months following the initial issuance thereof. If the Notes have not been repaid in full on or prior to October 13, 2022, then the full then-outstanding
principal amount of Notes shall be exchanged on such date for fixed rate senior notes that mature on June 30, 2027 and will accrue interest at a rate of
12.00% per year. The Notes are guaranteed by the same subsidiaries that guarantee the Company’s existing senior notes and corporate revolver, which
include senior unsecured guarantees by certain subsidiaries owning the Company's U.S. Gulf of Mexico assets, and subordinated unsecured guarantees by
certain subsidiaries that borrow under, or guarantee, the Company’s commercial debt facility.
 
The Indenture contains restrictive covenants and other terms that are substantially similar to the Company’s existing senior notes. In addition, the Company
may at any time, on any one or more occasions, redeem or repurchase all or a part of the Notes at a price equal to 100%, plus any accrued and unpaid
interest, if any, to, but excluding, the date of redemption or repurchase.
 
Upon the occurrence of a “change of control triggering event” as defined under the Indenture, the Company will be required to make an offer to repurchase
Notes at a repurchase price equal to 100% of the outstanding principal amount, plus accrued and unpaid interest to, but excluding, the repurchase date.
Additionally, if the Company sells assets, under certain circumstances outlined in the Indenture, it will be required to use the net proceeds to make an offer
to purchase Notes at an offer price in cash in an amount equal to 100% of the principal amount of the Notes, plus accrued and unpaid interest to, but
excluding, the repurchase date.
 
The Company expects to refinance the Notes with a future debt financing. The Company can provide no assurance that such a debt financing will be
consummated or, if consummated, that it will be consummated on the terms we currently expect.
 
The information provided in this Item 1.01 is qualified in its entirety by the terms of the Indenture and Notes. A copy of the Indenture (including the Form
of Notes) is filed as Exhibit 1.1 hereto and incorporated herein by reference.
 
The information set forth in Item 2.01 of this Current Report on Form 8-K is incorporated by reference to this Item 1.01.
 

 



 

 
Item 2.01 Completion of Acquisition or Disposition of Assets.
 
Completion of Anadarko WCTP Acquisition
 
On October 13, 2021, Kosmos Energy Ghana Holdings Limited (“KEGHL”), a wholly-owned subsidiary of the Company, completed its acquisition (the
“Acquisition”) of all of the outstanding shares of Anadarko WCTP Company (“Anadarko WCTP”) for an unadjusted purchase price of $550.6 million
pursuant to a Share Purchase Agreement, dated October 13, 2021 (the “Share Purchase Agreement”), between KEGHL and Anadarko Offshore Holding
Company, LLC, a subsidiary of Occidental Petroleum Corporation. For purposes of allocating production and expenditures related to the Target Assets
(defined below), the effective date of the Acquisition under the Share Purchase Agreement is April 1, 2021. Anadarko WCTP owns a participating interest
in the West Cape Three Points Block and Deepwater Tano Block offshore Ghana, which includes a 18.0% participating interest in the Jubilee Unit Area and
a 11.1% participating interest in the TEN fields (collectively, the “Target Assets”). Following closing of the Acquisition, Kosmos’ interest in the Jubilee
Unit Area increased from 24.1% to 42.1%, and Kosmos’ interest in the TEN fields increased from 17.0% to 28.1%, in each case subject to adjustment as
described below. The Share Purchase Agreement contains customary representations, warranties and covenants and also includes indemnification
provisions under which the parties have agreed to indemnify each other against certain liabilities.
 
Under the Deepwater Tano Block License Joint Operating Agreement, certain joint venture partners have pre-emption rights (the “Pre-Emption Rights”)
with respect to the Target Assets that, if fully exercised, could reduce the Company’s ultimate interest in the Jubilee Unit Area by 3.8% to 38.3%, and its
ultimate interest in the TEN fields by 8.3% to 19.8%. This right is exercisable for a 30-day period beginning October 14, 2021. If this right is exercised by
a joint venture partner, such joint venture partner would compensate the Company for the interest it obtains.

 
The Company funded the Acquisition with: (i) the Notes (as described above) and (ii) $75 million of borrowings under the Company’s commercial debt
facility (the “Facility”).
 
The foregoing description of the Share Purchase Agreement does not purport to be complete and is qualified in its entirety by the terms of the Share
Purchase Agreement, a copy of which is filed as Exhibit 2.1 hereto and incorporated herein by reference.
 
In connection with the Acquisition, the Company is filing: the attached audited statements of revenues and direct operating expenses for the oil and gas
assets of Anadarko WCTP Company sold to KEGHL for the years ended December 31, 2020 and 2019; the attached unaudited statements of revenues and
direct operating expenses for the oil and gas assets of Anadarko WCTP Company sold to KEGHL for the six months ended June 30, 2021 and 2020; and
the attached unaudited pro forma condensed combined financial information of Kosmos Energy Ltd. and subsidiaries for the year ended December 31,
2020 and as of and for the six months ended June 30, 2021.
 
Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.
 
The information set forth under “Issuance of Bridge Notes” in Item 1.01 of this Current Report on Form 8-K is incorporated by reference to this Item 2.03.
 
Item 7.01 Regulation FD Disclosure.
 
On October 13, 2021, the Company issued a press release to announce the completion of the Acquisition, a copy of which is filed as Exhibit 99.4 hereto
and incorporated herein by reference.
 
Item 8.01 Other Events.
 
Hurricane Activity in the Gulf of Mexico
 
Following recent hurricane-related downtime in the U.S. Gulf of Mexico, production has now returned to pre-hurricane levels for our assets located in the
U.S. Gulf of Mexico. The Company expects the impact of this unplanned downtime on production will be approximately 4,000 barrels of oil equivalent per
day in the third quarter (1,000 barrels of oil equivalent per day annual impact) compared to our previous production forecasts for 2021.
 

 



 

 
RBL Redetermination
 
During the September 2021 re-determination of the Facility borrowing base, the Company’s lending syndicate approved a borrowing base capacity in
excess of the facility size of $1.25 billion. The available borrowing base is approximately $1.24 billion (capped by current facility commitments) with $1.0
billion drawn at the end of the second quarter. The Facility is secured against the Company’s production assets in Ghana and Equatorial Guinea, and the
first amortization payment under the Facility is scheduled for March 2024. Our gas assets in Mauritania and Senegal remain unencumbered.
 
Equity Offering
 
In addition, on October 13, 2021, the Company issued a press release to announce the commencement of an underwritten public offering of 37.5 million
shares of common stock (the “Equity Offering”), a copy of which is filed as Exhibit 99.5 hereto and incorporated herein by reference. As part of the Equity
Offering, the Company intends to grant the underwriters a 30-day option to purchase up to an additional 5,625,000 shares of common stock at the public
offering price less underwriting discounts. The Company intends to use the net proceeds from the Equity Offering to repay outstanding borrowings under
the Facility, including borrowings incurred to finance a portion of the Acquisition. The Company intends to use the remaining net proceeds from the Equity
Offering, if any, for general corporate purposes. In the event Pre-Emption Rights are exercised with respect to the Target Assets, the Company intends to
use the proceeds paid to us upon such exercise to repay outstanding indebtedness. The press release for the Equity Offering is for informational purposes
only and does not constitute an offer to sell, or a solicitation of an offer to buy, nor shall there be any sale of these securities in any state or jurisdiction in
which such an offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such state or jurisdiction.
 
This Current Report on Form 8-K contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of
the Exchange Act. All statements, other than statements of historical facts, included in this Current Report on Form 8-K that address activities, events or
developments that Kosmos expects, believes or anticipates will or may occur in the future are forward-looking statements. Kosmos’ estimates and forward-
looking statements are mainly based on its current expectations and estimates of future events and trends, which affect or may affect its businesses and
operations. Although Kosmos believes that these estimates and forward-looking statements are based upon reasonable assumptions, they are subject to
several risks and uncertainties and are made in light of information currently available to Kosmos. When used in this Current Report on Form 8-K, the
words “anticipate,” “believe,” “intend,” “expect,” “plan,” “will” or other similar words are intended to identify forward-looking statements. Such
statements are subject to a number of assumptions, risks and uncertainties, many of which are beyond the control of Kosmos, which may cause actual
results to differ materially from those implied or expressed by the forward-looking statements. Further information on such assumptions, risks and
uncertainties is available in Kosmos’ Securities and Exchange Commission filings. Kosmos undertakes no obligation and does not intend to update or
correct these forward-looking statements to reflect events or circumstances occurring after the date of this Current Report on Form 8-K, except as required
by applicable law. You are cautioned not to place undue reliance on these forward-looking statements, which speak only as of the date of this Current
Report on Form 8-K. All forward-looking statements are qualified in their entirety by this cautionary statement.
 
 
Item 9.01 Financial Statements and Exhibits.
 
(a) Financial Statements of Businesses Acquired
 
Attached as Exhibit 99.1 hereto are the audited statements of revenues and direct operating expenses for the oil and gas assets of Anadarko WCTP
Company sold to Kosmos Energy Ghana Holdings Limited, a wholly-owned subsidiary of Kosmos Energy Ltd., for the years ended December 31, 2020
and 2019
 
Attached as Exhibit 99.2 hereto are the unaudited statements of revenues and direct operating expenses for the oil and gas assets of Anadarko WCTP
Company sold to Kosmos Energy Ghana Holdings Limited, a wholly-owned subsidiary of Kosmos Energy Ltd., for the six months ended June 30, 2021
and 2020
(b) Pro Forma Financial Information
 
Attached as Exhibit 99.3 hereto is the unaudited pro forma condensed combined financial information of Kosmos Energy Ltd. and subsidiaries for the year
ended December 31, 2020 and as of and for the six months ended June 30, 2021
 

 



 

 
(d) Exhibits.
  

Exhibit No.  
Description

1.1 Indenture dated October 13, 2021 among Kosmos Energy Ltd., the guarantors named therein and Wilmington Trust, National Association,
as trustee, paying agent, transfer agent and registrar.

2.1 Share Purchase Agreement dated October 13, 2021 between Kosmos Energy Ghana Holdings Limited and Anadarko Offshore Holding
Company, LLC

23.1 Consent of KPMG LLP
99.1 Audited statements of revenues and direct operating expenses for the oil and gas assets of Anadarko WCTP Company sold to Kosmos

Energy Ghana Holdings Limited, a wholly-owned subsidiary of Kosmos Energy Ltd., for the years ended December 31, 2020 and 2019
99.2 Unaudited statements of revenues and direct operating expenses for the oil and gas assets of Anadarko WCTP Company sold to Kosmos

Energy Ghana Holdings Limited, a wholly-owned subsidiary of Kosmos Energy Ltd., for the six months ended June 30, 2021 and 2020
99.3 Unaudited pro forma condensed combined financial information of Kosmos Energy Ltd. and subsidiaries for the year ended December 31,

2020 and as of and for the six months ended June 30, 2021
99.4 Press release dated October 13, 2021
99.5 Press release dated October 13, 2021
 

 



 

 
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: October 13, 2021
 
 KOSMOS ENERGY LTD.
  
   
 By: /s/ NEAL D. SHAH
  Neal D. Shah
  Senior Vice President and Chief Financial Officer
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INDENTURE, dated as of October 13, 2021, among Kosmos Energy Ltd., a Delaware corporation (the “Company”), the Guarantors

listed on the signature pages hereto and Wilmington Trust, National Association, as Trustee, Paying Agent, Registrar and Transfer Agent.
 

W I T N E S S E T H
 

WHEREAS, the Company has duly authorized the creation of and issue of $400,000,000 aggregate principal amount of floating rate
Senior Notes which may, pursuant to the terms of this Indenture, convert into Extended Maturity Notes (collectively, the “Initial Notes”); and
 

WHEREAS, the Company and the Guarantors have duly authorized the execution and delivery of this Indenture;
 

NOW, THEREFORE, the Company, the Guarantors and the Trustee agree as follows for the benefit of each other and for the equal and
ratable benefit of the Holders of the Notes.
 

ARTICLE 1
 

DEFINITIONS AND INCORPORATION BY REFERENCE
 
Section 1.01          Definitions.
 

“7.125% Senior Notes” means the Company’s 7.125% Senior Notes due 2026 issued pursuant to the indenture dated as of April 4, 2019,
entered into among the Company, the Guarantors, Wilmington Trust, National Association, as trustee, paying agent, transfer agent and registrar, and
Banque Internationale à Luxembourg S.A., as Luxembourg listing agent, Luxembourg paying agent, Luxembourg transfer agent and Luxembourg registrar.
 

“7.500% Senior Notes” means the Company’s 7.500% Senior Notes due 2028 issued pursuant to the indenture dated as of March 4, 2021,
entered into among the Company, the Guarantors, Wilmington Trust, National Association, as trustee, paying agent, transfer agent and registrar, and
Banque Internationale à Luxembourg S.A., as Luxembourg listing agent, Luxembourg paying agent, Luxembourg transfer agent and Luxembourg registrar.
 

“Accounting Change” means any change in U.S. GAAP.
 

“Acquisition” means the acquisition of the outstanding shares of Anadarko WCTP Company pursuant to the Acquisition Agreement.
 

“Acquisition Agreement” means the Share Purchase Agreement (together with the exhibits and schedules thereto, as amended,
supplemented, otherwise modified, or consented to or waived) for the sale and purchase of the entire issued share capital of Anadarko WCTP Company,
dated as of the Acceptance Date (as defined in the Commitment Letter) by and among Anadarko Offshore Holding Company, LLC (the “Seller”) and
Kosmos Energy Ghana Holdings Limited (the “Purchaser”), the Purchaser will acquire Anadarko WCTP Company by purchase of the Shares (as defined
in the Acquisition Agreement).
 

“Acquisition Financing” means the following financing transactions that are expected to be used to fund the Acquisition:
 

(1)            issuance of up to $400,000,000 of Notes pursuant to this Indenture;
 

(2)            expected $75,000,000 of borrowings under the Facility; and
 

 



 

 
(3)            application of certain cash on hand of the Company and its Subsidiaries.

 
“Acquired Debt” means Debt of a Person existing at the time the Person merges with or into or becomes a Restricted Subsidiary and not

Incurred in connection with, or in contemplation of, the Person merging or amalgamating with or into or becoming a Restricted Subsidiary.
 

“Additional Assets” means (i) any property or assets (including Capital Stock or its substantial equivalent or other Investments) that are
used or usable by the Company, any of its Restricted Subsidiaries or any joint venture in which the Company or any of its Restricted Subsidiaries is a party
in a Permitted Business (or in the case of Capital Stock or its substantial equivalent or other Investments that represent direct, or indirect (via a holding
company), ownership or other interests held by the Company or any Restricted Subsidiary in entities engaged in a Permitted Business); and (ii) contracts
(including supply, customer and EPC contracts) that are used or usable by the Company, any of its Restricted Subsidiaries or any joint venture in which the
Company or any of its Restricted Subsidiaries is a party in a Permitted Business.
 

“Additional Notes” means additional Notes (other than the Initial Notes) issued from time to time under this Indenture in accordance with
Section 2.01 and  Section 4.09 whether or not they bear the same CUSIP number.
 

“Adjusted Consolidated Net Tangible Assets” means, without duplication, as of the date of determination, the sum of:
 

(1)            discounted future net revenues from proved oil and gas reserves of the Company and its Restricted Subsidiaries calculated in
accordance with SEC guidelines (before any future income tax expense estimated in accordance with U.S. GAAP), as estimated by a U.S. nationally
recognized firm of independent petroleum engineers in a reserve report prepared as of the end of the Company’s most recently completed fiscal year for
which audited financial statements are available or, at the Company’s option, the most recently completed fiscal quarter for which financial statements are
available, using a discount rate of 10% and based on the forecast prices and costs utilized in such year-end or quarterly reserve report, as applicable, as
increased by, as of the date of determination, the discounted future net revenues (before any future income tax expense estimated in accordance with U.S.
GAAP) from:
 

(a)            estimated proved oil and gas reserves acquired since the date of such year-end or quarterly reserve report, as
applicable, and

 
(b)            estimated proved oil and gas reserves attributable to extensions, discoveries and other additions and upwards revisions

of estimates of oil and gas reserves since the date of such year-end or quarterly reserve report, as applicable, due to exploration,
development, exploitation or other activities which would, in accordance with standard industry practice, cause such revisions,

 
in each case, calculated in accordance with SEC guidelines (using a discount rate of 10% and based on the forecast prices and

costs utilized in such year-end reserve report), and decreased by, as of the date of determination, the estimated discounted future net
revenues from:

 
(c)            estimated proved oil and gas reserves produced or disposed of since the date of such year-end or quarterly reserve

report, as applicable, and
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(d)            reductions in estimated proved oil and gas reserves attributable to downward revisions of estimates of proved oil and

gas reserves since the date of such year-end or quarterly reserve report, as applicable, due to changes in geological conditions or other
factors that would, in accordance with standard industry practice, cause such revisions,

 
in each case, calculated in accordance with SEC guidelines (using a discount rate of 10% and based on the forecast prices and costs utilized in such year-
end or quarterly reserve report, as applicable); provided that, in the case of each of the determinations made pursuant to clauses (a) through (d), such
increases and decreases shall be as estimated by the Company’s internal or independent petroleum engineers,
 

(2)            the capitalized costs that are attributable to oil and gas properties of the Company and its Restricted Subsidiaries to which no
proved oil and gas reserves are attributable, based on the Company’s books and records as of the date of the Company’s most recent available
internal annual or quarterly financial statements,

 
(3)            the Consolidated Net Working Capital of the Company as of the date of the Company’s most recently available internal annual

or quarterly financial statements, and
 

(4)            the greater of (a) the net book value of other tangible assets of the Company and its Restricted Subsidiaries as of the date of the
Company’s most recently available internal annual or quarterly financial statements or (b) the appraised value, as estimated by independent
appraisers, of other tangible assets of the Company and its Restricted Subsidiaries, in each case, as of the date of the Company’s most recently
available internal annual or quarterly financial statements (provided that if no such appraisal has been performed, the Company shall not be
required to obtain such an appraisal and only subclause (a) of this clause (4) shall apply),

 
minus, to the extent not otherwise taken into account in the immediately preceding clauses (1) through (4), the sum of:
 

(1)            minority interests,
 

(2)            any net gas balancing liabilities of the Company and its Restricted Subsidiaries reflected in the Company’s most recently
available internal annual or quarterly financial statements,

 
(3)            to the extent included in the amount calculated pursuant to the first clause (1) of this definition, the discounted future net

revenues, calculated in accordance with SEC guidelines utilizing the prices utilized in the Company’s year-end or quarterly reserve report, as
applicable, attributable to proved reserves that are required to be delivered to third parties to fully satisfy the obligations of the Company and its
Restricted Subsidiaries with respect to Volumetric Production Payments on the schedules specified with respect thereto, and

 
(4)            the discounted future net revenues, calculated in accordance with SEC guidelines, attributable to proved reserves subject to

Dollar-Denominated Production Payments that, based on the estimates of production and price assumptions included in determining the
discounted future net revenues specified in the first clause (1) of this definition, would be necessary to fully satisfy the payment obligations of the
Company and its Restricted Subsidiaries with respect to Dollar-Denominated Production Payments on the schedules specific with respect thereto.
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“Affiliate” means, with respect to any specified Person, (a) any other Person which, directly or indirectly, is in control of, is controlled by

or is under common control with such specified person or (b) any other Person who is a director or officer (i) of such specified Person, (ii) of any
subsidiary of such specified Person or (iii) of any Person described in clause (a) above. For purposes of this definition, control of a Person means the
power, direct or indirect, to direct or cause the direction of the management and policies of such Person whether by contract or otherwise and the terms
“controlling” and “controlled” have meanings correlative to the foregoing.
 

“Agent” means any Registrar, Paying Agent or Transfer Agent.
 

“Approved Commercial Bank” means a commercial bank with a consolidated combined capital and surplus of at least $5,000,000,000.
 

“Asset Sale” means any sale, lease, transfer or other disposition (whether in a single transaction or a series of related transactions) of any
assets by the Company or any Restricted Subsidiary, including by means of a merger, amalgamation, consolidation or similar transaction or a Sale and
Leaseback Transaction and including any sale or issuance of the Equity Interests of any Restricted Subsidiary (each of the above referred to as a
“disposition”); provided that the following are not included in the definition of “Asset Sale”:
 

(1)            a disposition to the Company or a Restricted Subsidiary, including the sale or issuance by the Company or any Restricted
Subsidiary of any Equity Interests of any Restricted Subsidiary to the Company or any Restricted Subsidiary;

 
(2)            the sale, lease, transfer or other disposition by the Company or any Restricted Subsidiary in the ordinary course of business of

(i) cash, Cash Equivalents and Marketable Securities, (ii) inventory, (iii) damaged, worn out or obsolete equipment or other assets, or (iv) rights
granted to others pursuant to leases or licenses;

 
(3)            the lease of assets by the Company or any of its Restricted Subsidiaries in the ordinary course of business;

 
(4)            any sale, lease, transfer or other disposition of any property or concession to any governmental authority;

 
(5)            the sale or discount of accounts receivable arising in the ordinary course of business in connection with the compromise or

collection thereof;
 

(6)            a transaction described under Section 5.01;
 

(7)            a Restricted Payment permitted under Section 4.08 or a Permitted Investment;
 

(8)            any issuance of Disqualified Stock otherwise permitted pursuant to Section 4.09;
 

(9)            the creation of a Lien not prohibited by this Indenture (but not the sale or disposition of the property subject to such Lien);
 

(10)            the licensing or sublicensing of intellectual property or other general intangibles, including, without limitation, licenses for
seismic data, in the ordinary course of business and which do not materially interfere with the business of the Company and its Restricted
Subsidiaries;

 
(11)            the sale or other disposition of Cash Equivalents;
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(12)            any surrender or waiver of contract rights or oil and natural gas leases or the settlement, release, recovery on or surrender of

contract, tort or other claims of any kind in the ordinary course of business;
 

(13)            a disposition of hydrocarbons or mineral products inventory in the ordinary course of business;
 

(14)            the farm-out, lease or sublease of developed or undeveloped Oil and Gas Properties or license or concession to explore or
produce oil and natural gas owned or held by the Company or any Restricted Subsidiary in exchange for either (i) Oil and Gas Properties or
license or concession to explore or produce oil and natural gas owned or held by another Person or (ii) the assumption by the other Person of any
expenditures to explore or produce oil and natural gas in the Oil and Gas properties or license or concession;

 
(15)            any Production Payments and Reserve Sales; provided that any such Production Payments and Reserve Sales, other than

incentive compensation programs on terms that are reasonably customary in the Permitted Business for geologists, geophysicists and other
providers of technical services to the Company or a Restricted Subsidiary, shall have been created, Incurred, issued, assumed or guaranteed in
connection with the financing of, and within 60 days after the acquisition of, the property that is subject thereto;

 
(16)            to the extent allowable under Section 1031 of the Code, any exchange of like property (excluding any boot thereon) for use in

the oil and gas business;
 

(17)            the disposition of any assets (including Equity Interests) (i) acquired in a transaction permitted under this Indenture (other
than Oil and Gas Properties), which assets are not used or useful in the principal business of the Company and its Restricted Subsidiaries or
(ii) made in connection with the approval of any applicable antitrust authority or otherwise necessary or advisable in the good faith determination
of the Company to consummate any acquisition permitted under this Indenture; and

 
(18)            any disposition of an asset or a series of related dispositions of assets with an aggregate Fair Market Value not to exceed the

greater of (i) $35.0 million and (ii) 1.75% of Adjusted Consolidated Net Tangible Assets.
 

“Average Life” means, with respect to any Debt, the quotient obtained by dividing (i) the sum of the products of (x) the number of years
from the date of determination to the dates of each successive scheduled principal payment of such Debt and (y) the amount of such principal payment by
(ii) the sum of all such principal payments.
 

“Bankruptcy Law” means Title 11, U.S. Code, as amended, or any similar federal, state or foreign law for the relief of debtors or other
insolvency law in applicable jurisdictions (including applicable foreign jurisdictions).
 

“beneficial ownership” has the meaning assigned to such term in Rule 13d-3 and Rule 13d-5 under the Exchange Act, and “beneficial
owner” has a corresponding meaning.
 

“Board of Directors” means, with respect to any Person, the Board of Directors or similar governing body of such Person or any duly
authorized committee thereof.
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“Business Day” means any day other than a Saturday, a Sunday or a legal holiday or a day on which banking institutions or trust

companies are authorized or obligated by law to close in the City of New York, USA or the location of the office of any Paying Agent.
 

“Capital Lease Obligations” means, with respect to any Person, any obligation which is required to be classified and accounted for as a
capital lease on the face of a balance sheet of such person prepared in accordance with U.S. GAAP as in effect on the Issue Date; the amount of such
obligation will be the capitalized amount thereof, determined in accordance with U.S. GAAP as in effect on the Issue Date; and the Stated Maturity thereof
will be the date of the last payment of rent or any other amount due under such lease prior to the first date upon which such lease may be terminated by the
lessee without payment of a penalty.
 

“Capital Stock” means, with respect to any Person, any and all shares, shares of stock, membership interests, rights to purchase, warrants,
options, units, participations or other equivalents of or interests in (however designated, whether voting or nonvoting), such Person’s equity including any
Preferred Stock, but excluding any debt securities convertible into or exchangeable for such equity.
 

“Cash Equivalents” means:
 

(1)            U.S. dollars, or money in other currencies received in the ordinary course of business that are readily convertible into
U.S. dollars;

 
(2)            any evidence of Debt with a maturity of one year or less issued or directly and fully guaranteed or insured by the

United States of America or any agency or instrumentality thereof, provided that the full faith and credit of the United States of America is
pledged in support thereof;

 
(3)            (i) demand deposits, (ii) time deposits and certificates of deposit with maturities of one year or less from the date of

acquisition, (iii) bankers’ acceptances with maturities not exceeding one year from the date of acquisition, (iv) overnight bank deposits, and
(v) deposits in restricted cash accounts, in each case with any bank or trust company organized or licensed under the laws of the Cayman Islands
or England or any political subdivision thereof or the United States or any state thereof having capital, surplus and undivided profits in excess of
$500.0 million whose long-term debt is rated “A-2” or higher by S&P or “F2” or higher by Fitch (or the equivalent local rating);

 
(4)            repurchase obligations with a term of not more than seven days for underlying securities of the type described in

clauses (2) and (3) above entered into with any financial institution meeting the qualifications specified in clause (3) above;
 

(5)            commercial paper rated at least F2 by Fitch or A-1 by S&P (or the equivalent local rating) and maturing within one
year after the date of acquisition; and

 
(6)            money market funds at least 95% of the assets of which consist of investments of the type described in clauses

(1) through (5) above.
 

“Change of Control” means:
 

(1)            the direct or indirect sale, lease, transfer, conveyance or other disposition (other than by way of merger, amalgamation
or consolidation), in one or a series of related transactions, of all or substantially all of the assets of the Company and its Subsidiaries taken as a
whole to any Person (including any “person” as that term is used in Section 13(d)(3) of the Exchange Act) other than to one or more Permitted
Holders;
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(2)            (i) if a Person (other than a Permitted Holder) beneficially owns, directly or indirectly, more than 50% of the

outstanding Voting Stock of the Company, measured by voting power rather than number of shares and (ii) no Permitted Holder beneficially owns,
directly or indirectly, a greater percentage of the outstanding Voting Stock of the Company than such Person; or

 
(3)            the adoption of a plan or proposal for the liquidation or dissolution of the Company.

 
Notwithstanding the foregoing, the Acquisition will not trigger a Change of Control.

 
“Change of Control Triggering Event” means the occurrence of both a Change of Control and a Rating Event.

 
“Code” means the Internal Revenue Code of 1986, as amended.

 
“Company” means the party named as such in the first paragraph of this Indenture or any successor obligor to its obligations under this

Indenture and the Notes pursuant to Article 5.
 

“Consolidated Income Tax Expense” means, with respect to any period, the provision for federal, state, local and foreign income taxes
(including state franchise taxes accounted for as income taxes in accordance with U.S. GAAP) of the Company and its Restricted Subsidiaries for such
period as determined in accordance with U.S. GAAP.
 

“Consolidated Interest Expense” means, for any period, the total consolidated interest expense (less interest income) of the Company and
its Restricted Subsidiaries, whether paid or accrued, plus, to the extent not included in such interest expense and without duplication:
 

(1)          interest expense attributable to Capital Lease Obligations;
 

(2)          amortization of debt discount and debt issuance cost (provided that any amortization of bond premium will be credited to reduce
Consolidated Interest Expense unless, pursuant to U.S. GAAP, such amortization of bond premium has otherwise reduced Consolidated Interest
Expense);

 
(3)          non-cash interest expense (to the extent deducted in the calculation of Consolidated Net Income);

 
(4)          commissions, discounts and other fees and charges owed with respect to letters of credit and bankers’ acceptance financing;

 
(5)          the interest expense on Debt of another Person that is guaranteed by the Company or one of its Restricted Subsidiaries or

secured by a Lien on assets of the Company or one of its Restricted Subsidiaries, whether or not such guarantee or Lien is called upon;
 

(6)          cash costs associated with Hedging Obligations (including amortization of fees); provided, however, that if Hedging Obligations
result in net cash benefits rather than costs, such benefits shall be credited to reduce Consolidated Interest Expense unless, pursuant to U.S. GAAP,
such net benefits are otherwise reflected in Consolidated Net Income;
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(7)          the interest expense that was capitalized during such period; and

 
(8)          all dividends paid or payable in cash, Cash Equivalents or Debt or accrued during such period on any series of Disqualified

Stock of the Company or on Preferred Stock of its Restricted Subsidiaries payable to a party other than the Company or a Wholly-Owned
Subsidiary.

 
minus, to the extent included above, any interest attributable to Dollar-Denominated Production Payments; provided that, for the purposes of calculating
Consolidated Interest Expense, no effect shall be given to the discount and/or premium resulting from the bifurcation of derivatives under FASB ASC 815
and related interpretations as a result of the terms of Debt to which such Consolidated Interest Expense relates.
 

“Consolidated Net Income” means, for any period, the aggregate net income (loss) of the Company, its consolidated Restricted
Subsidiaries and the Company’s equity in net income of Kosmos-Trident International Petroleum Inc. determined in accordance with U.S. GAAP and after
any reduction in respect of Preferred Stock dividends of such Person; provided, however, that there will not be included (to the extent otherwise included
therein) in such Consolidated Net Income:
 

(1)          any net income (loss) of any Person (other than the Company and Kosmos-Trident International Petroleum Inc.) that is not a
Restricted Subsidiary, except that:

 
(a)           subject to the limitations contained in clauses (3) and (4) below, the Company’s equity in the net income of any such

Person will be included only to the extent of the amount of cash dividends or distributions actually distributed by such Person during the
relevant period to the Company or a Restricted Subsidiary (subject, in the case of a dividend or other distribution to a Restricted
Subsidiary, to the limitations contained in clause (2) below); and

 
(b)           the Company’s equity in a net loss of any such Person for such period will be included to the extent such loss has been

funded with cash from the Company or a Restricted Subsidiary during such period;
 

(2)          solely for the purpose of determining the amount available for Restricted Payments under Section 4.08(a)(3) any net income
(but not loss) of any Restricted Subsidiary (other than a Guarantor) if such Subsidiary is subject to restrictions, directly or indirectly, on the
payment of dividends or distributions, directly or indirectly, to the Company, except that

 
(a)           subject to the limitations contained in clauses (3), (4) and (5) below, the Company’s equity in the net income of any

such Restricted Subsidiary for such period will be included in such Consolidated Net Income up to the aggregate amount of cash that
could have been distributed by such Restricted Subsidiary during such period to the Company or another Restricted Subsidiary as a
dividend or other distribution (subject, in the case of a dividend or other distribution paid to another Restricted Subsidiary, to the
limitation contained in this clause); and

 
(b)           the Company’s equity in a net loss of any such Restricted Subsidiary for such period will be included in determining

such Consolidated Net Income;
 

(3)          any gain or loss realized upon the sale or other disposition of any property, plant or equipment of the Company or its
consolidated Subsidiaries (including pursuant to any Sale and Leaseback Transaction) which is not sold or otherwise disposed of in the ordinary
course of business and any gain or loss realized upon the sale or other disposition of any Capital Stock of any Person;
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(4)          any extraordinary or nonrecurring gains or losses, together with any related provision for taxes on such gains or losses and all

related fees and expenses;
 

(5)          the cumulative effect of a change in accounting principles;
 

(6)          any “ceiling limitation” or other asset impairment writedowns on Oil and Gas Properties under U.S. GAAP or SEC guidelines;
 

(7)          any unrealized non-cash gains or losses or charges in respect of Hedging Obligations;
 

(8)           income or loss attributable to discontinued operations (including, without limitation, operations disposed of during such period
whether or not such operations were classified as discontinued);

 
(9)          all deferred financing costs written off, and premiums paid, in connection with any early extinguishment of Debt;

 
(10)        any non-cash compensation charge arising from any grant of stock, stock options or other equity based awards; and

 
(11)        accruals and reserves that are established or adjusted within 12 months after the Issue Date that are so required to be established

as a result of the Transactions (or adjusted after the establishment thereof) in accordance with GAAP;
 
provided, further, for the purposes of calculating Consolidated Net Income, no effect shall be given to the discount and/or premium resulting from the
bifurcation of derivatives under FASB ASC 815 and related interpretations as a result of the terms of Debt.
 

“Consolidated Net Working Capital” of Company as of any date of determination means the difference (shown on the balance sheet of
the Company and its Restricted Subsidiaries determined on a consolidated basis in accordance with U.S. GAAP as of the end of the most recent fiscal
quarter of the Company for which internal financial statements are available) between (i) all current assets of the Company and its Restricted Subsidiaries
except unrealized gains relating to Hedging Obligations and (ii) all current liabilities of the Company and its Restricted Subsidiaries except the current
portion of Debt, unrealized losses relating to Hedging Obligations and liabilities associated with stock-based compensation.
 

“Consolidated Total Debt Ratio” as of any date of determination means, the ratio of (1) consolidated total Debt (excluding Debt in
respect of (A) any letter of credit, except to the extent of unreimbursed amounts under standby letters of credit and (B) Debt under Hedging Agreements
existing on the Issue Date or otherwise permitted by Section 4.09(b)(4)) of the Company and its Restricted Subsidiaries as of the end of the most recent
fiscal quarter for which internal financial statements are available immediately preceding the date on which such event for which such calculation is being
made shall occur minus Cash Equivalents included on the consolidated balance sheet of the Company as of the end of such most recent fiscal quarter to
(2) EBITDAX of the Company for the most recently ended four full fiscal quarters for which internal financial statements are available immediately
preceding the date on which such event for which such calculation is being made shall occur, in each case with such pro forma adjustments to consolidated
total Debt, Cash Equivalents and EBITDAX as are appropriate and consistent with the pro forma adjustment provisions set forth in the definition of Fixed
Charge Coverage Ratio.
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“Corporate Revolver” means that certain Revolving Credit Facility Agreement originally dated November 23, 2012, as amended and

restated pursuant to a deed of amendment and restatement dated August 6, 2018 and as last amended on May 12, 2021, among the Company, Kosmos
Energy Operating, Kosmos Energy International, Kosmos Energy Development, Kosmos Energy Ghana HC and Kosmos Energy Finance
International, ING Bank N.V., as Facility Agent, Crédit Agricole Corporate and Investment Bank, as Security and Intercreditor Agent, and the other
financial institutions listed therein, including any related notes, guarantees, collateral documents, instruments and agreements executed in connection
therewith, in each case as amended, restated, modified, renewed, refunded, replaced or refinanced from time to time.
 

“Corporate Trust Office of the Trustee” shall be at the address of the Trustee specified in Section 14.02 or such other address as to which
the Trustee may give notice to the Holders and the Company.
 

“Credit Facilities” means, one or more debt facilities, indentures or commercial paper facilities (including, without limitation, the
Facility, the Corporate Revolver and the GoM Term Loan), in each case with banks, development banks, credit agencies, investment banks, insurance
companies, mutual funds, government sponsored agency and/or other institutional lenders providing for revolving credit loans, term loans, receivables
financing (including through the sale of receivables to such lenders or to special purpose entities formed to borrow from (or sell receivables to) such lenders
against such receivables), letters of credit, notes, debentures, bonds or similar instruments, or Capital Lease Obligations, mortgage financings or purchase
money obligations Incurred for the purpose of financing all or any part of property, plant or equipment or other assets, in each case, as amended, extended,
restated, renewed, refunded, replaced (whether contemporaneously or otherwise) or refinanced (in each case with Credit Facilities), supplemented or
otherwise modified (in whole or in part and without limitation as to amount, terms, conditions, covenants and other provisions) from time to time.
 

“Custodian” means the Trustee, as custodian with respect to the Notes in global form, or any successor entity thereto.
 

“Debt” means, with respect to any Person, without duplication:
 

(1)           the principal of and premium, if any, in respect of (a) indebtedness of such person for money borrowed and
(b) indebtedness evidenced by notes, debentures, notes or other similar instruments for the payment of which such Person is responsible or liable;

 
(2)           all Capital Lease Obligations of such Person;

 
(3)           all obligations of such Person issued or assumed as the deferred purchase price of property, all conditional sale

obligations of such Person and all obligations of such Person under any title retention agreement (but excluding trade accounts payable or other
short-term obligations to suppliers payable within 180 days, in each case arising in the ordinary course of business);

 
(4)           all obligations of such Person for the reimbursement of any obligor on any letter of credit, banker’s acceptance or

similar credit transaction (other than obligations with respect to letters of credit securing obligations (other than obligations described in clauses
(1) through (3) above) entered into in the ordinary course of business of such person to the extent such letters of credit are not drawn upon or, if
and to the extent drawn upon, such drawing is reimbursed no later than the tenth Business Day following receipt by such Person of a demand for
reimbursement following payment on the letter of credit);
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(5)            all obligations of the type referred to in clauses (1) through (4) above of other Persons and all dividends of other

Persons for the payment of which, in either case, such Person is responsible or liable, directly or indirectly, as obligor, guarantor or otherwise,
including by means of any guarantee (other than obligations of other persons that are customers or suppliers of such person for which such Person
is or becomes so responsible or liable in the ordinary course of business to (but only to) the extent that such Person does not, or is not required to,
make payment in respect thereof);

 
(6)            all obligations of the type referred to in clauses (1) through (4) of other Persons secured by any Lien on any property

or asset of such person (whether or not such obligation is assumed by such person), the amount of such obligation being deemed to be the lesser of
the value of such property or assets or the amount of the obligation so secured;

 
(7)            all obligations of such Person with respect to the redemption, repayment or other repurchase of any Disqualified Stock

of such Person or, with respect to any Preferred Stock of any Subsidiary of such person that is not held by such Person or a Restricted Subsidiary
of such person, the greater of the maximum liquidation value of such Preferred Stock or the maximum mandatory redemption or mandatory
repurchase price with respect to such Preferred Stock (but excluding, in each case, any accrued dividends); and

 
(8)            any other obligations of such person which are required to be, or are in such Person’s financial statements, recorded or

treated as debt under U.S. GAAP;
 
provided that (other than Disqualified Stock) the foregoing debt shall be included in this definition of Debt only if, and to the extent that, the debt would
appear as a liability on a balance sheet of such Person or in the notes to the financial statements in accordance with U.S. GAAP.
 

Notwithstanding the foregoing, the term “Debt” shall not include:
 

(1)            any leases or rentals of equipment related to exploration, production and commercialization activities, including
without limitation, leases or rentals of or related to drilling rigs, pipelines, supply boats, crude oil and LNG carriers, FPSO (floating production
storage and offloading) facilities, WHPs (wellhead platforms), TLWPs (tension leg wellhead platforms) and any other equipment or other assets,
provided that such leases or rentals do not include a bargain purchase option;

 
(2)            in connection with the purchase by the Company or any Restricted Subsidiary of any business, any post-closing

payment adjustments to which the seller may become entitled to the extent such payment is determined by a final closing balance sheet or such
payment depends on the performance of such business after the closing;

 
(3)            Production Payments and Reserve Sales;

 
(4)            any obligations to customers, suppliers or service providers in the ordinary course of business with a maturity less

than 90 days;
 

(5)            any obligation of a Person in respect of a Farm-In Agreement or similar arrangement whereby such Person agrees to
pay all or a share of the drilling, completion or other expenses of an exploratory or development well (which agreement may be subject to a
maximum payment obligation, after which expenses are shared in accordance with the working or participation interest therein or in accordance
with the agreement of the parties) or perform the drilling, completion or other operation on such well in exchange for an ownership interest in an
oil or gas property;
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(6)            any obligations under Hedging Agreements; provided that such agreements are entered into for bona fide hedging

purposes of the Company or its Restricted Subsidiaries (as determined in good faith by the Board of Directors or senior management of the
Company, whether or not accounted for as a hedge in accordance with U.S. GAAP) and, in the case of currency hedging agreements or
commodity hedging agreements, such agreements are related to business transactions of the Company or its Restricted Subsidiaries entered into in
the ordinary course of business and, in the case of interest rate hedging agreements, such agreements substantially correspond in terms of notional
amount, duration and interest rates, as applicable, to the Debt of the Company or its Restricted Subsidiaries Incurred without violation of this
Indenture;

 
(7)            any obligation arising from agreements of the Company or a Restricted Subsidiary providing for indemnification,

guarantees or letters of credit, surety bonds or performance bonds, adjustment of purchase price, holdbacks, contingency payment obligations or
similar obligations (other than guarantees of Debt), in each case, Incurred or assumed in connection with the acquisition or disposition of any
business, assets or Capital Stock of a Restricted Subsidiary; provided that such obligation is not reflected on the face of the balance sheet of the
Company or any Restricted Subsidiary;

 
(8)            any obligation arising from the honoring by a bank or other financial institution of a check, draft or similar instrument

(except in the case of daylight overdrafts) drawn against insufficient funds in the ordinary course of business; provided, however, that such Debt is
extinguished within five business days of Incurrence;

 
(9)            in-kind obligations relating to net oil or natural gas balancing positions arising in the ordinary course of business; and

 
(10)         all contracts and other obligations, agreements, instruments or arrangements described in clauses (16), (17), (18), (19)

and (20) of the definition of “Permitted Liens.”
 

“Deed of Guarantee” means the Deed of Guarantee and Indemnity, originally dated November 23, 2012, as amended on April 4, 2019,
among the Company, Kosmos Energy Operating, Kosmos Energy International, Kosmos Energy Development, Kosmos Energy Ghana HC, Kosmos
Energy Finance International, Kosmos Energy Equatorial Guinea, Kosmos Energy GOM Holdings, LLC, Kosmos Energy Gulf of Mexico, LLC, Kosmos
Energy Gulf of Mexico Management, LLC and Kosmos Energy Gulf of Mexico Operations, LLC, and the Security and Intercreditor Agent and as the same
may be amended, supplemented, or otherwise modified in a manner not materially adverse to the Holders when taken as a whole, as compared to the Deed
of Guarantee as in effect immediately prior to such amendment, supplement or modification.
 

“Deed of Guarantee Accession Agreement” means that certain accession agreement to the Deed of Guarantee dated the date hereof
between the Company, Kosmos Energy Operating, Kosmos Energy International, Kosmos Energy Development, Kosmos Energy Ghana HC, Kosmos
Energy Finance International, Kosmos Energy Equatorial Guinea, Kosmos Energy GOM Holdings, LLC, Kosmos Energy Gulf of Mexico, LLC, Kosmos
Energy Gulf of Mexico Management, LLC, Kosmos Energy Gulf of Mexico Operations, LLC, the Trustee and the Security and Intercreditor Agent on
behalf of the beneficiaries under the Deed of Guarantee.
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“Default” means any event that is, or after notice or passage of time or both would be, an Event of Default.

 
“Definitive Note” means a certificated Initial Note or Additional Note (bearing the Restricted Notes Legend if the transfer of such Note is

restricted by applicable law) that does not include the Global Notes Legend.
 

“Depositary” means, with respect to the Notes issuable or issued in whole or in part in global form, the Person specified in Section 2.03
as the Depositary with respect to the Notes, and any and all successors thereto appointed as Depositary hereunder and having become such pursuant to the
applicable provision of this Indenture.
 

“Derivative Instrument” with respect to a Person, means any contract, instrument or other right to receive payment or delivery of cash or
other assets to which such Person or any Affiliate of such Person that is acting in concert with such Person in connection with such Person’s investment in
the Notes (other than a Regulated Bank or Screened Affiliate) is a party (whether or not requiring further performance by such Person), the value and/or
cash flows of which (or any material portion thereof) are materially affected by the value and/or performance of the Notes and/or the creditworthiness of
the Company and/or any one or more of the Guarantors (the “Performance References”).
 

“Designated Non-cash Consideration” means the Fair Market Value of non-cash consideration received by the Company or a Restricted
Subsidiary in connection with an Asset Sale that is so designated as Designated Non-cash Consideration pursuant to an Officer’s Certificate, setting forth
the basis of such valuation, executed by the principal financial officer of the Company, less the amount of Cash Equivalents received in connection with a
subsequent sale, redemption or repurchase of or collection or payment on such Designated Non-cash Consideration.
 

“Disqualified Equity Interests” means Equity Interests that by their terms or upon the happening of any event are:
 

(1)            required to be redeemed or redeemable at the option of the holder prior to the date that is 91 days after the earlier of
Stated Maturity of the Notes for consideration other than Qualified Equity Interests or the date the Notes are no longer outstanding, or

 
(2)            convertible at the option of the holder into Disqualified Equity Interests or exchangeable for Debt;

 
provided that Equity Interests will not constitute Disqualified Equity Interests solely because of provisions giving holders thereof the right to require
repurchase or redemption upon an “asset sale” or “change of control” occurring prior to the Stated Maturity of the Notes if those provisions:
 

(A)            are no more favorable to the holders than the covenants described under  Section 4.15 and  Section 4.16 and
 

(B)           specifically state that repurchase or redemption pursuant thereto will not be required prior to the Company’s
repurchase of the Notes as required by this Indenture.

 
“Disqualified Stock” means Capital Stock constituting Disqualified Equity Interests:
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“Dollar-Denominated Production Payments” means production payment obligations recorded as liabilities in accordance with U.S.

GAAP, together with all undertakings and obligations in connection therewith.
 

“DTC” means the Depository Trust Company.
 

“EBITDAX” means, for any period, without duplication, the Consolidated Net Income for such period, plus the following, without
duplication and to the extent deducted (and not added back) in calculating such Consolidated Net Income:
 

(1)            Consolidated Interest Expense;
 

(2)            Consolidated Income Tax Expense;
 

(3)            consolidated depletion and depreciation expense of the Company and its Restricted Subsidiaries;
 

(4)            consolidated amortization expense or asset impairment charges of the Company and its Restricted Subsidiaries;
 

(5)            other non-cash charges of the Company and its Restricted Subsidiaries (including, without limitation, any non-cash
compensation expenses, non-cash unrealized gains/losses on commodity derivatives, loss on extinguishment of Debt, doubtful account expense,
gains/losses on sale of Oil and Gas Properties, but excluding any non-cash charge to the extent it represents an accrual of or reserve for cash
charges in any future period or amortization of a prepaid cash expense that was paid in a prior period not included in the calculation);

 
(6)            consolidated exploration expense of the Company and its Restricted Subsidiaries; and

 
(7)            each of the foregoing clauses (1) through (6) attributable to the Company’s joint ventures and its equity interest in

Kosmos-Trident International Petroleum Inc.;
 
if applicable for such period; and less, to the extent included in calculating such Consolidated Net Income and in excess of any costs or expenses
attributable thereto that were deducted (and not added back) in calculating such Consolidated Net Income, the sum of (x) the amount of deferred revenues
that are amortized during such period and are attributable to reserves that are subject to Volumetric Production Payments, (y) amounts recorded in
accordance with U.S. GAAP as repayments of principal and interest pursuant to Dollar-Denominated Production Payments and (z) other non-cash gains
(excluding any non-cash gain to the extent it represents the reversal of an accrual or reserve for a potential cash item that reduced EBITDAX in any prior
period).
 

Notwithstanding the preceding sentence, clauses (1) through (7) relating to amounts of a Restricted Subsidiary of the referent Person will
be added to Consolidated Net Income to compute EBITDAX of such Person only in the same proportion that the Net Income of such Restricted Subsidiary
was included in calculating the Consolidated Net Income of such Person.
 

“Eligible Equity Offering” means the issuance and sale for cash of Qualified Stock of the Company to any Person (other than a Restricted
Subsidiary of the Company) pursuant to (i) a public offering in accordance with any applicable laws, rules and regulations or (ii) a private offering in
accordance with Rule 144A, Regulation S and/or another exemption under the Securities Act or any other applicable law, rules and regulations of any other
jurisdiction.
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“equally and ratably” means as between the holders of Parity Debt Obligations within the same class after the repayment of amounts

payable to the Security and Intercreditor Agent under the Security Documents and the Parity Obligation Representatives in accordance with the applicable
Parity Obligation Document that payments made pursuant to such guarantee:
 

(1)           will be allocated and distributed first to the Parity Obligation Representative for each outstanding series of Parity Debt
within that class, for the account of the holders of such series of Parity Debt, ratably in proportion to the principal of, and interest and premium (if
any) and reimbursement obligations (contingent or otherwise) with respect to letters of credit, if any, outstanding (whether or not drawings have
been made under such letters of credit) forming part of, and Hedging Obligations to the extent constituting Parity Debt pursuant to the terms of,
each outstanding series of Parity Debt within that class when the allocation or distribution is made; and thereafter

 
(2)            will be allocated and distributed (if any remain after payment in full of all of the principal of, and interest and

premium (if any) and reimbursement obligations (contingent or otherwise) with respect to letters of credit, if any, outstanding (whether or not
drawings have been made on such letters of credit) forming part of, and Hedging Obligations to the extent constituting Parity Debt pursuant to the
terms of, each outstanding series of Parity Debt within that class) to the Parity Obligation Representative for each outstanding series of Parity Debt
within that class, for the account of the holders of any remaining Parity Debt Obligations within that class, ratably in proportion to the aggregate
unpaid amount of such remaining Parity Debt Obligations within that class due and demanded (with written notice to the applicable Parity
Obligation Representative and the Security and Intercreditor Agent) prior to the date such distribution is made.

 
“Equity Interests” means all Capital Stock and all warrants or options with respect to, or other rights to purchase or receive, Capital

Stock, but excluding Debt convertible into equity.
 

“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended, or any successor statute or statutes thereto.
 

“Exchange Act Reports” means the Company’s most recent Annual Report on Form 10-K and all subsequent documents filed with the
SEC pursuant to Section 13(a), 13(c) or 15(d) of the Exchange Act, on or prior to the Closing Date, or any amendment or supplement thereto.
 

“Facility” means that certain Facility Agreement, originally dated March 28, 2011, as amended and restated on May 12, 2021, among
Kosmos Energy Finance International, as borrower, the guarantors party thereto, Crédit Agricole Corporate and Investment Bank, as Security Agent,
Standard Chartered Bank, as Facility Agent, and the other financial institutions listed therein, including any related notes, guarantees, collateral documents,
instruments and agreements executed in connection therewith, in each case as amended, restated, modified, renewed, refunded, replaced or refinanced from
time to time.
 

“Fair Market Value” means the price that would be paid in an arm’s-length transaction between an informed and willing seller under no
compulsion to sell and an informed and willing buyer under no compulsion to buy, as determined in good faith by the Company and, unless specified in the
relevant provision of this Indenture, if the Fair Market Value exceeds $10.0 million, by an Officer of the Company, whose determination will be conclusive
if evidenced by an Officer’s Certificate delivered to the Trustee.
 

“Farm-In Agreement” means an agreement whereby a Person agrees to pay all or a share of the drilling, completion or other expenses of
an exploratory or development well (which agreement may be subject to a maximum payment obligation, after which expenses are shared in accordance
with the working or participation interest therein or in accordance with the agreement of the parties) or perform the drilling, completion or other operation
on such well in exchange for an ownership interest in an oil or gas property.
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“Farm-Out Agreement” means a Farm-In Agreement, viewed from the standpoint of the party that transfers an ownership interest to

another.
 

“Fitch” means Fitch Ratings Inc. and any successor to its rating agency business.
 

“Fixed Charge Coverage Ratio” means, on any date (the “transaction date”), the ratio of:
 

(x)           the aggregate amount of EBITDAX of the Company and its Restricted Subsidiaries for the four fiscal quarters
immediately prior to the transaction date for which internal financial statements are available (the “reference period”) to

 
(y)           the aggregate amount of Consolidated Interest Expense of the Company and its Restricted Subsidiaries during such

reference period.
 

In making the foregoing calculation,
 

(1)           pro forma effect will be given to any Debt Incurred (and the application of proceeds thereof) during or after the
reference period to the extent the Debt is outstanding or is to be Incurred on the transaction date as if the Debt had been Incurred on the first day of
the reference period; and

 
(2)           pro forma effect will be given to:

 
(A)          the acquisition or disposition of companies, concessions, Oil and Gas Properties, or businesses by the Company and its

Restricted Subsidiaries, including any acquisition or disposition of a company, concessions, Oil and Gas Properties or businesses since
the beginning of the reference period by a Person that became a Restricted Subsidiary after the beginning of the reference period, and

 
(B)          the discontinuation of any discontinued operations that have occurred since the beginning of the reference period as if

such events had occurred, and, in the case of any disposition, the proceeds thereof applied, on the first day of the reference period.
 

To the extent that pro forma effect is to be given to an acquisition or disposition of a company, division or line of business, the pro forma
calculation will be (i) based upon the most recent four full fiscal quarters for which the relevant financial information is available and (ii) determined in
good faith by the chief financial officer or the treasurer of the Company and may include, for the avoidance of doubt, the amount of cost savings, synergies
and operating expense reductions resulting from such acquisition or disposition which is being given pro forma effect that have been or are expected to be
realized based on actions taken, committed to be taken or expected in good faith to be taken within 18 months (including, to the extent applicable, from the
Transactions).
 

“GoM Term Loan” means the Senior Secured Term Loan Credit Agreement, dated September 30, 2020 and as last amended as of
September 30, 2021, among Kosmos Energy Ltd., Kosmos Energy GoM Holdings, LLC, Kosmos Energy Gulf of Mexico Operations, LLC, the other
guarantors named therein, the lenders named therein and CLMG CORP, as Term Loan Collateral Agent and Administrative Agent.
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“Government Securities” means securities that are (1) direct obligations of the United States for the timely payment of which its full faith

and credit is pledged or (2) obligations of a Person controlled or supervised by and acting as an agency or instrumentality of the United States the timely
payment of which is unconditionally guaranteed as a full faith and credit obligation of the United States, which, in either case, are not callable or
redeemable at the option of the issuer thereof, and shall also include a depositary receipt issued by a bank (as defined in Section 3(a)(2) of the Securities
Act), as custodian with respect to any such Government Securities or a specific payment of principal of or interest on any such Government Securities held
by such custodian for the account of the holder of such depositary receipt; provided that (except as required by law) such custodian is not authorized to
make any deduction from the amount payable to the holder of such depositary receipt from any amount received by the custodian in respect of the
Government Securities or the specific payment of principal of or interest on the Government Securities evidenced by such depositary receipt.
 

“guarantee” means any obligation, contingent or otherwise, of any Person directly or indirectly guaranteeing any Debt or other obligation
of any Person and any obligation, direct or indirect, contingent or otherwise, of such Person (a) to purchase or pay (or advance or supply funds for the
purchase or payment of) such Debt or other obligation of such Person (whether arising by virtue of partnership arrangements, or by agreement to keep-well,
to purchase assets, goods, securities or services, to take-or pay, or to maintain financial statement conditions or otherwise) or (b) entered into for purposes
of assuring in any other manner the obligee of such Debt or other obligation of the payment thereof or to protect such obligee against loss in respect thereof
(in whole or in part); provided, however, that the term “guarantee” will not include endorsements for collection or deposit in the ordinary course of
business. The term “guarantee” used as a verb has a corresponding meaning.
 

“Guarantor” means:
 

(1)           the Senior Guarantors and the Subordinated Guarantors; and
 

(2)           any other Restricted Subsidiary of the Company that becomes a Guarantor by providing a Note Guarantee in
accordance with the provisions of this Indenture and the Security Documents;

 
and their respective successors and assigns, in each case, until the Note Guarantee of such Person has been released in accordance with the

provisions of this Indenture and the Security Documents.
 

“Hedging Agreements” means (i) (a) any interest rate swap agreement, interest rate cap agreement or other agreement designed to protect
against fluctuations in interest rates or (b) any foreign exchange forward contract, currency swap agreement or other agreement designed to protect against
fluctuations in foreign exchange rates or (ii) any commodity or raw material futures contract or any other agreement designed to protect against fluctuations
in raw material prices.
 

“Hedging Obligations” means the obligations of any Person pursuant to Hedging Agreements.
 

“Holder” means the Person in whose name a Note is registered in the Note Register.
 

“Incur” means, with respect to any Debt or Capital Stock, to incur, create, issue, assume or guarantee such Debt or Capital Stock. The
term “Incurrence” when used as a noun shall have a correlative meaning. The accretion of original issue discount or payment of interest in kind will not be
considered an Incurrence of Debt.
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“Indenture” means this Indenture, as amended or supplemented from time to time.

 
“Initial Notes” has the meaning set forth in the recitals hereto.

 
“Intercreditor Agreements” means (i) the KEFI Intercreditor Agreement and (ii) the KEL Intercreditor Agreement, and in each case, as

the same may be amended, supplemented, or otherwise modified in a manner not materially adverse to the holders when taken as a whole, as compared to
the Intercreditor Agreement as in effect immediately prior to such amendment, supplement or modification.
 

“interest” with respect to the Notes means interest with respect thereto and Additional Amounts, if any.
 

“Interest Payment Date” means (I) for any Bridge Notes (x) that bears interest by reference to the Eurocurrency Rate, on January 13,
2022, April 13, 2022, July 13, 2022 and the Conversion Date, or (y) otherwise, on the last Business Day of each March, June, September and
December through to and including the Conversion Date. and (II) for any Extended Maturity Notes, March 31, June 30, September 30 and December 31 of
each year to the stated maturity of the Notes, commencing on December 31, 2022.
 

“Investment” means:
 

(1)          any direct or indirect advance, loan (including guarantees) or other extension of credit to another Person, but excluding (i) any
advance, loan or extension of credit to customers in the ordinary course of business and (ii) any advance, loan or extension of credit having a term
not exceeding 180 days arising in connection with the sale of inventory, equipment or supplies by that Person in the ordinary course of business,

 
(2)          any capital contribution to another Person, by means of any transfer of cash or other property or in any other form,

 
(3)           any purchase or acquisition of Equity Interests, bonds, notes or other Debt, or other instruments or securities issued by another

Person, any acquisitions of assets or substantially all the assets of a Person, including the receipt of any of the above as consideration for the
disposition of assets or rendering of services, or

 
(4)           any guarantee of any obligation of another Person.

 
For purposes of this definition, the term “Person” shall not include the Company or any Restricted Subsidiary or any Person who would

become a Restricted Subsidiary as a result of any Investment. If the Company or any Restricted Subsidiary sells or otherwise disposes of any
Equity Interests of any direct or indirect Restricted Subsidiary so that, after giving effect to that sale or disposition, such Person is no longer a
Restricted Subsidiary of the Company, all remaining Investments of the Company and the Restricted Subsidiaries in such Person shall be deemed
to have been made at such time.

 
For purposes of  Section 4.08, the Company will be deemed to have made an “Investment” in an Unrestricted Subsidiary at the time of its

Designation, which will be valued at the Fair Market Value of the sum of the net assets of such Unrestricted Subsidiary at the time of its
Designation and the amount of any Debt of such Unrestricted Subsidiary owed to the Company or any Restricted Subsidiary immediately
following such Designation. Any property transferred to or from an Unrestricted Subsidiary will be valued at its Fair Market Value at the time of
such transfer.
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“Investment Grade” means BBB- or higher by S&P or BBB- or higher by Fitch, or the equivalent of such global ratings by S&P or Fitch.

 
“Issue Date” means the date on which the Notes are originally issued under this Indenture.

 
“KEFI HY Noteholder Trustee” means the HY Noteholder Trustee as such term is defined in the KEFI Intercreditor Agreement.

 
“KEFI HY Noteholders” means the HY Noteholders as such term is defined in the KEFI Intercreditor Agreement.

 
“KEFI Intercreditor Accession Agreement” means that certain accession agreement, dated on or about the Issue Date, to the KEFI

Intercreditor Agreement among the Trustee and Crédit Agricole Corporate and Investment Bank, as Security and Intercreditor Agent, as the same may be
amended, supplemented, or otherwise modified in a manner not materially adverse to the Holders when taken as a whole, as compared to the KEFI
Intercreditor Agreement as in effect immediately prior to such amendment, supplement or modification.
 

“KEFI Intercreditor Agreement” means that Intercreditor Agreement, as amended on April 4, 2019, among the Company, Kosmos
Energy Finance International, Crédit Agricole Corporate and Investment Bank, as Security Agent, Security and Intercreditor Agent and Proceeds
Agent, ING Bank N.V., the trustee of the 7.125% Senior Notes and the trustee of the 7.500% Senior Notes.
 

“KEL HY Noteholder Trustee” means the HY Noteholder Trustee as such term is defined in the KEL Intercreditor Agreement.
 

“KEL HY Noteholders” means the HY Noteholders as such term is defined in the KEL Intercreditor Agreement.
 

“KEL Intercreditor Accession Agreement” means that certain accession agreement, dated on or about the Issue Date, to the KEL
Intercreditor Agreement among the Trustee and Crédit Agricole Corporate and Investment Bank, as Security and Intercreditor Agent, as the same may be
amended, supplemented, or otherwise modified in a manner not materially adverse to the Holders when taken as a whole, as compared to the KEL
Intercreditor Agreement as in effect immediately prior to such amendment, supplement or modification.
 

“KEL Intercreditor Agreement” means the KEL Intercreditor and Security Sharing Agreement, as amended on April 4, 2019, among
Crédit Agricole Corporate and Investment Bank, as Security and Intercreditor Agent, ING Bank N.V., the trustee of the 7.125% Senior Notes, the trustee of
the 7.500% Senior Notes and the Company, as the same may be amended, supplemented, or otherwise modified in a manner not materially adverse to the
Holders when taken as a whole, as compared to the KEL Intercreditor Agreement as in effect immediately prior to such amendment, supplement or
modification.
 

“Lien” means any mortgage (legal, equitable or otherwise), pledge, security interest, charge, conditional sale or other title retention
agreement or other similar lien.
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“Long Derivative Instrument” means a Derivative Instrument (i) the value of which generally increases and/or the payment or delivery

obligations under which generally decrease, with positive changes to the Performance References and/or (ii) the value of which generally decreases, and/or
the payment or delivery obligations under which generally increase, with negative changes to the Performance References.
 

“Market Capitalization” means an amount equal to (i) the total number of issued and outstanding common shares of Equity Interests of
the Company on the date of the declaration of a Restricted Payment permitted pursuant to  Section 4.08(b)(14) multiplied by (ii) the arithmetic mean of the
closing prices per share of such common shares of Equity Interests on the principal securities exchange on which such common shares of Equity Interests
are traded for the 30 consecutive trading days immediately preceding the date of declaration of such Restricted Payment.
 

“Marketable Securities” means publicly traded debt or equity securities that are listed for trading on a national securities exchange and
that were issued by a corporation with debt securities rated at least “AA-” from S&P or “AA-” from Fitch, or the equivalent local rating.
 

“Net Cash Proceeds,” means, with respect to any Asset Sale, the proceeds of such Asset Sale in the form of cash or Cash Equivalents
(including (i) payments in respect of deferred payment obligations to the extent corresponding to, principal, but not interest, when received in the form of
cash and (ii) proceeds from the conversion of other consideration received when converted to cash), net of:
 

(1)            brokerage commissions and other fees and expenses related to such Asset Sale, including fees and expenses of
counsel, accountants and investment bankers;

 
(2)            provisions for taxes as a result of such Asset Sale taking into account the consolidated results of operations of the

Company and its Restricted Subsidiaries;
 

(3)            payments required to be made to repay Debt (other than revolving credit borrowings) outstanding at the time of such
Asset Sale that is secured by a Lien on the property or assets sold; and

 
(4)            appropriate amounts to be provided as a reserve against liabilities associated with such Asset Sale, including pension

and other post-employment benefit liabilities, liabilities related to environmental matters and indemnification obligations associated with such
Asset Sale, with any subsequent reduction of the reserve other than by payments made and charged against the reserved amount to be deemed a
receipt of cash.

 
“Net Short” means, with respect to a Holder or beneficial owner, as of a date of determination, either (i) the value of its Short Derivative

Instruments exceeds the sum of (x) the value of its Notes plus (y) the value of its Long Derivative Instruments as of such date of determination or (ii) it is
reasonably expected that such would have been the case were a “Failure to Pay” or “Bankruptcy Credit Event” (each as defined in the 2014 ISDA Credit
Derivatives Definitions) to have occurred with respect to a co-issuer or any Guarantor immediately prior to such date of determination.
 

“Non-Recourse Debt” means Debt:
 

(1)            as to which neither the Company nor any Restricted Subsidiary (a) provides credit support of any kind (including any
undertaking, guarantee, indemnity, agreement or instrument that would constitute Debt), (b) is directly or indirectly liable as a guarantor or
otherwise, or (c) constitutes the lender; and
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(2)            no default with respect to which would permit upon notice, lapse of time or both any holder of any Debt of the Company or

any Restricted Subsidiary to declare a default on such Debt or cause the payment of the Debt to be accelerated or payable prior to its stated
maturity.

 
“Note Guarantee” means, individually, any guarantee of payment of the Notes and the Company’s other Obligations under this Indenture

by a Guarantor pursuant to the terms of this Indenture and any supplemental indenture thereto, and, collectively, all such Guarantees.
 

“Notes” means the Initial Notes and more particularly means any Note authenticated and delivered under this Indenture (including
Extended Maturity Notes). For all purposes of this Indenture, the term “Notes” shall also include any Additional Notes that may be issued under a
supplemental indenture and Notes to be issued or authenticated upon transfer, replacement or exchange of Notes.
 

“Obligation Sharing and Priority Confirmation” means as to any series of Parity Debt, the written agreement enforceable against the
Holders of such series of Parity Debt, as set forth in the applicable Parity Obligation Document (which, for the avoidance of doubt, may include any
Intercreditor Agreement or any accession deed or supplement thereto):
 

(a) for the enforceable benefit of all holders of each existing and future series of Parity Debt and each existing and future Parity Obligation
Representative, that all Parity Debt Obligations will be and are guaranteed equally and ratably by all Parity Obligations at any time incurred
by the Company or any Guarantor to guarantee any Obligations in respect of such series of Parity Debt, and that all such Parity Obligations
will be enforceable by the Security and Intercreditor Agent for the benefit of all holders of Parity Debt Obligations equally and ratably;

 
(b) for the enforceable benefit of all holders of each existing and future series of Parity Debt, and each existing and future Parity Obligation

Representative, that the holders of Obligations in respect of such series of Parity Debt are bound by the provisions of the Security Documents,
including the provisions relating to the ranking of Parity Obligations and the order of application of proceeds from enforcement of Parity
Obligations; and

 
(c) consenting to and directing the Security and Intercreditor Agent to perform its obligations under the Security Documents in respect of the

Parity Debt Obligations.
 

“Obligations” means any principal, interest (including any interest accruing subsequent to the filing of a petition in bankruptcy,
reorganization or similar proceeding at the rate provided for in the documentation with respect thereto, whether or not such interest is an allowed claim
under applicable state, federal or foreign law), additional amounts (including Additional Amounts in respect of the Notes), premium, penalties, fees,
indemnifications, reimbursements (including reimbursement obligations with respect to letters of credit and bankers’ acceptances), damages and other
liabilities, and guarantees of payment of such principal, interest, penalties, fees, expenses, indemnifications, reimbursements, damages and other liabilities,
payable under the documentation governing any Debt.
 

“Offer to Purchase” means an Asset Sale Offer or a Change of Control Offer.
 

“Officer” means the Chairman or any Director of the Board of Directors, the Chief Executive Officer, the Chief Financial Officer, the
Chief Operating Officer, the President, any Executive Vice President, Senior Vice President or Vice President, the Treasurer or the Secretary of any Person,
or any other officer of such Person designated by any such individuals or any members or managers. Unless otherwise indicated, Officer shall refer to an
Officer of the Company.
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“Officer’s Certificate” means a certificate signed by any of the chief executive officer, the chief operating officer, the chief financial

officer, the chief accounting officer, the treasurer, a director, the general counsel or any vice president of the Company.
 

“Oil and Gas Properties” means all properties, including without limitation, equity or other ownership interests directly or indirectly
therein, and any interests in any concession or license to explore or produce oil and natural gas.
 

“Opinion of Counsel” means a written opinion from legal counsel who is reasonably acceptable to the Trustee, in each case, containing
customary exceptions and qualifications. The counsel may be an employee of or counsel to the Company or the Trustee.
 

“Parity Debt” means:
 

(1)            the Notes issued by the Company under this Indenture on the Issue Date and any Additional Notes;
 

(2)            any other Debt (including letters of credit and reimbursement obligations with respect thereto) of the Company that is
guaranteed or secured, if applicable, equally and ratably with the Notes by a Parity Obligation that was permitted to be incurred or so secured, as
applicable, under each applicable Parity Obligation Document; provided, in the case of Debt referred to in this clause (2), that,

 
(a)            on or before the date on which such Debt is incurred by the Company, the documents governing the terms of

such Debt are designated by the Company, in accordance with the Intercreditor Agreements, as “Finance Documents” (or such
comparable term) for the purposes of the Intercreditor Agreements;

 
(b)            such Debt is governed by an indenture, credit agreement or other agreement that includes an Obligation

Sharing and Priority Confirmation; and
 

(c)            all requirements set forth in the Security Documents to guarantee, or, if applicable, as to the confirmation,
grant or perfection of the Security and Intercreditor’s Lien, to the extent required, to secure, such Debt or Obligations in respect thereof
are satisfied (and the satisfaction of such requirements will be conclusively established if the Company delivers to the Security and
Intercreditor Agent an Officer’s Certificate stating that such requirements have been satisfied); and

 
(3)            Hedging Obligations of the Company incurred under Hedging Agreements.

 
“Parity Obligation Documents” means this Indenture and any additional indenture, credit agreement or other agreement governing a

Series of Parity Debt and the Security Documents that establish the guarantee for, or, if applicable, create or perfect Liens securing, such Parity Debt
Obligations.
 

“Parity Debt Obligations” means Parity Debt and all other Obligations in respect thereof.
 

“Parity Obligation” means a guarantee or Lien, if applicable, granted by a Security Document to the Security and Intercreditor Agent, at
any time, to guarantee Parity Debt Obligations or, if applicable, upon any collateral to secure Parity Obligations.
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“Parity Obligation Representative” means (1) the Trustee (not in its individual capacity, but solely in its capacity as Trustee), in the case

of the Notes, or (2) in the case of any other series of Parity Debt, the trustee, agent or representative of the holders of such series of Parity Debt who (a) is
appointed as a Parity Obligation Representative (for purposes related to the administration of the Security Documents) pursuant to the indenture, credit
agreement or other agreement governing such Series of Parity Debt, together with its successors in such capacity, and (b) has become a party to the
Security Documents, as necessary, by executing a joinder, accession or supplement thereto in a manner provided for by the Security Documents.
 

“Permitted Business” means any business which is the same as or related, ancillary or complementary to any of the businesses of the
Company and its Restricted Subsidiaries on the Issue Date, including without limitation, (1) the acquisition, exploration, development, production,
operation and disposition of interests in oil, gas and other hydrocarbon and mineral properties or products produced in association with the foregoing
(including without limitation through operating agreements, joint ventures, partnership agreements, technical evaluation agreements, working interests,
royalty interests, mineral leases, processing agreements, Farm-In Agreements, Farm-Out Agreements or otherwise), and the utilization of the Company’s
and its Restricted Subsidiaries’ properties or rights to explore or produce oil and gas, (2) the gathering, marketing, treating, processing, storage,
distribution, refining, selling and transporting of any production from such interests, properties or rights products produced in association therewith and the
marketing of oil, gas and other hydrocarbons and minerals obtained from unrelated Persons, (3) any other related energy business, including power
generation and electrical transmission business, (4) oil field sales and services and related activities, (5) development, purchase and sale of real estate and
interests therein and (6) any business or activity related to, arising from, or necessary, appropriate or incidental to the activities described in the foregoing
clauses (1) through (5) of this definition.
 

“Permitted Business Investments” means any Investment and expenditure made in or assets or properties (including Capital Stock, Debt
or any other security or instrument of a Person) related to a Permitted Business, including without limitation, (1) ownership interests in oil, natural gas,
other hydrocarbons and minerals properties or gathering, transportation, processing, storage or related systems (with directly or indirectly through any
investment vehicle); (2) any operating agreements, joint ventures, partnership agreements, working interests, royalty interests, mineral leases, processing
agreements, Farm-In Agreements, Farm-Out Agreements, contracts for the sale, transportation or exchange of oil, natural gas and other hydrocarbons,
unitization agreements, pooling arrangements, joint bidding agreements, service contracts, partnership agreements, limited liability company agreements,
subscription agreements, stock purchase agreements, stockholder agreements, area of mutual interest agreements, production sharing agreements or other
similar or customary agreements, transactions, properties, interests, or arrangements, and Investments and expenditures in connection therewith or pursuant
thereto; and (3) direct or indirect ownership interests in drilling rigs and related equipment, including, without limitation, transportation equipment.
 

“Permitted Debt” has the meaning set forth in  Section 4.09(b).
 

“Permitted Holders” means any of the directors, officers and other management employees of the Company that are shareholders of the
Company on the Issue Date (or any Person at least 51% of each of the Capital Stock and Voting Stock of which (or, in the case of a trust, at least 51% of the
beneficial interest in which) is beneficially owned by such Persons). Any Person or group whose acquisition of beneficial ownership constitutes a Change
of Control in respect of which a Change of Control Offer is made in accordance with the requirements of this Indenture will thereafter, together with its
Affiliates, constitute an additional Permitted Holder.
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“Permitted Intercompany Activities” means any transactions between or among the Company and its Restricted Subsidiaries that are

entered into in the ordinary course of business or consistent with past practice of the Company and its Restricted Subsidiaries and, in the good faith
judgment of the Company are necessary or advisable in connection with the ownership or operation of the business of the Company and its Restricted
Subsidiaries, including, but not limited to, (i) payroll, cash management, purchasing, insurance and hedging arrangements and (ii) management, technology
and licensing arrangements, cost sharing agreements, commission or royalty agreements, license or sub-license agreements, distribution agreements,
services agreements, intellectual property rights transfer agreements or any related agreements.
 

“Permitted Investment” means:
 

(1)            any Investment in the Company or any Restricted Subsidiary (including, without limitation, in any Debt, other
security or instrument thereof, or any account held by the Company or any Restricted Subsidiary with any bank or trust company of a type referred
to in clause (3) of the definition of “Cash Equivalents” hereof);

 
(2)            any Investment by the Company or any Restricted Subsidiary in another Person if as a result of such Investment such

other Person is merged or consolidated with or into, or transfers or conveys all or substantially all its assets to, or is liquidated into, the Company
or a Restricted Subsidiary or becomes a Restricted Subsidiary;

 
(3)            Investments in Cash Equivalents and marketable securities as determined in accordance with U.S. GAAP;

 
(4)            stocks, obligations or securities received in settlement of (or foreclosure with respect to) debts created in the ordinary

course of business and owing to the Company or any Restricted Subsidiary or in satisfaction of judgments or pursuant to any plan of
reorganization or similar arrangement upon the bankruptcy or insolvency of a debtor;

 
(5)            any Investment existing on, or made pursuant to a binding commitment existing on or approved by the Board of

Directors as of, the Issue Date and any Investment consisting of an extension, modification or renewal of any Investment existing on the Issue
Date;

 
(6)            Investments represented by Hedging Obligations permitted under this Indenture;

 
(7)            Investments which are made exclusively with Capital Stock of the Company (other than Disqualified Stock);

 
(8)            any Investments received in compromise or resolution of (A) obligations of trade creditors or customers that were

incurred in the ordinary course of business of the Company or any Restricted Subsidiary, including pursuant to any plan of reorganization or
similar arrangement upon the bankruptcy or insolvency of any trade creditor or customer; or (B) litigation, arbitration or other disputes with
Persons who are not Affiliates;

 
(9)            any acquisition and holding of (a) federal, state and municipal tax credits acquired solely to pay amounts owed by the

Company or any Restricted Subsidiary to tax authorities and (b) discounted obligations of any governmental authority acquired solely to pay tax
amounts owed by the Company or any Restricted Subsidiary to such governmental authority;
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(10)          Investments made as a result of the receipt of non-cash consideration from an Asset Sale that was made in compliance

with Section 4.16;
 

(11)          receivables owing to the Company or any of its Restricted Subsidiaries, if created or acquired in the ordinary course of
business and payable or dischargeable in accordance with customary trade terms; provided that such trade terms may include such trade terms as
the Company or such Restricted Subsidiary deems reasonable under the circumstances;

 
(12)          surety and performance bonds and workers’ compensation, utility, lease, tax, performance and similar deposits and

prepaid expenses in the ordinary course of business;
 

(13)          prepayments and other credits to suppliers made in the ordinary course of business;
 

(14)          loans and advances pursuant to any employee, officer or director compensation or benefit plans, customary
indemnifications or arrangements entered into in the ordinary course of business;

 
(15)          Investments in connection with pledges, deposits, payments or performance bonds made or given in the ordinary

course of business in connection with or to secure statutory, regulatory or similar obligations, including obligations under health, safety or
environmental obligations;

 
(16)          any Investment acquired from a Person which is merged with or into the Company or any of its Restricted

Subsidiaries, or any Investment of any Person existing at the time such Person becomes a Restricted Subsidiary of the Company and, in either
such case, is not created as a result of or in connection with or in anticipation of any such transaction;

 
(17)          Guarantees by the Company or any Restricted Subsidiary of operating leases, in each case entered into by the

Company or any Restricted Subsidiary in the ordinary course of business;
 

(18)          Guarantees of performance or other obligations arising in the ordinary course in the Permitted Business, including
obligations under oil and natural gas exploration, development, joint operating, and related agreements and licenses, concessions or operating
leases related to the Permitted Business;

 
(19)          payroll, commission, travel, relocation and similar advances to cover matters that are expected at the time of such

advances ultimately to be treated as expenses for accounting purposes and that are made in the ordinary course of business;
 

(20)          loans or grants in respect of community development projects made in the ordinary course of business customary in
the Permitted Business as appropriate for the Company’s regions of operations and consistent with past practice or counterparty requirement;

 
(21)          Investments in the Capital Stock of any Person other than a Restricted Subsidiary of the Company that are required to

be held pursuant to an involuntary governmental order of consideration, nationalization, seizure or expropriation or other similar order with
respect to Capital Stock of such Person (prior to which order such Person was a Subsidiary of the Company);
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(22)          Investments in marketable securities or instruments to fund the Company’s or its Restricted Subsidiary’s pension and

other employee-related obligations pursuant to compensation arrangements approved by the Board of Directors or senior management of the
Company;

 
(23)          Investments made pursuant to a commitment that, when entered into, would have complied with the provisions of this

Indenture;
 

(24)          loans or advances made to, or guarantees with respect to loans or advances made to, directors, officers or employees
of the Company or any Restricted Subsidiary in respect of travel, entertainment or moving related expense incurred in the ordinary course of
business; in respect of moving related expenses incurred in connection with any closing or consolidation or any facility or office;

 
(25)          repurchases of the Notes (including Additional Notes) and related Note Guarantees;

 
(26)          any Permitted Business Investment;

 
(27)          advances made to customers, clients, distributors, suppliers or purchasers or sellers of goods or services, in each case,

in the ordinary course of business; and
 

(28)          additional Investments by the Company or any of its Restricted Subsidiaries having an aggregate Fair Market Value,
taken together with all other Investments made pursuant to this clause (28) that are at the time outstanding, not to exceed the greater of (i) $190.0
million and (ii) 3.0% of Adjusted Consolidated Net Tangible Assets at the time of such Investment (with the Fair Market Value of each Investment
being measured at the time made and without giving effect to subsequent changes in value).

 
Eligible Investments may include, without limitation, investments for which the Trustee or an Affiliate of the Trustee provides services

and receives compensation.
 

“Person” means an individual, a corporation, a partnership, a limited liability company, an association, a trust or any other entity,
including a government or political subdivision or an agency or instrumentality thereof.
 

“Preferred Stock” means, with respect to any Person, any Capital Stock of such Person that has preferential rights over any other Capital
Stock of such Person with respect to dividends, distributions or redemptions or upon liquidation.
 

“Production Payments and Reserve Sales” means the grant or transfer by the Company or a Restricted Subsidiary of the Company to any
Person of a royalty, overriding royalty, net profits interest, Production Payment, partnership or other interest in Oil and Gas Properties, reserves or the right
to receive all or a portion of the production or the proceeds from the sale of production attributable to such properties, including without limitation any such
grants or transfers pursuant to incentive compensation programs on terms that are reasonably customary in the oil and gas business for geologists,
geophysicists and other providers of technical services to the Company or a Subsidiary of the Company.
 

“Project Finance Debt” means, with respect to any Restricted Subsidiary, Debt (other than Debt under the Facility, the Corporate
Revolver or the GoM Term Loan) of such Restricted Subsidiary that is or was Incurred after the Issue Date to provide funds for all or any part of the cost of
exploration, drilling, development, production or operation of or from any interests in oil, gas and other hydrocarbon and mineral properties of such
Restricted Subsidiary; provided that:
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(1)            the principal amount of such Debt does not exceed the cost so funded;

 
(2)            any Liens securing such Debt are created no later than 365 days after the commencement of full operation on such

properties (provided, however, that if governmental or regulatory approval is required for the creation of such Liens, the Lien will be deemed to
have been created upon application to such governmental or regulatory body for approval, regardless of whether such approval is granted within
the 365-day period, or at all); and

 
(3)            neither the Company nor any Guarantor provides any credit support of any kind (including any Debt, undertaking,

guarantee, Lien, indemnity, completion guarantee or equity commitment) or is directly or indirectly liable (as a guarantor or otherwise) for any
Debt or other obligations of such Restricted Subsidiary directly owning such properties, other than any obligation:

 
(a)            arising under operation of law;

 
(b)            consisting of a guarantee Incurred pursuant to Section 4.09(b)(13); and

 
(c)            of any intermediate holding companies of the Restricted Subsidiary directly holding such properties (including, for the

avoidance of doubt, any Guarantor that may be such an intermediate holding company) that have no material assets other than direct or indirect
(through one or more intermediate holding companies) holdings of the Capital Stock of, and investments in, such Restricted Subsidiary directly
owning such properties; provided that recourse against any such intermediate holding company shall be limited to a pledge of or mortgage over
the Capital Stock of, and investments in, (x) such Restricted Subsidiary directly owning such properties or (y) any other intermediate holding
companies through which the Capital Stock of, or investments in, such Restricted Subsidiary directly owning such properties are held.

 
Notwithstanding anything in clause (3) above, the Company and the Guarantors may provide completion guarantees, equity commitments or

similar credit support (including letters of credit) in relation to the project so funded if such completion guarantees, equity commitments or similar credit
support (including letters of credit) are consistent with the then current market requirements for limited recourse financing of projects in the oil and gas
industry.
 

Project Finance Debt shall also include Debt of any intermediate holding company of the Restricted Subsidiary directly owning the relevant
properties to the extent such Debt is expressly permitted by clause (3) of this definition.
 

“Property” means (i) any land, buildings, machinery and other improvements and equipment located therein, (ii) any intangible assets,
including, without limitation, and brand names, trademarks, copyrights and patents and similar rights and (iii) any income (licensing or otherwise),
proceeds of sale or other revenues therefrom.
 

“Purchase Money Obligations” means any Debt Incurred to finance or refinance the acquisition, leasing, construction or improvement of
property (real or personal) or assets, and whether acquired through the direct acquisition of such property or assets, or otherwise (including through the
purchase of Capital Stock of any Person owning such property or assets).
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“Qualified Equity Interests” means all Equity Interests of a Person other than Disqualified Equity Interests.

 
“Qualified Stock” means all Capital Stock of a Person other than Disqualified Stock.

 
“Rating Agency” means S&P or Fitch; or if S&P or Fitch are not making rating of the Notes publicly available, an internationally

recognized U.S. rating agency or agencies, as the case may be, selected by the Company, which will be substituted for S&P or Fitch or both, as the case
may be
 

“Rating Event” means the rating on the Notes is lowered by both of the Rating Agencies on any day within the period (the “Trigger
Period”) commencing on the earlier of (i) the occurrence of a Change of Control and (ii) public announcement of the occurrence of a Change of Control or
our or any Person’s intention to effect a Change of Control and ending 60 days following the consummation of such Change of Control (which period will
be extended so long as the rating of the Notes is under publicly announced consideration for a possible downgrade by either of the Rating Agencies);
provided, however, that a Rating Event otherwise arising by virtue of a particular reduction in rating will not be deemed to have occurred in respect of a
particular Change of Control (and thus will not be deemed a Rating Event for purposes of the definition of Change of Control Triggering Event) if
(1) during the Trigger Period, the relevant rating is subsequently upgraded to its level at the beginning of the Trigger Period (or better) or (2) the Rating
Agency making the reduction in rating to which this definition would otherwise apply publicly announces or informs the Trustee in writing (or we provide
the Trustee with any Officer’s Certificate to such effect) at our request that the reduction was not the result, in whole or in part, of any event or
circumstance comprised of or arising as a result of, or in respect of, the applicable Change of Control (whether or not the applicable Change of Control has
occurred at the time of the Rating Event).
 

“Record Date” for the interest payable on any applicable Interest Payment Date means December 15, March 15, June 15 and
September 15 (whether or not a Business Day) next preceding such Interest Payment Date.
 

“Regulated Bank” means an Approved Commercial Bank that is (i) a U.S. depository institution the deposits of which are insured by the
Federal Deposit Insurance Corporation; (ii) a corporation organized under Section 25A of the U.S. Federal Reserve Act of 1913; (iii) a branch, agency or
commercial lending company of a foreign bank operating pursuant to approval by and under the supervision of the Board of Governors under 12 CFR part
211; (iv) a non-U.S. branch of a foreign bank managed and controlled by a U.S. branch referred to in clause (iii); or (v) any other U.S. or non-U.S.
depository institution or any branch, agency or similar office thereof supervised by a bank regulatory authority in any jurisdiction.
 

“Relevant Date” means, with respect to any payment on a Note, whichever is the later of: (i) the date on which such payment first
becomes due; and (ii) if the full amount payable has not been received by the Trustee on or prior to such due date, the date on which notice is given to the
Holders that the full amount has been received by the Trustee.
 

“Responsible Officer” means, when used with respect to the Trustee, any officer within the Corporate Trust Office of the Trustee
including any vice president, assistant vice president, assistant secretary, assistant treasurer, trust officer or any other officer of the Trustee who customarily
performs functions similar to those performed by the Persons who at the time shall be such officers, respectively, or any other officer to whom any
corporate trust matter is referred because of such officer’s knowledge of and familiarity with the particular subject and, in each case, having direct
responsibility for the administration of this Indenture.
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“Restricted Subsidiary” means any Subsidiary of the Company other than an Unrestricted Subsidiary. Unless otherwise indicated, when

used herein, the term “Restricted Subsidiary” shall refer to a Restricted Subsidiary of the Company.
 

“S&P” means S&P Global Inc. and any successor to its rating agency business.
 

“Sale and Leaseback Transaction” means, with respect to any Person, an arrangement whereby such Person enters into a lease of
property previously transferred by such Person to the lessor.
 

“Screened Affiliate” means any Affiliate of a Holder (i) that makes investment decisions independently from such Holder and any other
Affiliate of such Holder that is not a Screened Affiliate, (ii) that has in place customary information screens between it and such Holder and any other
Affiliate of such Holder that is not a Screened Affiliate and such screens prohibit the sharing of information with respect to the Company or its
Subsidiaries, (iii) whose investment policies are not directed by such Holder or any other Affiliate of such Holder that is acting in concert with such Holder
in connection with its investment in the Notes and (iv) whose investment decisions are not influenced by the investment decisions of such Holder or any
other Affiliate of such Holder that is acting in concert with such Holders in connection with its investment in the Notes.
 

“SEC” means the U.S. Securities and Exchange Commission.
 

“Securities Act” means the U.S. Securities Act of 1933, as amended, or any successor statute or statutes thereto.
 

“Security and Intercreditor Agent” means Crédit Agricole Corporate and Investment Bank, as Security and Intercreditor Agent under the
Intercreditor Agreements and any successor thereto.
 

“Security Documents” means the Intercreditor Agreements, the Deed of Guarantee and all other security agreements, pledge agreements,
collateral assignments, mortgages, collateral agency agreements, intercreditor agreements, deed of trust or other grants or transfers for security executed
and delivered by the Company, a Guarantor or any other obligor under the Notes or the Note Guarantees relating to a guarantee or creating (or purporting to
create) a Lien upon collateral in favor of the Security and Intercreditor Agent for the benefit of the holders of the Parity Debt Obligations, in each case, as
amended, modified, renewed, restated or replaced, in whole or in part, from time to time, in accordance with its terms.
 

“Senior Debt” means, whether outstanding on the Issue Date or thereafter issued, created, Incurred or assumed, the Debt under the
Facility; provided, however, that Senior Debt will not include: any Indebtedness, guarantee or obligation of the Company that is expressly subordinate or
junior in right of payment to any other Indebtedness, guarantee or obligation of the Company, including, without limitation, any Subordinated Debt and any
Subordinated Obligations.
 

“Senior Guarantor” means, as of and after the Issue Date, (i) each of Kosmos Energy GOM Holdings, LLC, Kosmos Energy Gulf of
Mexico, LLC, Kosmos Energy Gulf of Mexico Management, LLC and Kosmos Energy Gulf of Mexico Operations, LLC and (ii) each subsidiary of the
Company that is required to become a Senior Guarantor after the Issue Date pursuant to the terms of the Commitment Letter.
 

“Short Derivative Instrument” means a Derivative Instrument (i) the value of which generally decreases, and/or the payment or delivery
obligations under which generally increase, with positive changes to the Performance References and/or (ii) the value of which generally increases, and/or
the payment or delivery obligations under which generally decrease, with negative changes to the Performance References.
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“Significant Subsidiary” means any Restricted Subsidiary that would be a “Significant Subsidiary” of the Company within the meaning

of Rule 1-02 under Regulation S-X promulgated pursuant to the Securities Act.
 

“Stated Maturity” means, with respect to any security, the date specified in such security as the fixed date on which the principal of such
security is due and payable, including pursuant to any mandatory redemption provision (but excluding any provision providing for the repurchase of such
security at the option of the holder thereof upon the happening of any contingency unless such contingency has occurred).
 

“Subordinated Debt” means any Debt of the Company or a Restricted Subsidiary which is subordinated in right of principal payment to
the Notes or a Note Guarantee, as applicable, pursuant to a written agreement to that effect.
 

“Subordinated Guarantor” means, as of and after the Issue Date, each of Kosmos Energy Operating, Kosmos Energy International,
Kosmos Energy Development, Kosmos Energy Ghana HC, Kosmos Energy Equatorial Guinea and Kosmos Energy Finance International.
 

“Subsidiary” means with respect to any Person, any corporation limited liability company, partnership, association or other business
entity of which more than 50% of the outstanding Voting Stock is owned, directly or indirectly, by such Person and one or more Subsidiaries of such Person
(or a combination thereof).
 

“Transactions” means the Acquisition together with the Acquisition Financing and all other related transactions on the Issue Date.
 

“Transaction Document” means the Indenture and Intercreditor Agreements.
 

“Transfer Restricted Notes” means Definitive Notes and any other Notes that bear or are required to bear the Restricted Notes Legend.
 

“Trust Indenture Act” means the Trust Indenture Act of 1939, as amended.
 

“Trustee” means Wilmington Trust, National Association, as trustee, until a successor replaces it in accordance with the applicable
provisions of this Indenture and thereafter means the successor serving hereunder.
 

“U.S. GAAP” means accounting practices generally accepted in the United States (or, if the Company so elects following the Issue Date
by notice to the Trustee, which election may not later be reversed, International Financial Reporting Standards as adopted by the International Accounting
Standards Board) as in effect from time to time or on the Issue Date (other than with respect to Capital Lease Obligations), in the Company’s discretion.
 

“Unrestricted Subsidiary” means any Subsidiary of the Company designated as an Unrestricted Subsidiary pursuant to  Section 4.13. Any
such Designation may be revoked by a resolution of the Board of Directors of the Company, subject to  Section 4.13.
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“Volumetric Production Payments” means production payment obligations recorded as deferred revenue in accordance with U.S. GAAP,

together with all undertakings and obligations in connection therewith.
 

“Voting Stock” means, with respect to any Person, Capital Stock of any class or kind ordinarily having the power to vote for the election
of directors, managers or other voting members of the governing body of such Person.
 

“Wholly-Owned Subsidiary” means a Restricted Subsidiary of which at least 95% of the Capital Stock or other ownership interest (other
than directors’ qualifying shares) is owned by the Company or another Wholly-Owned Subsidiary.
 
Section 1.02 Other Definitions.
 
Term Defined in Section
  
“Additional Amounts”   4.18(a) 
“Agent Members” 2.1(c) of Appendix A
“Applicable Procedures” 1.1(a) of Appendix A
“Asset Sale Offer” 4.16(a)(5)
“Asset Sale Offer Amount”  3.09(b)
“Asset Sale Offer Period”  3.09(b)
“Asset Sale Purchase Date”  3.09(b)
“Asset Sale Proceeds Application Period” 4.16(a)(3)
“Authentication Order”
“Bridge Notes”

 2.02(c)
Exhibit A

“Change of Control Offer”  4.15(a)
“Change of Control Payment”  4.15(a)
“Change of Control Payment Date”  4.15(a)(2)
“Clearstream”
“Conversion Date”

1.1(a) of Appendix A
3.08(III)

“Covenant Defeasance” 8.03
“Covenant Satisfaction Officer’s Certificate” 6.02(e)
“Default Direction” 6.02(e)
“Definitive Notes Legend” 2.2(e) of Appendix A
“Designation” 4.13(a)
“Directing Holder” 6.02(e)
“Distribution Compliance Period” 1.1(a) of Appendix A
“ERISA Legend” 2.2(e) of Appendix A
“Euroclear” 1.1(a) of Appendix A
“Event of Default” 6.01(a)
“Excess Proceeds”
“Exchange Notes”
“Exchange Notes Indenture”
“Exchange Request”
“Extended Maturity Notes”

  4.16(a)
3.08(IV)(b)
3.08(IV)(a)

3.08(IV)
3.08(III)

“Expiration Date” 1.05(j)
“FATCA” 4.18(a)(7)
“Final Decision” 6.02(e)
“Financing Documents”   7.02(m)
“Global Note” 2.1(b) of Appendix A
“Global Notes Legend” 2.2(e) of Appendix A
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Term Defined in Section
  
“IAI” 1.1(a) of Appendix A
“IAI Global Note” 2.1(b) of Appendix A
“Limited Condition Transaction” 14.01(a)
“Litigation” 6.02(e)
“Legal Defeasance” 8.02(a)
“Note Register” 2.03(a)
“Noteholder Direction” 6.02(e)
“Paying Agent” 2.03(a)
“Payment Default”   6.01(a)
“PDF” 14.17
“Permitted Liens”   4.10(b)
“Permitted Refinancing Debt”   4.09(b)
“Position Representation” 6.02(e)
“QIB” 1.1(a) of Appendix A
“Related Party Transaction”   4.14(a)
“Relevant Taxing Jurisdiction”   4.18(a)
“Registrar” 2.03(a)
“Regulation S” 1.1(a) of Appendix A
“Regulation S Global Note” 2.1(b) of Appendix A
“Regulation S Notes” 2.1(a) of Appendix A
“Restricted Payments”   4.08(a)
“Restricted Notes Legend” 2.2(e) of Appendix A
“Revocation”   4.13(b)
“Rule 144” 1.1(a) of Appendix A
“Rule 144A” 1.1(a) of Appendix A
“Rule 144A Global Note” 2.1(b) of Appendix A
“Rule 144A Notes” 2.1(a) of Appendix A
“Successor Company” 5.01(a)
“Successor Guarantor”  5.01(d)
“Transaction Agreement Date” 14.01(a)
“Unrestricted Global Note” 1.1(a) of Appendix A
“Verification Covenant” 6.02(e)
“Verification Covenant Officer’s Certificate” 6.02(e)
 
Section 1.03 Rules of Construction.
 

Unless the context otherwise requires:
 

(1)            a term defined in Section 1.01 or 1.02 has the meaning assigned to it therein;
 

(2)            an accounting term not otherwise defined has the meaning assigned to it in accordance with U.S. GAAP;
 

(3)            “or” is not exclusive;
 

(4)            words in the singular include the plural, and words in the plural include the singular;
 

(5)            provisions apply to successive events and transactions;
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(6)            unless the context otherwise requires, any reference to an “Appendix,” “Article,” “Section,” “clause,” “Schedule” or “Exhibit”

refers to an Appendix, Article, Section, clause, Schedule or Exhibit, as the case may be, of this Indenture;
 

(7)            the words “herein,” “hereof” and other words of similar import refer to this Indenture as a whole and not any particular Article,
Section, clause or other subdivision;

 
(8)            “including” means including without limitation;

 
(9)            references to sections of, or rules under, the Securities Act or the Exchange Act shall be deemed to include substitute,

replacement or successor sections or rules adopted by the SEC from time to time;
 

(10)          unless otherwise provided, references to agreements and other instruments shall be deemed to include all amendments and
other modifications to such agreements or instruments, but only to the extent such amendments and other modifications are not prohibited by the
terms of this Indenture; and

 
(11)          in the event that a transaction meets the criteria of more than one category of permitted transactions or listed exceptions, the

Company may classify such transaction as it, in its sole discretion, determines.
 
Section 1.04 Trust Indenture Act.
 

This Indenture shall not be subject to any provisions or requirements of the Trust Indenture Act.
 
Section 1.05 Acts of Holders.
 

(a)            Any request, demand, authorization, direction, notice, consent, waiver or other action provided by this Indenture to be given or
taken by Holders may be embodied in and evidenced by one or more instruments of substantially similar tenor signed by such Holders in person or by an
agent duly appointed in writing. Except as herein otherwise expressly provided, such action shall become effective when such instrument or instruments or
record or both are delivered to the Trustee and, where it is hereby expressly required, to the Company and the Guarantors. Proof of execution of any such
instrument or of a writing appointing any such agent, or the holding by any Person of a Note, shall be sufficient for any purpose of this Indenture and
(subject to Section 7.01) conclusive in favor of the Trustee, the Company and the Guarantors, if made in the manner provided in this Section 1.05.
 

(b)            The fact and date of the execution by any Person of any such instrument or writing may be proved (1) by the affidavit of a
witness of such execution or by the certificate of any notary public or other officer authorized by law to take acknowledgments of deeds, certifying that the
individual signing such instrument or writing acknowledged to him the execution thereof or (2) in any other manner deemed reasonably sufficient by the
Trustee. Where such execution is by or on behalf of any legal entity other than an individual, such certificate or affidavit shall also constitute proof of the
authority of the Person executing the same. The fact and date of the execution of any such instrument or writing, or the authority of the Person executing
the same, may also be proved in any other manner that the Trustee deems sufficient.
 

(c)            The ownership of Notes shall be proved by the Note Register.
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(d)            Any request, demand, authorization, direction, notice, consent, waiver or other action by the Holder of any Note shall bind

every future Holder of the same Note and the Holder of every Note issued upon the registration of transfer thereof or in exchange therefor or in lieu thereof,
in respect of any action taken, suffered or omitted by the Trustee, the Company or the Guarantors in reliance thereon, whether or not notation of such action
is made upon such Note.
 

(e)            The Company may set a record date for purposes of determining the identity of Holders entitled to make, give or take any
request, demand, authorization, direction, notice, consent, waiver or other action provided in this Indenture to be made, or to vote on or consent to any
action authorized or permitted to be taken by Holders; provided that the Company may not set a record date for, and the provisions of this paragraph shall
not apply with respect to, the giving or making of any notice, declaration, request or direction referred to in clause (f) below. Unless otherwise specified, if
not set by the Company prior to the first solicitation of a Holder made by any Person in respect of any such action, or in the case of any such vote, prior to
such vote, any such record date shall be the later of 30 days prior to the first solicitation of such consent or vote or the date of the most recent list of
Holders furnished to the Trustee prior to such solicitation or vote. If any record date is set pursuant to this clause (e), the Holders on such record date, and
only such Holders, shall be entitled to make, give or take such request, demand, authorization, direction, notice, consent, waiver or other action (including
revocation of any action), whether or not such Holders remain Holders after such record date; provided that no such action shall be effective hereunder
unless made, given or taken on or prior to the applicable Expiration Date by Holders of the requisite principal amount of Notes, or each affected Holder, as
applicable, on such record date. Promptly after any record date is set pursuant to this paragraph, the Company, at its own expense, shall cause notice of
such record date, the proposed action by Holders and the applicable Expiration Date to be given to the Trustee in writing and to each Holder in the manner
set forth in Section 14.02.
 

(f)            The Trustee may set any day as a record date for the purpose of determining the Holders entitled to join in the giving or making
of (1) any notice of default under Section 6.01(a), (2) any declaration of acceleration referred to in Section 6.02, (3) any direction referred to in
Section 6.05 or (4) any request to pursue a remedy as permitted in Section 6.06. If any record date is set pursuant to this paragraph, the Holders on such
record date, and no other Holders, shall be entitled to join in such notice, declaration, request or direction, whether or not such Holders remain Holders after
such record date; provided that no such action shall be effective hereunder unless made, given or taken on or prior to the applicable Expiration Date by
Holders of the requisite principal amount of Notes or each affected Holder, as applicable, on such record date. Promptly after any record date is set pursuant
to this paragraph, the Trustee, at the Company’s expense, shall cause notice of such record date, the proposed action by Holders and the applicable
Expiration Date to be given to the Company and to each Holder in the manner set forth in Section 14.02.
 

(g)            Without limiting the foregoing, a Holder entitled to take any action hereunder with regard to any particular Note may do so
with regard to all or any part of the principal amount of such Note or by one or more duly appointed agents, each of which may do so pursuant to such
appointment with regard to all or any part of such principal amount. Any notice given or action taken by a Holder or its agents with regard to different parts
of such principal amount pursuant to this paragraph shall have the same effect as if given or taken by separate Holders of each such different part.
 

(h)            Without limiting the generality of the foregoing, a Holder, including a Depositary that is the Holder of a Global Note, may
make, give or take, by a proxy or proxies duly appointed in writing, any request, demand, authorization, direction, notice, consent, waiver or other action
provided in this Indenture to be made, given or taken by Holders, and a Depositary that is the Holder of a Global Note may provide its proxy or proxies to
the beneficial owners of interests in any such Global Note through such Depositary’s standing instructions and customary practices.
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(i)            The Company may fix a record date for the purpose of determining the Persons who are beneficial owners of interests in any

Global Note held by a Depositary entitled under the procedures of such Depositary, if any, to make, give or take, by a proxy or proxies duly appointed in
writing, any request, demand, authorization, direction, notice, consent, waiver or other action provided in this Indenture to be made, given or taken by
Holders; provided that if such a record date is fixed, only the beneficial owners of interests in such Global Note on such record date or their duly appointed
proxy or proxies shall be entitled to make, give or take such request, demand, authorization, direction, notice, consent, waiver or other action, whether or
not such beneficial owners remain beneficial owners of interests in such Global Note after such record date. No such request, demand, authorization,
direction, notice, consent, waiver or other action shall be effective hereunder unless made, given or taken on or prior to the applicable Expiration Date.
 

(j)            With respect to any record date set pursuant to this Section 1.05, the party hereto that sets such record date may designate any
day as the “Expiration Date” and from time to time may change the Expiration Date to any earlier or later day; provided that no such change shall be
effective unless notice of the proposed new Expiration Date is given to the other party hereto in writing, and to each Holder in the manner set forth in
Section 14.02, on or prior to both the existing and the new Expiration Date. If an Expiration Date is not designated with respect to any record date set
pursuant to this Section 1.05, the party hereto which set such record date shall be deemed to have initially designated the 90th day after such record date as
the Expiration Date with respect thereto, subject to its right to change the Expiration Date as provided in this clause (j).
 

ARTICLE 2
 

THE NOTES
 
Section 2.01 Form and Dating; Terms.
 

(a)            Provisions relating to the Initial Notes, Additional Notes and any other Notes issued under this Indenture are set forth in
Appendix A, which is hereby incorporated in and expressly made a part of this Indenture. The Notes and the Trustee’s certificate of authentication shall
each be substantially in the form of Exhibit A or Exhibit B, as applicable, which are hereby incorporated in and expressly made a part of this Indenture. The
Notes may have notations, legends or endorsements required by law, rules or agreements with national securities exchanges to which the Company or any
Guarantor is subject, if any, or usage (provided that any such notation, legend or endorsement is in a form acceptable to the Company). Each Note shall be
dated the date of its authentication. The Notes shall be in minimum denominations of $200,000 and integral multiples of $1,000 in excess thereof.
 

(b)           The aggregate principal amount of Notes that may be outstanding at any time under this Indenture is $400,000,000.
 

The terms and provisions contained in the Notes shall constitute, and are hereby expressly made, a part of this Indenture, and the
Company, the Guarantors and the Trustee, by their execution and delivery of this Indenture, expressly agree to such terms and provisions and to be bound
thereby. However, to the extent any provision of any Note conflicts with the express provisions of this Indenture, the provisions of this Indenture shall
govern and be controlling.
 

The Notes shall be subject to repurchase by the Company pursuant to an Asset Sale Offer as provided in  Section 4.16 or a Change of
Control Offer as provided in  Section 4.15, and otherwise as not prohibited by this Indenture. The Notes shall not be redeemable, other than as provided in
Article 3.
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No Additional Notes may be created and issued from time to time by the Company without the consent of each Holder pursuant to
Section 9.02; provided that the Company’s ability to issue any Additional Notes shall be further subject to the Company’s compliance with  Section 4.09
and  Section 4.10; provided, further, that unless such Additional Notes are issued under a separate CUSIP, such Additional Notes will be fungible with the
Initial Notes for U.S. federal income tax purposes.
 
Section 2.02           Execution and Authentication.
 

(a)            At least one Officer shall execute the Notes on behalf of the Company by manual, electronic or facsimile signature. If an Officer
whose signature is on a Note no longer holds that office at the time a Note is authenticated, the Note shall nevertheless be valid.
 

(b)            A Note shall not be entitled to any benefit under this Indenture or be valid or obligatory for any purpose until authenticated
substantially in the form of Exhibit A or Exhibit B, as applicable, attached hereto by the manual signature of an authorized signatory of the Trustee. The
signature shall be conclusive evidence that the Note has been duly authenticated and delivered under this Indenture.
 

(c)            On the Issue Date, the Trustee shall, upon receipt of a written order of the Company signed by an Officer (an “Authentication
Order”), authenticate and deliver the Initial Notes. At any time and from time to time, the Trustee shall, upon receipt of an Authentication Order,
authenticate and deliver any Additional Notes in an aggregate principal amount specified in such Authentication Order for such Additional Notes issued
hereunder.
 

(d)            The Trustee may appoint an authenticating agent acceptable to the Company to authenticate Notes. An authenticating agent may
authenticate Notes whenever the Trustee may do so. Each reference in this Indenture to authentication by the Trustee includes authentication by such agent.
An authenticating agent has the same rights as an Agent to deal with Holders, the Company or an Affiliate of the Company.
 

(e)            The Trustee shall authenticate and make available for delivery upon a written Authentication Order of the Company signed by one
Officer of the Company (a) Initial Notes for original issue on the Issue Date in an aggregate principal amount of $400,000,000, (b) subject to the terms of
this Indenture, Additional Notes and (c) any Unrestricted Global Notes issued in exchange for any of the foregoing in accordance with this Indenture. Such
Authentication Order shall specify the amount of the Notes to be authenticated, the date on which the original issue of Notes is to be authenticated and
whether the Notes are to be Initial Notes, Additional Notes or Unrestricted Global Notes.
 
Section 2.03           Registrar and Paying Agent.
 

(a)             The Company shall maintain an office or agency where Notes may be presented for registration of transfer or for exchange
(“Registrar”) and at least one office or agency where Notes may be presented for payment (“Paying Agent”). The Registrar shall keep a register of
the Notes (“Note Register”) and of their transfer and exchange. The Company may appoint one or more co-registrars and one or more additional
paying agents. The term “Registrar” includes any co-registrar, and the term “Paying Agent” includes any additional paying agent. The Company
may change any Paying Agent or Registrar without prior notice to any Holder. The Company shall notify the Trustee in writing of the name and
address of any Agent not a party to this Indenture. If the Company fails to appoint or maintain another entity as Registrar or Paying Agent, the
Trustee shall act as such. The Company may change the Paying or Registrar without prior notice to the Holders of the Notes, the Company or any
of its Restricted Subsidiaries may act as Paying Agent or Registrar.
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(b)            The Company initially appoints DTC to act as Depositary with respect to the Global Notes. The Company initially appoints the

Trustee to act as Paying Agent and Registrar for the Notes and to act as Custodian with respect to the Global Notes.
 
Section 2.04           Paying Agent to Hold Money in Trust.
 

The Company shall, no later than 10:00 a.m. (New York City time) on each due date for the payment of principal, premium, if any, and
interest on any of the Notes, deposit with a Paying Agent a sum sufficient to pay such amount, such sum to be held in trust for the Holders entitled to the
same, and (unless such Paying Agent is the Trustee) the Company shall promptly notify the Trustee of its action or failure so to act. The Company shall
require each Paying Agent other than the Trustee to agree in writing that such Paying Agent shall hold in trust for the benefit of Holders or the Trustee all
money held by such Paying Agent for the payment of principal, premium, if any, and interest on the Notes, and shall notify the Trustee of any default by
the Company in making any such payment. While any such default continues, the Trustee may require a Paying Agent to pay all money held by it to the
Trustee. The Company at any time may require a Paying Agent to pay all money held by it to the Trustee. Upon payment over to the Trustee, a Paying
Agent shall have no further liability for the money. If the Company or a Subsidiary acts as Paying Agent, it shall segregate and hold in a separate trust fund
for the benefit of the Holders all money held by it as Paying Agent. Upon any bankruptcy or reorganization proceedings relating to the Company, the
Trustee shall serve as Paying Agent for the Notes.
 

To the extent that the Paying Agent receives any amounts pursuant to this Section 2.04 and such amounts are remitted to the Holders, the
Trustee and the Paying Agent shall have no further obligations with respect thereto. Each Holder of a Note or a beneficial interest therein by its acceptance
thereof agrees that if any amounts received by it are determined to be in contravention of the provisions of an Intercreditor Agreement it shall hold such
funds and pay them to the Security and Intercreditor Agent as described in the Intercreditor Agreements.
 
Section 2.05           Holder Lists.
 

The Trustee shall preserve in as current a form as is reasonably practicable the most recent list available to it of the names and addresses
of all Holders in the Note Register. If the Trustee is not the Registrar, the Company shall furnish to the Trustee at least two Business Days before each
Interest Payment Date and at such other times as the Trustee may request in writing, a list in such form and as of such date as the Trustee may reasonably
require of the names and addresses of the Holders.
 
Section 2.06           Transfer and Exchange.
 

(a)            The Notes shall be issued in registered form and shall be transferable only upon the surrender of a Note for registration of transfer
and in compliance with Appendix A.
 

(b)            To permit registrations of transfers and exchanges, the Company shall execute and the Trustee shall authenticate Global Notes and
Definitive Notes upon receipt of an Authentication Order in accordance with Section 2.02 or at the Registrar’s request.
 

(c)            No service charge shall be imposed in connection with any registration of transfer or exchange (other than pursuant to
Section 2.07), but the Holders shall be required to pay any transfer tax or similar governmental charge payable in connection therewith (other than any such
transfer taxes or similar governmental charge payable upon exchange or transfer into Extended Maturity Notes or pursuant to Sections 2.10, 3.06, 3.09,
4.15, 4.16 and 9.05 of this Indenture).
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(d)            All Global Notes and Definitive Notes issued upon any registration of transfer or exchange of Global Notes or Definitive Notes

shall be the valid obligations of the Company, evidencing the same debt, and entitled to the same benefits under this Indenture, as the Global Notes or
Definitive Notes surrendered upon such registration of transfer or exchange.
 

(e)            None of the Company, the Transfer Agent and the Registrar shall be required (1) to issue, to register the transfer of or to exchange
any Note during a period beginning at the opening of business 15 days before the day of any selection of Notes for redemption under Section 3.02 and
ending at the close of business on the day of selection, (2) to register the transfer of or to exchange any Note so selected for redemption, or tendered for
repurchase (and not withdrawn) in connection with a Change of Control Offer or an Asset Sale Offer, in whole or in part, except the unredeemed or
unpurchased portion of any Note being redeemed or repurchased in part or (3) to register the transfer of or to exchange any Note between a Record Date
and the next succeeding Interest Payment Date.
 

(f)             Prior to due presentment for the registration of a transfer of any Note, the Trustee, any Agent and the Company may deem and treat
the Person in whose name any Note is registered as the absolute owner of such Note for the purpose of receiving payment of principal, premium, if any, and
(subject to the Record Date provisions of the Notes) interest on such Notes and for all other purposes, and none of the Trustee, any Agent or the Company
shall be affected by notice to the contrary.
 

(g)            Upon surrender for registration of transfer of any Note at the office or agency of the Company designated pursuant to Section 4.02,
the Company shall execute, and the Trustee shall authenticate and deliver, in the name of the designated transferee or transferees, one or more replacement
Notes of any authorized denomination or denominations of a like aggregate principal amount.
 

(h)            At the option of the Holder, Notes may be exchanged for other Notes of any authorized denomination or denominations of a like
aggregate principal amount upon surrender of the Notes to be exchanged at the Corporate Trust Office of the Registrar or such other office specified by the
Company. Whenever any Global Notes or Definitive Notes are so surrendered for exchange, the Company shall execute, and the Trustee shall authenticate
and deliver, the replacement Global Notes and Definitive Notes which the Holder making the exchange is entitled to in accordance with the provisions of
Section 2.02 and Appendix A.
 

(i)             All certifications, certificates and Opinions of Counsel required to be submitted to the Registrar pursuant to this Section 2.06 to
effect a registration of transfer or exchange may be submitted by mail or by facsimile or electronic transmission (provided that such electronic transmission
shall be in the form of a pdf file of a document executed by the required Person).
 

(j)             All transfers and exchanges of any Note shall be subject to the provisions set forth in Appendix A. The Trustee and the Registrar
shall be entitled to receive such evidence as may be reasonably requested by it to establish the identity and/or signatures of any transferee or transferor.
 

(k)            The Company is not required to transfer or exchange any Note selected for redemption.
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Section 2.07           Replacement Notes.
 

If a mutilated Note is surrendered to the Trustee or the Registrar or if a Holder claims that its Note has been lost, destroyed or wrongfully
taken and the Trustee and the Registrar receive evidence to its satisfaction of the ownership and loss, destruction or theft of such Note, the Company shall
issue and the Trustee, upon receipt of an Authentication Order, shall authenticate a replacement Note if the Trustee’s requirements are otherwise met. If
required by the Trustee or the Company, an indemnity bond must be provided by the Holder that is sufficient in the judgment of the Trustee and the
Company to protect the Company, the Trustee, any Agent and any authenticating agent from any loss that any of them may suffer if a Note is replaced. The
Company may charge the Holder for the expenses of the Company, the Trustee and the Registrar in replacing a Note. Every replacement Note is a
contractual obligation of the Company and shall be entitled to all of the benefits of this Indenture equally and proportionately with all other Notes duly
issued hereunder. Notwithstanding the foregoing provisions of this Section 2.07, in case any mutilated, lost, destroyed or wrongfully taken Note has
become or is about to become due and payable, the Company in its discretion may, instead of issuing a new Note, pay such Note.
 
Section 2.08           Outstanding Notes.
 

(a)            The Notes outstanding at any time are all the Notes authenticated by the Trustee or any authenticating agent except for those
canceled by it, those delivered to it for cancellation, those reductions in the interest in a Global Note effected by the Trustee in accordance with the
provisions hereof, and those described in this Section 2.08 as not outstanding. Except as set forth in Section 2.09, a Note does not cease to be outstanding
because the Company or an Affiliate of the Company holds the Note; provided that Notes held by the Company or a Subsidiary of the Company will not be
deemed to be outstanding for purposes of Section 3.07(b).
 

(b)            If a Note is replaced pursuant to Section 2.07, it ceases to be outstanding unless the Trustee receives proof satisfactory to it that
the replaced Note is held by a protected purchaser, as such term is defined in Section 8-303 of the Uniform Commercial Code in effect in the State of New
York.
 

(c)            If the principal amount of any Note is considered paid under Section 4.01, it ceases to be outstanding and interest on it ceases
to accrue from and after the date of such payment.
 

(d)            If the Trustee or a Paying Agent (other than the Company, a Subsidiary or an Affiliate of any thereof) holds, on the maturity
date, any redemption date or any date of purchase pursuant to an Offer to Purchase, money sufficient to pay Notes payable or to be redeemed or purchased
on that date and such Paying Agent is not prohibited from paying such money to the Holders on that date pursuant to Article 12, then on and after that date
such Notes shall be deemed to be no longer outstanding and shall cease to accrue interest.
 
Section 2.09           Treasury Notes.
 

In determining whether the Holders of the requisite principal amount of Notes have concurred in any direction, waiver or consent, Notes
beneficially owned by the Company, or by any Affiliate of the Company, shall be considered as though not outstanding, except that for the purposes of
determining whether the Trustee shall be protected in relying on any such direction, waiver or consent, only Notes that a Responsible Officer of the Trustee
actually knows are so owned shall be so disregarded. Notes so owned which have been pledged in good faith shall not be disregarded if the pledgee
establishes to the satisfaction of the Trustee the pledgee’s right to deliver any such direction, waiver or consent with respect to the Notes and that the
pledgee is not the Company or any obligor upon the Notes or any Affiliate of the Company or of such other obligor.
 
Section 2.10           Temporary Notes.
 

Until definitive Notes are ready for delivery, the Company may prepare and the Trustee, upon receipt of an Authentication Order, shall
authenticate temporary Notes. Temporary Notes shall be substantially in the form of definitive Notes but may have variations that the Company considers
appropriate for temporary Notes and as shall be reasonably acceptable to the Trustee. Without unreasonable delay, the Company shall prepare and the
Trustee shall authenticate definitive Notes in exchange for temporary Notes. Holders and beneficial holders, as the case may be, of temporary Notes shall
be entitled to all of the benefits accorded to Holders, or beneficial holders, respectively, of Notes under this Indenture.
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Section 2.11           Cancellation.
 

The Company at any time may deliver Notes to the Trustee for cancellation. The Registrar and Paying Agent shall forward to the Trustee
any Notes surrendered to them for registration of transfer, exchange or payment. The Trustee or, at the direction of the Trustee, the Registrar or the Paying
Agent and no one else shall cancel all Notes surrendered for registration of transfer, exchange, payment, replacement or cancellation and shall destroy
cancelled Notes in accordance with its customary procedures (subject to the record retention requirement of the Exchange Act). Certification of the
destruction of all cancelled Notes shall, upon the written request of the Company, be delivered to the Company. The Company may not issue new Notes to
replace Notes that it has paid or that have been delivered to the Trustee for cancellation.
 
Section 2.12           Defaulted Interest.
 

(a)            If the Company defaults in a payment of interest on the Notes, it shall pay the defaulted interest in any lawful manner plus, to
the extent lawful, interest payable on the defaulted interest, to the Persons who are Holders on a subsequent special record date, in each case at the rate
provided in the Notes and in Section 4.01. The Company shall notify the Trustee in writing of the amount of defaulted interest proposed to be paid on each
Note and the date of the proposed payment, and at the same time the Company shall deposit with the Trustee an amount of money equal to the aggregate
amount proposed to be paid in respect of such defaulted interest or shall make arrangements satisfactory to the Trustee for such deposit prior to the date of
the proposed payment, such money when deposited to be held in trust for the benefit of the Persons entitled to such defaulted interest as provided in this
Section 2.12. The Company shall fix or cause to be fixed each such special record date and payment date; provided that no such special record date shall be
less than ten days prior to the related payment date for such defaulted interest. The Company shall promptly notify the Trustee of such special record date.
At least 15 days before the special record date, the Company (or, upon the written request of the Company, the Trustee in the name and at the expense of
the Company) shall mail or deliver by electronic transmission in accordance with the applicable procedures of the Depositary, or cause to be mailed or
delivered by electronic transmission in accordance with the applicable procedures of the Depositary to each Holder a notice that states the special record
date, the related payment date and the amount of such interest to be paid. Notwithstanding the foregoing, any interest which is paid prior to the expiration
of the 30-day period set forth in Section 6.01(a)(1) shall be paid to Holders as of the Record Date for the Interest Payment Date for which interest has not
been paid.
 

(b)            Subject to the foregoing provisions of this Section 2.12 and for greater certainty, each Note delivered under this Indenture upon
registration of transfer of or in exchange for or in lieu of any other Note shall carry the rights to interest accrued and unpaid, and to accrue interest, which
were carried by such other Note.
 
Section 2.13           CUSIP and ISIN Numbers
 

The Company in issuing the Notes may use CUSIP or ISIN numbers (if then generally in use) and, if so, the Trustee shall use CUSIP or
ISIN numbers in notices of redemption or exchange or in Offers to Purchase as a convenience to Holders; provided that the Trustee shall have no liability
for any defect in any CUSIP numbers as they appear on the Notes, on any notice or elsewhere and that any such notice may state that no representation is
made as to the correctness of such numbers either as printed on the Notes or as contained in any notice of redemption or exchange or in Offers to Purchase
and that reliance may be placed only on the other identification numbers printed on the Notes, and any such redemption or exchange or Offer to Purchase
shall not be affected by any defect in or omission of such numbers. The Company shall as promptly as practicable notify the Trustee in writing of any
change in the CUSIP or ISIN numbers. The Trustee shall have no responsibility to obtain CUSIP or ISIN numbers for any Notes, nor shall it be required to
make any CUSIP number eligible at DTC.
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ARTICLE 3

 
REDEMPTION

 
Section 3.01           Notices to Trustee.
 

If the Company elects to redeem the Notes pursuant to Section 3.07, it shall furnish to the Trustee, Registrar, Paying Agent and Transfer
Agent no later than three days before notice of redemption is required to be mailed or caused to be mailed to Holders pursuant to Section 3.03 (unless a
shorter period shall be agreed to by the Trustee) but not more than 60 days before a redemption date (unless in connection with a defeasance under
Article 8), an Officer’s Certificate setting forth the paragraph or subparagraph of such Note or Section of this Indenture pursuant to which such redemption
shall occur and such information as is required under Section 3.03(b).
 
Section 3.02           Selection of Notes to Be Redeemed or Purchased.
 

(a)            If less than all of the Notes are to be redeemed pursuant to Section 3.07 or purchased in an Offer to Purchase at any time, the
selection of the Notes to be redeemed or purchased shall be made pursuant to the procedures of the Depositary.
 

(b)            The Trustee shall promptly notify the Company in writing of the Notes selected for redemption or purchase and, in the case of
any Note selected for partial redemption or purchase, the principal amount thereof to be redeemed or purchased. Notes and portions of Notes selected shall
be in amounts of $1,000 or integral multiples of $1,000; provided that no Notes of $200,000 in principal amount or less shall be redeemed in part. Except as
provided in the preceding sentence, provisions of this Indenture that apply to Notes called for redemption or purchase also apply to portions of Notes called
for redemption or purchase.
 

(c)            After the redemption date or purchase date, upon surrender of a Note to be redeemed or purchased in part only, a new Note or
Notes in principal amount equal to the unredeemed or unpurchased portion of the original Note, representing the same Debt to the extent not redeemed or
not purchased, shall be issued in the name of the Holder of the Notes upon cancellation of the original Note (or appropriate book entries shall be made to
reflect such partial redemption).
 
Section 3.03           Notice of Redemption.
 

(a)            Subject to Section 3.09, the Company shall mail or deliver by electronic transmission in accordance with the applicable
procedures of the Depositary, or cause to be mailed (or delivered by electronic transmission in accordance with the applicable procedures of the
Depositary) notices of redemption of Notes not less than five days before the redemption date to (i) the Trustee and (ii) each Holder whose Notes are to be
redeemed pursuant to this Article at such Holder’s registered address or otherwise in accordance with the applicable procedures of the Depositary. Except
as set forth in Section 3.07(f), notices of redemption may not be conditional.
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(b)            The notice shall identify the Notes to be redeemed (including CUSIP and ISIN number, if applicable) and shall state:

 
(1)            the redemption date;

 
(2)            the redemption price, including the portion thereof representing any accrued and unpaid interest; provided that in connection

with a redemption under Section 3.07(a), the notice need not set forth the redemption price but only the manner of calculation thereof;
 

(3)            if any Note is to be redeemed in part only, the portion of the principal amount of that Note that is to be redeemed;
 

(4)            the name and address of the Paying Agent;
 

(5)            that Notes called for redemption must be surrendered to the Paying Agent to collect the redemption price;
 

(6)            that, unless the Company defaults in making such redemption payment or the Paying Agent is prohibited from making such
payment pursuant to the terms of this Indenture, interest on Notes called for redemption ceases to accrue on and after the redemption date;

 
(7)            the paragraph or subparagraph of the Notes or Section of this Indenture pursuant to which the Notes called for redemption are

being redeemed;
 

(8)            that no representation is made as to the correctness or accuracy of the CUSIP or ISIN number, if any, listed in such notice or
printed on the Notes; and

 
(9)            if applicable, any condition to such redemption.

 
(c)            At the Company’s request, the Trustee shall give the notice of redemption in the Company’s name and at the Company’s

expense; provided that the Company shall have delivered to the Trustee, at least three days before notice of redemption is required to be sent or caused to
be sent to Holders pursuant to this Section 3.03 (unless a shorter notice shall be agreed to by the Trustee), an Officer’s Certificate requesting that the
Trustee give such notice and setting forth the information to be stated in such notice as provided in Section 3.03(b).
 
Section 3.04           Effect of Notice of Redemption.
 

Once notice of redemption is given in accordance with Section 3.03, Notes called for redemption become irrevocably due and payable on
the redemption date at the redemption price (except as provided for in Section 3.07(f)). The notice, if mailed or delivered by electronic transmission in a
manner herein provided, shall be conclusively presumed to have been given, whether or not the Holder receives such notice. In any case, failure to give
such notice or any defect in the notice to the Holder of any Note designated for redemption in whole or in part shall not affect the validity of the
proceedings for the redemption of any other Note. Subject to Section 3.05, on and after the redemption date, interest ceases to accrue on Notes or portions
of Notes called for redemption.
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Section 3.05           Deposit of Redemption or Purchase Price.
 

(a)            No later than 12:00 p.m. (New York City time) on the redemption or purchase date, the Company shall deposit with the Trustee
or with the Paying Agent money sufficient to pay the redemption or purchase price of and accrued and unpaid interest on all Notes to be redeemed or
purchased on that date. If a Note is redeemed or purchased on or after a Record Date but on or prior to the related Interest Payment Date, then any accrued
and unpaid interest shall be paid to the Holder of record on such Record Date. The Paying Agent shall promptly send to each Holder whose Notes are to be
redeemed or repurchased the applicable redemption or purchase price thereof and accrued and unpaid interest thereon via wire transfer of immediately
available funds to the accounts specified by such Holders thereof. The Trustee or the Paying Agent shall promptly return to the Company any money
deposited with the Trustee or the Paying Agent by the Company in excess of the amounts necessary to pay the redemption or purchase price of, and accrued
and unpaid interest on, all Notes to be redeemed or purchased.
 

(b)            If the Company complies with the provisions of Section 3.05(a), on and after the redemption or purchase date, interest shall
cease to accrue on the Notes or the portions of Notes called for redemption or purchase. If a Note is redeemed or purchased on or after a Record Date but
on or prior to the related Interest Payment Date, then any accrued and unpaid interest to the redemption or purchase date in respect of such Note will be
paid on such redemption or purchase date to the Person in whose name such Note is registered at the close of business on such Record Date. If any Note
called for redemption or purchase shall not be so paid upon surrender for redemption or purchase because of the failure of the Company to comply with
Section 3.05(a), interest shall be paid on the unpaid principal, from the redemption or purchase date until such principal is paid, and, to the extent lawful,
on any interest accrued to the redemption or purchase date not paid on such unpaid principal, in each case at the rate provided in the Notes and in
Section 4.01.
 
Section 3.06           Notes Redeemed or Purchased in Part.
 

Upon surrender of a Note that is redeemed or purchased in part, the Company shall issue and, upon receipt of an Authentication Order,
the Trustee shall promptly authenticate and mail to the Holder (or make appropriate adjustments to the amount and beneficial interests in any Global Note)
at the expense of the Company a new Note equal in principal amount to the unredeemed or unpurchased portion of the Note surrendered representing the
same Debt to the extent not redeemed or purchased; provided that each new Note shall be in a principal amount of $200,000 or an integral multiple of
$1,000 in excess thereof. It is understood that, notwithstanding anything in this Indenture to the contrary, only an Authentication Order and not an Opinion
of Counsel or Officer’s Certificate is required for the Trustee to authenticate such new Note.
 
Section 3.07           Optional Redemption.
 

(a)            At any time prior to the Stated Maturity of the Notes, the Company may on any one or more occasions redeem the Notes, at its
option, in whole or in part, upon notice pursuant to Section 3.03 at a redemption price as calculated by the Company equal to 100% of the outstanding
principal amount of such Notes, plus accrued and unpaid interest and Additional Amounts, if any, to, but excluding the redemption date. Promptly after the
determination thereof, the Company shall give the Trustee notice of the redemption price provided for in this Section 3.07(a), and the Trustee shall not be
responsible for such calculation.
 

(b)            [reserved].
 

(c)            [reserved].
 

(d)            [reserved].
 

(e)            Any redemption pursuant to this Section 3.07 shall be made pursuant to the provisions of Sections 3.01 through 3.06.
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(f)            Notice of any redemption of the Notes in connection with a corporate transaction (including, without limitation, an equity

offering, an Incurrence of Debt or a Change of Control Triggering Event) may, at the Company’s discretion, be given prior to the completion thereof and
any such redemption or notice may, at the Company’s discretion, be subject to one or more conditions precedent, including, but not limited to, completion
of the related transaction. If such redemption or purchase is so subject to satisfaction of one or more conditions precedent, such notice shall describe each
such condition, and if applicable, shall state that, in the Company’s discretion, the redemption date may be delayed until such time as any or all such
conditions shall be satisfied, or such redemption or purchase may not occur and such notice may be rescinded in the event that any or all such conditions
shall not have been satisfied by the redemption date, or by the redemption date as so delayed. The Company may designate at its option and provide in such
notice that payment of the redemption price and performance of the Company’s obligations with respect to such redemption may be performed by another
Person; provided that any call for redemption by such Person be treated as if such call was made by the Company.
 

(g)            [reserved].
 

(h)            [reserved].
 
Section 3.08           Mandatory Redemption; Open Market Purchases; Conversion; Exchange.
 

(I)            The Company will not be required to make mandatory redemption or sinking fund payments with respect to the Notes except as set forth
in this Section 3.08.
 

(II)            Notwithstanding anything contained in this Indenture to contrary, if following the Issue Date and prior to the Conversion Date (as
defined below):
 

(a)             the Company or any Restricted Subsidiary issues any debt securities for purposes of refinancing the Notes, then the Company will
be required to redeem the Notes in an amount equal to 100% of the net proceeds received therefrom on the applicable mandatory redemption date at a
redemption price equal to 100% of the outstanding principal amount of such Notes, plus accrued and unpaid interest and Additional Amounts, if any, to, but
excluding the redemption date;
 

(b)            the Company or any direct or indirect parent of the Company consummates an Eligible Equity Offering, then the Company will be
required to redeem the Notes in an amount equal to 100% of the net proceeds received therefrom on the applicable mandatory redemption date at a
redemption price equal to 100% of the outstanding principal amount of such Notes, plus accrued and unpaid interest and Additional Amounts, if any, to, but
excluding the redemption date; provided, that no mandatory redemption of the Notes shall be required pursuant to this Section 3.08(b) until the aggregate
amount of net proceeds received by the Company or any direct or indirect parent of the Company resulting from all Eligible Equity Offerings since the
Issue Date exceeds $150,000,000; and
 

(c) the Company, any direct or indirect parent of the Company or any Restricted Subsidiary of the Company receives proceeds from the
Seller as a result of any exercise of pre-emption rights pursuant to the Acquisition Agreement then the Company will be required to redeem the Notes in an
amount equal to 100% of the net proceeds received therefrom on the applicable mandatory redemption date at a redemption price equal to 100% of the
outstanding principal amount of such Notes, plus accrued and unpaid interest and Additional Amounts, if any, to, but excluding the redemption date; or
 

(d) if there are any Excess Proceeds pursuant to Section 4.16 (for the avoidance of doubt, after the expiry of any “reinvestment” period
contained therein), then the Company will be required to redeem the Notes in an amount equal to 100% of the Excess Proceeds on the applicable
mandatory redemption date at a redemption price equal to 100% of the outstanding principal amount of such Notes, plus accrued and unpaid interest and
Additional Amounts, if any, to, but excluding the redemption date.
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In the case of clauses (a), (b), (c) and (d) of this subsection (II) the “mandatory redemption date” will be a date selected by the Company

and shall be no later than the date that is ten (10) Business Days after the receipt by the Company or such parent of such net proceeds. Notwithstanding the
foregoing, installments of interest on the Notes that are due and payable on Interest Payment Dates falling on or prior to the mandatory redemption date
will be payable on such Interest Payment Dates to the registered Holders as of the close of business on the relevant Record Dates in accordance with the
Notes and the Indenture; provided that (x) the Company may, to the extent required by any Indebtedness secured by a Permitted Lien, apply such net
proceeds to prepay, repay or repurchase Indebtedness outstanding under such other Indebtedness prior to the application of such net proceeds to any
mandatory redemption described in Section 3.08(d) and (y) in the event any Holder or Affiliate of a Holder purchases Securities (as defined in the Fee
Letter) from the Company pursuant to a “Securities Demand” in the Fee Letter at a price above the level at which such Holder or Affiliate has reasonably
determined such Securities can be resold by such Holder or Affiliate to a bona fide third party at the time of such purchase (and notifies the Company
thereof), the net proceeds received by the Company in respect of such Securities may, at the option of such Holder or Affiliate, be applied, first in
satisfaction of any Notes held by such Holder or Affiliate prior to being applied in satisfaction of any Notes held by other Lenders.
 

The Company will cause a notice of mandatory redemption to be sent, with a copy to the Trustee, within five (5) Business Days after the
occurrence of a mandatory redemption event described in clause (a) or (b) above to each Holder. If funds sufficient to pay the mandatory redemption price
of the Notes to be redeemed on the mandatory redemption date are deposited with the Trustee or a Paying Agent on or before such mandatory redemption
date, on and after such mandatory redemption date, the Notes will cease to bear interest.
 

(III)          If the Bridge Notes have not been repaid in full on or prior to October 13, 2022 (the “Conversion Date”), then the Company shall take all
necessary action in accordance with the applicable procedures of the Depositary to cause the full then-outstanding principal amount of Bridge Notes to be
exchanged on such date for fixed rate senior notes due 2027 (any such notes, the “Extended Maturity Notes”), with each such Extended Maturity Note
being issued pursuant to the provisions hereof. Upon the consummation of such exchange at the Depositary, the Trustee shall, upon the Company’s written
request, cancel on its records the full then-outstanding principal amount of the Bridge Notes, which corresponding principal amount of the Bridge Notes
shall be satisfied in full by the exchange of such Bridge Notes into the Extended Maturity Notes in accordance with the provisions hereof and, upon receipt
of the Company’s request in an Authentication Order, the Trustee shall authenticate the Extended Maturity Notes; provided that, all accrued and unpaid
interest and Additional Amounts, if any, on such Bridge Notes being exchanged shall be paid with respect to such Bridge Notes in connection with and
prior to the exchange. Commencing on the Conversion Date, each Extended Maturity Note shall bear interest on the outstanding principal amount thereof at
a fixed rate per annum equal to the Total Cap payable on each March 31, June 30, September 30 and December 31 and on the Extended Maturity Date.
 

(IV)          The Company will, upon the written request (the “Exchange Request”) of any Holder of Extended Maturity Notes on the Conversion Date
and on the 15th calendar day of each month thereafter (or the immediately succeeding Business Day if such calendar day is not a Business Day):
 

(a)            execute and deliver, cause each Guarantor to execute and deliver and cause a trustee reasonably acceptable to the Holders of
the Extended Maturity Notes to execute and deliver, an indenture relating to the issuance of senior notes having terms and conditions substantially
as set forth in Annex II to the term sheet attached to the Commitment Letter (the “Exchange Notes Indenture”); and
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(b)            execute and deliver to such Holders in accordance with the Exchange Notes Indenture a senior note bearing interest at a fixed

rate per annum equal to the Total Cap in exchange for such Extended Maturity Notes dated the date of the issuance of such senior note, payable to
the order of such Holder in the same principal amount as such Extended Maturity Notes (or portion thereof) being exchanged (such notes, the
“Exchange Notes”).

 
Any Exchange Request shall specify the principal amount of the Extended Maturity Notes to be exchange pursuant to this section (it

being understood that such request shall be at least $500,000 and shall be in increments of an amount of $100,000 in excess thereof or, if less, the
entire remaining aggregate principal amount outstanding of the Extended Maturity Notes held by such Holder). Extended Maturity Notes
delivered to the Company under this section in exchange for Exchange Notes shall be canceled by the Trustee upon the written request of the
Company, and the corresponding amount of the Extended Maturity Notes deemed repaid and the Exchange Notes shall be governed by, and
construed in accordance with, the terms of the Exchange Notes Indenture. The Company shall not be required to comply with any Exchange
Request until the aggregate principal amount of Extended Maturity Notes covered by Exchange Requests issued since the Conversion Date is at
least $150,000,000.

 
The trustee under the Exchange Notes Indenture shall at all times be a corporation organized and doing business under the laws of the

United States or the State of New York, in good standing and having its principal offices in the United States, which is authorized under such laws
to exercise corporate trust powers and is subject to supervision or examination by federal or state authority and which has a combined capital and
surplus of not less than $400,000,000.

 
It is understood and agreed that the Extended Maturity Notes exchanged for Exchange Notes constitute the same Indebtedness as such

Exchange Notes and that no novation shall be effected by any such exchange.
 

In addition to the foregoing, the Company shall at all times comply with the provisions set forth under the heading “Securities Demand”
in the Fee Letter.

 
The Trustee shall have no obligation to determine or confirm whether any conversion is required or permitted under this Section 3.08 and

shall have no obligation to effect any exchange outside of its control. The Trustee shall have no responsibility to the Company or the Holders with
respect to the Exchange Notes Indenture or the Exchange Notes.

 
(V)           The Company or its Affiliates may at any time purchase Notes in the open market or otherwise at a price equal to 100% of the

outstanding principal amount of such Bridge Notes, plus accrued and unpaid interest and Additional Amounts, if any, to, but excluding the date of the
repurchase. Any such purchased Notes will not be resold, except in compliance with applicable requirements or exemptions under the relevant securities
laws.
 
Section 3.08          Offers to Repurchase by Application of Excess Proceeds.
 

(a)            In the event that, pursuant to Section 4.16, the Company is required to commence an Asset Sale Offer, the Company must,
within 30 days, make such Asset Sale Offer to purchase Notes having a principal amount equal to:
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(A) accumulated Excess Proceeds, multiplied by

 
(B) a fraction (x) the numerator of which is equal to the outstanding principal amount of the Notes and (y) the denominator of

which is equal to the outstanding aggregate principal amount of the Notes and all other Parity Debt that is similarly required to be repaid,
redeemed or tendered for in connection with the Asset Sale, rounded down to the nearest $1,000.

 
The purchase price for the Notes will be 100% of the outstanding principal amount plus accrued and unpaid interest and Additional Amounts, if

any, to the date of purchase. If the Offer to Purchase is for less than all of the outstanding Notes and Notes in an aggregate principal amount in excess of the
purchase amount are tendered and not withdrawn pursuant to the offer, the Company will purchase Notes having an aggregate principal amount equal to the
purchase amount on a pro rata basis, with adjustments so that only Notes in multiples of $1,000 principal amount will be purchased; provided that after a
purchase from a holder in part, such holder shall hold $200,000 in principal amount of notes or a multiple of $1,000 in excess thereof.
 

(b)            The Asset Sale Offer will remain open for a period of 20 Business Days following its commencement, except to the extent that
a longer period is required by applicable law (the “Asset Sale Offer Period”). No later than 30 Business Days after the termination of the Asset Sale Offer
Period (the “Asset Sale Purchase Date”), the Company will apply all Excess Proceeds to the purchase of the aggregate principal amount of Notes and, if
applicable, Parity Debt (on a pro rata basis, if applicable) required to be purchased pursuant to Section 4.16 (the “Asset Sale Offer Amount”), or, if less than
the Asset Sale Offer Amount of Notes (and, if applicable, Parity Debt) has been so validly tendered, all Notes and Parity Debt validly tendered in response
to the Asset Sale Offer. Payment for any Notes so purchased will be made in the same manner as interest payments on the Notes are made.
 

(c)            If the Asset Sale Purchase Date is on or after a Record Date and on or before the related Interest Payment Date, any accrued,
unpaid interest and Additional Amounts, if any, up to but excluding the Asset Sale Purchase Date, shall be paid to the Person in whose name a Note is
registered at the close of business on such Record Date.
 

(d)            Upon the commencement of an Asset Sale Offer, the Company shall mail a notice to each of the Holders or otherwise deliver
such notice in accordance with the applicable procedures of the Depositary, with a copy to the Trustee. The notice shall contain all instructions and
materials necessary to enable such Holders to tender Notes pursuant to the Asset Sale Offer. The Asset Sale Offer shall be made to all Holders and, if
required, all holders of Parity Debt. The notice, which shall govern the terms of the Asset Sale Offer, shall state:
 

(1)            that an Asset Sale Offer is being made pursuant to this Section 3.09 and  Section 4.16 and the expiration time of the Asset Sale
Period;

 
(2)            the Asset Sale Offer Amount, the purchase price, including the portion thereof representing any accrued and unpaid interest,

and the Asset Sale Purchase Date;
 

(3)            that Notes must be tendered in integral multiples of $1,000 (subject to clause (8) below), and any Note not properly tendered
will remain outstanding and will continue to accrue interest;

 
(4)            that, unless the Company defaults in making the payment, any Note accepted for payment pursuant to the Asset Sale Offer will

cease to accrue interest on and after the Asset Sale Purchase Date;
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(5)            that Holders electing to have a Note purchased pursuant to any Asset Sale Offer shall be required to surrender the Note, with

the form entitled “Option of Holder to Elect Purchase” attached to such Note completed, the Paying Agent specified in the notice at the address
specified in the notice prior to the close of business on the third Business Day preceding the Asset Sale Purchase Date;

 
(6)            that Holders shall be entitled to withdraw their election if the Company, the Depositary or the Paying Agent, as the case may

be, receives at the address specified in the notice, not later than the expiration of the Asset Sale Offer Period, a telegram, facsimile transmission or
letter setting forth the name of the Holder, the principal amount of the Notes the Holder tendered for purchase and a statement that such Holder is
withdrawing its tendered Notes and its election to have such Note purchased;

 
(7)            that, if the aggregate principal amount of Notes and Parity Debt surrendered by the holders thereof exceeds the Asset Sale

Offer Amount, then the Notes and such Parity Debt will be purchased on a pro rata basis based on the aggregate accreted value or principal
amount, as applicable, of the Notes or such Parity Debt tendered and the selection of the Notes for purchase shall be made as follows: (1) if the
Notes are listed on any national securities exchange and the Paying Agent is notified of such listing, in compliance with the requirements of the
principal national securities exchange on which the Notes are listed or (2) if such national securities exchange has no requirement governing
redemptions or if the Notes are not so listed on a securities exchange, the Depositary shall select the Notes to be redeemed by lot in the case of
Global Notes and otherwise on a pro rata basis, by lot or by such other method as the Paying Agent may reasonably determine is fair and
appropriate, although no Note having a principal amount of $200,000 shall be purchased in part;

 
(8)            that Holders whose Notes were purchased only in part will be issued new Notes equal in principal amount to the unpurchased

portion of the Notes surrendered (the unpurchased portion of the Notes must be equal to $200,000 or an integral multiple of $1,000 in excess
thereof); and

 
(9)            the other procedures, as determined by the Company, consistent with this Section 3.09 that a Holder must follow.

 
(e)            On or before the Asset Sale Purchase Date, the Company will, to the extent lawful, accept for payment, on a pro rata basis to

the extent necessary or as otherwise provided in Section 4.16(a)(5), the Asset Sale Offer Amount of Notes and Parity Debt or portions thereof validly
tendered and not properly withdrawn pursuant to the Asset Sale Offer, or, if less than the Asset Sale Offer Amount has been validly tendered and not
properly withdrawn, all Notes and Parity Debt so tendered, in the case of the Notes, in whole number multiples of $1,000; provided that if, following
repurchase of a portion of a Note, the remaining principal amount of such Note outstanding immediately after such repurchase would be less than
$200,000, then the portion of such Note so repurchased shall be reduced so that the remaining principal amount of such Note outstanding immediately after
such repurchase is $200,000. The Company will deliver, or cause to be delivered, to the Trustee the Notes so accepted and an Officer’s Certificate stating
the aggregate principal amount of Notes or portions thereof so accepted and that such Notes or portions thereof were accepted for payment by the Company
in accordance with the terms of this Section 3.09.
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(f)            The Trustee, the Paying Agent or the Company, as the case may be, will promptly, but in no event later than five Business Days

after termination of the Asset Sale Offer Period, distribute to each tendering Holder or holder or lender of Parity Debt, as the case may be, an amount equal
to the purchase price of the Notes or the Parity Debt so validly tendered and not properly withdrawn by such holder or lender, as the case may be, and
accepted by the Company for purchase, and the Company will promptly issue a new Note, and the Trustee, upon receipt of an Authentication Order, will
authenticate and mail or deliver (or cause to be transferred by book-entry) such new Note to such Holder (it being understood that, notwithstanding
anything in this Indenture to the contrary, no Opinion of Counsel or Officer’s Certificate is required for the Trustee to authenticate and mail or deliver such
new Note) in a principal amount equal to any unpurchased portion of the Note surrendered; provided that each such new Note will be in a principal amount
of at least $200,000 or an integral multiple of $1,000 in excess thereof. Any Note not so accepted will be promptly mailed or delivered by the Company to
the Holder thereof. The Company will announce the results of the Asset Sale Offer on or as soon as practicable after the Asset Sale Purchase Date.
 

(g)            The Company will comply with Rule 14e-1 under the Exchange Act (to the extent applicable) and all other applicable laws or
regulations in connection with the repurchase of Notes pursuant to an Asset Sale Offer, and the procedures related to an Asset Sale Offer contained in this
Indenture will be modified as necessary to permit such compliance. To the extent that the provisions of any securities laws or regulations conflict with the
provisions of this Indenture, the Company will comply with the applicable securities laws and regulations and shall not be deemed to have breached its
obligations under this Indenture by virtue thereof.
 

ARTICLE 4
 

COVENANTS
 
Section 4.01           Payment of Notes.
 

(a)            The Company will pay, or cause to be paid, the principal, premium, if any, and interest on the Notes on the dates and in the
manner provided in the Notes. Principal, premium, if any, and interest shall be considered paid on the date due if the Paying Agent, if other than the
Company or a Subsidiary, holds as of 12:00 p.m. (New York City) time, on the due date money deposited by the Company in immediately available funds
and designated for and sufficient to pay the principal, premium, if any, and interest then due and the Paying Agent is not prohibited from paying such
money to the Holders on that date pursuant to Article 12.
 

(b)            The Company shall pay interest (including post-petition interest in any proceeding under any Bankruptcy Law) on overdue
principal and premium, if any, at the rate equal to the then applicable interest rate on the Notes to the extent lawful; it shall pay interest (including post-
petition interest in any proceeding under any Bankruptcy Law) on overdue installments of interest (without regard to any applicable grace period) at the
same rate to the extent lawful.
 
Section 4.02           Maintenance of Office or Agency.
 

The Company shall maintain an office or agency (which may be an office of the Trustee or an affiliate of the Trustee, Registrar or co-
registrar) where Notes may be surrendered for registration of transfer or for exchange and where notices and demands to or upon the Company and the
Guarantors in respect of the Notes and this Indenture may be served. The Company shall give prompt written notice to the Trustee of the location, and any
change in the location, of such office or agency.
 

The Company may also from time to time designate additional offices or agencies where the Notes may be presented or surrendered for
any or all such purposes and may from time to time rescind such designations. The Company shall give prompt written notice to the Trustee of any such
designation or rescission and of any change in the location of any such other office or agency.
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The Company hereby designates the Corporate Trust Office of the Trustee as one such office or agency of the Company with respect to

the presentment or surrender of Notes in accordance with Section 2.03; provided, that the Trustee shall not be considered an agent of the Company for
service of legal process.
 
Section 4.03           Taxes.
 

The Company shall pay, and shall cause each of its Restricted Subsidiaries to pay, prior to delinquency, all taxes, assessments and
governmental levies except (a) such as are being contested in good faith and by appropriate negotiations or proceedings or (b) where the failure to effect
such payment would not have a material adverse effect (1) upon the financial condition, business or results of operations of the Company and its Restricted
Subsidiaries and (2) on the ability of the Company and its Restricted Subsidiaries to perform their respective obligations under the Notes or this Indenture.
 
Section 4.04           Stay, Extension and Usury Laws.
 

The Company and each Guarantor covenants (to the extent that it may lawfully do so) that it shall not at any time insist upon, plead, or in
any manner whatsoever claim or take the benefit or advantage of, any stay, extension or usury law wherever enacted, now or at any time hereafter in force,
that may affect the covenants or the performance of this Indenture; and the Company and each Guarantor (to the extent that it may lawfully do so) hereby
expressly waives all benefit or advantage of any such law, and covenant that it shall not, by resort to any such law, hinder, delay or impede the execution of
any power herein granted to the Trustee, but shall suffer and permit the execution of every such power as though no such law has been enacted.
 
Section 4.05           Corporate Existence.
 

Subject to Article 5, the Company shall do or cause to be done all things necessary to preserve and keep in full force and effect (1) its
corporate existence and the corporate, partnership, limited liability company or other existence of each of its Restricted Subsidiaries, in accordance with the
respective organizational documents (as the same may be amended from time to time) of the Company or any such Restricted Subsidiary and (2) the rights
(charter and statutory), licenses and franchises of the Company and its Restricted Subsidiaries; provided that the Company shall not be required to preserve
any such right, license or franchise, or the corporate, partnership, limited liability company or other existence of any of its Restricted Subsidiaries, if the
Company in good faith shall determine that the preservation thereof is no longer desirable in the conduct of the business of the Company and its Restricted
Subsidiaries, taken as a whole.
 
Section 4.06           Reporting Requirements.
 

(a) Whether or not required by the SEC, so long as any Notes are outstanding, the Company will file with the SEC for public availability
within the time periods specified in the SEC’s rules and regulations taking into account any extension of time, deemed filing date or safe harbor
contemplated or provided for by Rule 12b-25, Rule 13a-11(c), and Rule 15d-11(c) under the Exchange Act, or General Instruction I.A.3(b) of Form S-3
under the Securities Act, and successor provisions (unless the SEC will not accept such a filing, in which case the Company will furnish to the Trustee and,
upon its prior request, to any Holder, within the time periods specified in the SEC’s rules and regulations):
 

(1)            all quarterly and annual financial and hydrocarbon proved reserve information with respect to the Company and its
Subsidiaries that would be required to be contained in a filing with the SEC on Forms 10-Q and 10-K if the Company were required to file such
Forms, including a “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and, with respect to the annual
information only, a report on the annual financial statements by the Company’s certified independent accountants; and
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(2)            all current reports that would be required to be filed with the SEC on Form 8-K if the Company were required to file
such reports.

 
(b)            For so long as any Notes remain outstanding, if at any time the Company and the Guarantors are not required to file the reports

required by the preceding paragraphs with the SEC, they will furnish to the Holders and to securities analysts and prospective investors in the Notes, upon
their request, the information required to be delivered pursuant to Rule 144A(d)(4) under the Securities Act. The Company will be deemed to have
provided such information to the holders of the Notes, securities analysts and prospective holders of the Notes if it has filed reports containing such
information with the SEC via the EDGAR filing system and such reports are publicly available, it being understood the Trustee shall not be responsible for
determining whether such filings have been made.
 

(c)            In the event that:
 

(1)            the rules and regulations of the SEC permit the Company and any direct or indirect parent company of the Company
to report at such parent entity’s level on a consolidated basis and such parent entity of the Company is not engaged in any business in any material
respect other than incidental to its ownership, directly or indirectly, of the Capital Stock of the Company, or

 
(2)            any direct or indirect parent of the Company becomes a Guarantor of the Notes,

 
such consolidated reporting at such parent entity’s level in a manner consistent with that described in this Section 4.06 for the Company will
satisfy this covenant; provided that, such financial information is accompanied by consolidating information that explains in reasonable detail the
differences between the information relating to such direct or indirect parent and any of its Subsidiaries other than the Company and its
Subsidiaries, on the one hand, and the information relating to the Company and its Subsidiaries on a standalone basis, on the other hand.

 
(d)            If the Company has designated any of its Subsidiaries as an Unrestricted Subsidiary and if any such Unrestricted Subsidiary or

group of Unrestricted Subsidiaries, if taken together as one Subsidiary, would constitute a Significant Subsidiary of the Company, then the annual and
quarterly information required by Section 4.06(a)(1) shall include a presentation of selected financial metrics (in the Company’s sole discretion) of such
Unrestricted Subsidiaries as a group in the “Management’s Discussion and Analysis of Financial Condition and Results of Operations” section.
 
Section 4.07 Compliance Certificate.
 

(a)            The Company and each Guarantor will deliver to the Trustee, within 120 days after the end of each fiscal year ending after the
Issue Date, a certificate from the principal executive officer, principal financial officer or principal accounting officer stating that a review of the activities
of the Company and its Restricted Subsidiaries during the preceding fiscal year has been made under the supervision of the signing officer with a view to
determining whether the Company and each Guarantor have kept, observed, performed and fulfilled their obligations under this Indenture, and further
stating, as to such officer signing such certificate, that to the best of his or her knowledge, the Company and each Guarantor have kept, observed,
performed and fulfilled each and every condition and covenant contained in this Indenture and is not in default in the performance or observance of any of
the terms, provisions, covenants and conditions of this Indenture (or, if a Default shall have occurred, describing all such Defaults of which he or she may
have knowledge and what action the Company and each Guarantor are taking or propose to take with respect thereto).
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(b)            When any Default has occurred and is continuing under this Indenture, or if the Trustee or the holder of any other evidence of

Debt of the Company or any Subsidiary gives any notice or takes any other action with respect to a claimed Default, the Company will promptly (which
shall be within ten Business Days following the date on which the Company becomes aware of such Default, receives notice of such Default or becomes
aware of such action, as applicable) send to the Trustee an Officer’s Certificate specifying such event, its status and what action the Company is taking or
proposes to take with respect thereof.
 
Section 4.08 Limitation on Restricted Payments.
 

(a)            The Company will not, and will not permit any Restricted Subsidiary to, directly or indirectly (the payments and other actions
described in the following clauses being collectively “Restricted Payments”):
 

(i)            declare or pay any dividend or make any distribution on its Equity Interests held by Persons other than the Company
or any of its Restricted Subsidiaries (other than (A) dividends or distributions paid in the Company’s Qualified Equity Interests and (B) dividends
or distributions by a Restricted Subsidiary payable, on a pro rata basis or on a basis more favorable to the Company, to all holders of any class of
Capital Stock of such Restricted Subsidiary a majority of which is held, directly or indirectly, by the Company);

 
(ii)            purchase, redeem or otherwise acquire or retire for value any Equity Interests of the Company held by Persons other

than the Company or any of its Restricted Subsidiaries;
 

(iii)           repay, redeem, repurchase, defease or otherwise acquire or retire for value, prior to scheduled maturity, scheduled
repayment or scheduled sinking fund payment on or with respect to any Subordinated Debt, except (A) a payment of interest and (B) a repayment,
redemption, repurchase, defeasance or acquisition or retirement in anticipation of satisfying a sinking fund obligation, principal installment or
final maturity, in each case, due within one year of the date of such repayment, redemption, repurchase, defeasance or acquisition or retirement; or

 
(iv)           make any Investment (other than Permitted Investments);

 
unless, at the time of, and after giving effect to, the proposed Restricted Payment:
 

(1)            no Default or Event of Default has occurred and is continuing;
 

(2)            the Company could Incur at least $1.00 of Debt under the test set forth in Section 4.09(a); and
 

(3)            the aggregate amount expended for such Restricted Payment and all other Restricted Payments made on or after the
Issue Date would not, subject to Section 4.08(c), exceed the sum of:

 
(A)            50% of the cumulative Consolidated Net Income (or, if the Consolidated Net Income is a loss, minus 100% of the

amount of the loss) of the Company beginning on the first day of the fiscal quarter in which the Issue Date occurs to the end of the most
recently completed fiscal quarter for which financial statements have been provided (or if not timely provided, required to be provided)
pursuant to this Indenture, plus
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(B)            subject to Section 4.08(b), the aggregate Net Cash Proceeds and the Fair Market Value of property received by the

Company ((i) other than Net Cash Proceeds to the extent such Net Cash Proceeds have been used to Incur Debt pursuant to
Section 4.09(b)(18) or (ii) other than Net Cash Proceeds and the Fair Market Value of property from a Restricted Subsidiary) after the
Issue Date from:

 
(x) the issuance and sale of its Qualified Equity Interests, or

 
(y) as a contribution to its common equity, plus

 
(C)            the amount by which Debt of the Company or any of its Restricted Subsidiaries is reduced on the Company’s balance

sheet or the balance sheet of such Restricted Subsidiary, in each case, upon the conversion or exchange (other than by the Company or
any of its Restricted Subsidiaries) subsequent to the issue date of any such Debt for Qualified Equity Interests of the Company (less the
amount of any cash or the Fair Market Value of any other property distributed by the Company or any of its Restricted Subsidiaries upon
such conversion or exchange); plus

 
(D)            without duplication of any amount included in the calculation of Consolidated Net Income, an amount equal to the

sum of (x) the aggregate amount of cash and the Fair Market Value of any asset received by the Company or any of its Restricted
Subsidiaries subsequent to the Issue Date with respect to Investments (other than Permitted Investments) made after the Issue Date by the
Company or any of its Restricted Subsidiaries in any Person, proceeds realized on the sale of such Investments and proceeds representing
the return of capital and (y) in the event that the Company re-designates an Unrestricted Subsidiary to be a Restricted Subsidiary of the
Company, the portion (proportionate to the Company’s equity interest in such Subsidiary) of the Fair Market Value of the net assets of
such Unrestricted Subsidiary at the time such Unrestricted Subsidiary is so re-designated; provided, however, that the foregoing sum shall
not exceed, in the case of any such Person or Unrestricted Subsidiary, the amount of Investments (excluding Permitted Investments)
previously made (and treated as a Restricted Payment) by the Company or any of its Restricted Subsidiaries in such Person or
Unrestricted Subsidiary; plus

 
(E)            without duplication of any amount included above under this clause, 100% of any dividends received by the

Company or any of its Restricted Subsidiaries from an Unrestricted Subsidiary.
 

The amount expended in any Restricted Payment, if other than in cash, will be deemed to be the Fair Market Value of the relevant non-
cash assets, as determined by the Company in good faith.

 
(b)            The provisions of Section 4.08(a) will not prohibit:

 
(1)            the payment of any dividend or distribution (including in the form of interest on shareholders’ equity) within 60 days

after the date of declaration thereof if, at the date of declaration, such dividend or distribution would comply with Section 4.08(a);
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(2)            the repayment, redemption, repurchase, defeasance or other acquisition or retirement for value of Subordinated Debt

owed to the Company or any of its Restricted Subsidiaries, the Incurrence of which was permitted under Section 4.09(b)(1);
 

(3)            the repayment, redemption, repurchase, defeasance or other acquisition or retirement for value of Subordinated Debt
with the proceeds of, or in exchange for, Permitted Refinancing Debt;

 
(4)            any Restricted Payment made in exchange for, or out of the proceeds of a substantially concurrent offering of,

Qualified Equity Interests of the Company or of a cash contribution to the common equity of the Company not representing an interest in
Disqualified Stock; provided that such Net Cash Proceeds shall be excluded from the calculation in clause (3)(B) of Section 4.08(a);

 
(5)            repurchases of Equity Interests of the Company deemed to occur upon exercise of warrants, options or rights to

acquire Equity Interests if such Equity Interests represent a portion of the exercise price of such warrants, options or rights or nominal cash
payments (or related withholding taxes) in lieu of issuances of fractional shares;

 
(6)             the payment of dividends, distributions or other amounts to fund the repurchase, redemption or other acquisition or

retirement for value of any of the Company’s Equity Interests or any Equity Interests of any of its Restricted Subsidiaries held by any then-
existing or former director, officer, employee, independent contractor or consultant of the Company or any of its Restricted Subsidiaries or their
respective assigns, estates or heirs; provided, however, that the price paid for all repurchased, redeemed, acquired or retired Equity Interests in all
cases, other than as a result of death, disability or termination of employment or directorship does not exceed $10.0 million in the aggregate in any
fiscal year (with unused amounts in any fiscal year being carried over to succeeding fiscal years subject to a maximum payment (without giving
effect to the following proviso) of $20.0 million in any fiscal year); provided, further, that the amounts in any fiscal year may be increased by an
amount not to exceed: (A) the cash proceeds received by the Company from the sale of Qualified Equity Interests of the Company to any present
or former employees, directors, officers or consultants (or their respective permitted transferees) of the Company or any of its Restricted
Subsidiaries following the Issue Date, to the extent that such cash proceeds have not otherwise been applied to the payment of Restricted
Payments by virtue of clause (3) above and such Net Cash Proceeds shall be excluded from the calculation in clause (3)(B) of Section 4.08(a);
plus (B) the cash proceeds of “key man” life insurance policies received by the Company or any of its Restricted Subsidiaries since the Issue Date;

 
(7)            repurchases of Subordinated Debt at a purchase price not greater than (a) 101% of the principal amount or accreted

value, as applicable, of such Subordinated Debt and accrued and unpaid interest thereon in the event of a Change of Control or (b) 100% of the
principal amount or accreted value, as applicable, of such Subordinated Debt and accrued and unpaid interest thereon, in the event of an Asset
Sale, in connection with any change of control offer or asset sale offer required by the terms of such Subordinated Debt, but only if: (i) in the case
of a Change of Control, the Company has first made and consummated an Offer to Purchase and complied with and fully satisfied its obligations
with respect thereto pursuant to Section 4.15; or (ii) in the case of an Asset Sale, the Company has first made and consummated an Offer to
Purchase and complied with and fully satisfied its obligations with respect thereto pursuant to Section 4.16;
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(8)             payments of dividends on Disqualified Stock issued pursuant to Section 4.09;

 
(9)             the defeasance, repurchase, redemption or other acquisition or retirement for value of (a) any Equity Interests of the

Company or any Restricted Subsidiary of the Company held by any current or former officers, directors or employees of the Company or any of
its Restricted Subsidiaries in connection with the exercise or vesting of any equity compensation (including, without limitation, stock options,
restricted stock, restricted stock units and phantom stock) in order to satisfy any tax withholding obligation with respect to such exercise or vesting
or (b) to the extent otherwise constituting a Restricted Payment, any rights under any cash and/or equity-settled equity stock appreciation
agreement or plan of the Company or any Restricted Subsidiary;

 
(10)            Restricted Payments in an aggregate amount not to exceed $300.0 million;

 
(11)            the distribution, by dividend or otherwise, of Equity Interests of, or Debt owed to the Company or a Restricted

Subsidiary by Unrestricted Subsidiaries (other than Unrestricted Subsidiaries the primary assets of which are cash and/or Cash Equivalents);
 

(12)            the purchase, repurchase, prepayment, redemption, defeasance, exchange or other acquisition or retirement of
Subordinated Debt of a Restricted Subsidiary consisting of Acquired Debt (other than Debt incurred (i) to provide all or any portion of the funds
utilized to consummate the transaction or series of related transactions pursuant to which such person became a Restricted Subsidiary or was
otherwise acquired by the Company or a Restricted Subsidiary or (ii) otherwise in connection with or in contemplation of such acquisition);

 
(13)            Restricted Payments by the Company and its Restricted Subsidiaries pursuant to the Permitted Intercompany

Activities;
 

(14)            the declaration and payment of dividends on the Company’s Capital Stock, in an amount not to exceed a sum of
(A) up to 6% per annum of amount of Net Cash Proceeds received by or contributed to the Company in or from any Eligible Equity Offering,
other than offerings with respect to the Company’s Equity Interests registered on Form S-4 or Form S-8; and (B) an aggregate amount per annum
not to exceed 5.0% of Market Capitalization;

 
(15)            the purchase, repurchase, exchange or other acquisition or retirement of Equity Interests of the Company in an

aggregate amount not to exceed $150.0 million; and
 

(16)            (i) the declaration and payment of dividends on the Company’s Capital Stock in an amount not to exceed 50% of the
Net Cash Proceeds from the sale of an Oil and Gas Property at any time and from time to time, if, after giving pro forma effect to the payment of
any such Restricted Payment, the Consolidated Total Debt Ratio is less than 2.00 to 1.00, (ii) the declaration and payment of dividends on the
Company’s Capital Stock in an amount not to exceed the Net Cash Proceeds from the sale of the Equity Interests or any of the property or assets
of a Restricted Subsidiary that is not a Guarantor, or (iii) the distribution, by dividend or otherwise, of Equity Interests of a Restricted Subsidiary
that is not a Guarantor; provided that in the case of clauses (ii) and (iii), after giving pro forma effect to the payment of any such Restricted
Payment, the Consolidated Total Debt Ratio is less than 3.50 to 1.00;

 
provided, further, that, in the case of clauses (2), (8) and (10), no Default or Event of Default has occurred and is continuing or would occur as a result
thereof.
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(c)            In determining the aggregate amount of Restricted Payments made subsequent to the Issue Date, only amounts expended

pursuant to clauses (1), (6), (7) and (14) of Section 4.08(b) will be included in such calculation under paragraph (a). For purposes of determining
compliance with this Section 4.08, (i) in the event that a Restricted Payment meets the criteria of more than one of the categories of Restricted Payments
described in the preceding clauses (1) through (16) of Section 4.08(b) above, the Company will be permitted to divide or classify (or later divide, classify
or reclassify in whole or in part in its sole discretion) such Restricted Payment at the time of its payment in any manner that complies with Section 4.08 or
to later reclassify all or a portion of such Restricted Payment, and (ii) in the event that a Permitted Investment meets the criteria of more than one of the
categories of Permitted Investment described in clauses (1) through (28) of the definition thereof, the Company will be permitted to divide or classify (or
later divide, classify or reclassify in whole or in part in its sole discretion) such Permitted Investment at the time of its payment in any manner that
complies with Section 4.08 or to later reclassify all or a portion of such Permitted Investment.
 
Section 4.09 Limitation on Debt.
 

(a)            The Company will not, and will not permit any of its Restricted Subsidiaries to, Incur any Debt; provided that the Company or
any of its Restricted Subsidiaries may Incur Debt if, on the date of the Incurrence, after giving pro forma effect to the Incurrence and the receipt and the
application of the proceeds therefrom, the Fixed Charge Coverage Ratio is not less than 2.25 to 1.0; and provided, further, that the amount of Debt Incurred
pursuant to this paragraph by Restricted Subsidiaries that are not Guarantors shall not exceed in an aggregate principal amount at any one time outstanding
the greater of (i) $50.0 million and (ii) 2.5% of Adjusted Consolidated Net Tangible Assets.
 

(b)            Notwithstanding the foregoing, the Company and, to the extent provided below, any Restricted Subsidiary may Incur the
following (“Permitted Debt”):
 

(1)            Debt of the Company or a Restricted Subsidiary so long as such Debt is owed to the Company or a Restricted
Subsidiary and which, if the obligor is the Company or a Guarantor, is subordinated in right of payment to the Notes or the Note Guarantees, as
applicable; provided, however, that if such Debt is owed to a Restricted Subsidiary that is not a Guarantor such Debt shall be unsecured and
subordinated in right of payment to the Notes;

 
(2)            Debt of the Company pursuant to the Notes (other than any Additional Notes) and Debt of the Guarantors pursuant to

the Note Guarantees (other than with respect to any Additional Notes);
 

(3)            Debt of the Company or a Restricted Subsidiary (“Permitted Refinancing Debt”) constituting an extension or renewal
of, replacement of, or substitution for, or issued in exchange for, or the net proceeds of which are used to repay, redeem, repurchase, refinance or
refund, including by way of defeasance (all of the above, for purposes of this clause, “refinance”) then outstanding Debt in an amount not to
exceed the principal amount of the Debt so refinanced, plus premiums (including tender premiums), discounts, fees and other costs and expenses
(including original issue discount, upfront fees or similar fees); provided that:

 
(A)            in case the Debt to be refinanced is subordinated in right of payment to the Notes or a Note Guarantee, the new Debt,

by its terms or by the terms of any agreement or instrument pursuant to which it is outstanding, is expressly made subordinate in right of
payment to the Notes or such Note Guarantee at least to the extent that the Debt to be refinanced is subordinated to the Notes or such
Note Guarantee;
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(B)            the new Debt does not have a Stated Maturity prior to (i) the Stated Maturity of the Debt to be refinanced, and the

Average Life of the new Debt is at least equal to the remaining Average Life of the Debt to be refinanced or (ii) the 91st day after the
Stated Maturity of the Notes and does not have any scheduled principal payments prior to such date;

 
(C)            in no event may Debt of the Company or any Guarantor be refinanced pursuant to this clause by means of any Debt

of any Restricted Subsidiary that is not a Guarantor; and
 

(D)            Debt Incurred pursuant to clauses (1), (4), (5), (8), (9), (10), (11), (12), (13), (14), (15), (16), (17), (18) and (20) may
not be refinanced pursuant to this clause;

 
(4)            Debt under Hedging Agreements of the Company or any Restricted Subsidiary entered into in the ordinary course of

business or directly related to Debt permitted to be Incurred by the Company or any Restricted Subsidiary pursuant to this Indenture, and in each
case not for speculative purposes;

 
(5)            Debt of the Company or any Restricted Subsidiary in respect of performance bonds, customs, reimbursement

obligations, letters of credit, bankers’ acceptances, deposits, promissory notes, self-insurance obligations, completion guarantees and bid, surety or
appeal bonds or Hydrocarbons balancing positions provided in the ordinary course of business;

 
(6)            (i) Debt of the Company or any Restricted Subsidiary Incurred to finance an acquisition (or other purchase of assets),

or (ii) Acquired Debt of the Company or any Restricted Subsidiary; provided, however, in the case of clauses (i) or (ii), that after giving effect to
the Incurrence of such Debt pursuant to this clause, either (A) the Company or such Restricted Subsidiary would have been able to Incur $1.00 of
additional Debt pursuant to the test set forth in Section 4.09(a); or (B) would not have a lower ratio set forth in Section 4.09(a) immediately after
such Incurrence;

 
(7)            Debt of the Company or any Restricted Subsidiary outstanding on the Issue Date (including, without limitation, the

7.125% Senior Notes and the 7.500% Senior Notes but other than Debt outstanding under the Facility, the Corporate Revolver or the GoM Term
Loan);

 
(8)            Debt represented by guarantees of pension fund obligations of the Company or any Restricted Subsidiary required by

law or regulation;
 

(9)            Debt of the Company or any Restricted Subsidiary Incurred through the provision of bonds, guarantees, letters of
credit or similar instruments required by any maritime commission or authority or other governmental or regulatory agencies, including, without
limitation, customs authorities; in each case, for vessels owned or chartered by, and in the ordinary course of business of, the Company or any of
its Restricted Subsidiaries at any time outstanding not to exceed the amount required by such governmental or regulatory authority;

 
(10)            Debt of any cash pooling or other cash management agreements of the Company or any Restricted Subsidiary in

place with a bank or financial institution but only to the extent of offsetting credit balances of the Company or any of its Restricted Subsidiaries
pursuant to such cash pooling or other cash management;
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(11)            Debt of the Company or any Restricted Subsidiary to the extent that the net proceeds thereof are promptly deposited

to defease or to satisfy and discharge the Notes in accordance with this Indenture;
 

(12)            Debt of the Company or any of its Restricted Subsidiaries for taxes levied, assessments due and other governmental
charges required to be paid as a matter of law or regulation in the ordinary course of business;

 
(13)            Guarantees by the Company or any Guarantor of Debt permitted to be Incurred pursuant to this Section 4.09;

provided that if such Debt is subordinated in right of payment to the Notes or a Note Guarantee, any such guarantee with respect to such Debt shall
be subordinated in right of payment to the Notes and such Note Guarantee;

 
(14)            Debt of the Company or any Restricted Subsidiary in respect of (i) self-insurance obligations or captive insurance

companies or consisting of the financing of insurance premiums or (ii) take-or-pay obligations contained in supply agreements in the ordinary
course of business;

 
(15)            Debt of the Company or any Restricted Subsidiary under one or more Credit Facilities, lines of credit or working

capital facilities (and any refinancing thereof); provided, however, that the aggregate principal amount of such Debt does not exceed at any one
time outstanding the greater of (i) $3.0 billion and (ii) 35.0% of Adjusted Consolidated Net Tangible Assets;

 
(16)            Debt of the Company or any Restricted Subsidiary with respect to reimbursement type obligations regarding

worker’s compensation claims and Debt and other obligations in respect of deferred compensation of employees Incurred in the ordinary course of
business or in connection with any Investment or acquisition (by merger, consolidation or amalgamation or otherwise) permitted under this
Indenture;

 
(17)            Debt of the Company or any Restricted Subsidiary in the form of customer deposits and advance payments received

in the ordinary course of business from customers for purchases in the ordinary course of business;
 

(18)            Debt of the Company or any Restricted Subsidiary (and any refinancing thereof) not otherwise permitted hereunder
in an aggregate principal amount equal to the aggregate Net Cash Proceeds received by the Company (other than from a Subsidiary of the
Company) after the Issue Date from (i) the issuance and/or sale of its Qualified Equity Interests or (ii) as a contribution to its common equity to
the extent that such Net Cash Proceeds received from such issuance, sale or contribution have not been applied to make Restricted Payments
pursuant to Section 4.08(a)(3)(B) or Section 4.08(b)(4);

 
(19)            Project Finance Debt of any Restricted Subsidiary;

 
(20)            Debt of the Company or a Restricted Subsidiary not otherwise permitted hereunder; provided, however, that the

aggregate principal amount of such Debt, and any refinancing thereof, does not exceed in an aggregate principal amount at any one time
outstanding the greater of (i) $250.0 million and (ii) 3.25% of Adjusted Consolidated Net Tangible Assets; and
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(21)            Debt of the Company or a Restricted Subsidiary consisting of Capital Lease Obligations and Purchase Money

Obligations; provided, however, that the aggregate principal amount of such Debt, and any refinancing thereof, does not exceed in an aggregate
principal amount at any one time outstanding the greater of (i) $150.0 million and (ii) 3.0% of Adjusted Consolidated Net Tangible Assets;
provided, further, that such Debt exists at the date of such purchase, lease or improvement, or is created within 365 days thereafter (for the
avoidance of doubt, the purchase date for any asset shall be the later of the date of completion of construction or installation and the beginning of
the full productive use of such asset); and

 
(22)            Debt attributable to (but not Incurred to finance) the exercise of appraisal rights or the settlement of claims or actions

(whether actual, contingent or potential) with respect to any acquisition (by merger, consolidation or amalgamation or otherwise) permitted under
this Indenture.

 
(23)            Debt of the Company or any Restricted Subsidiary attributable to any (i) Extended Maturity Notes and/or

(ii) Exchange Notes.
 

(c)            Notwithstanding anything to the contrary in this Section 4.09, the maximum amount of Debt that the Company and its
Restricted Subsidiaries may Incur pursuant to this Section 4.09 shall not be deemed to be exceeded, with respect to any outstanding Debt, solely as a result
of fluctuations in the exchange rate of currencies.
 

(d)            For purposes of determining compliance with this Section 4.09, in the event that any proposed Debt meets the criteria of more
than one of the categories of Permitted Debt described in clauses (1) through (22) of Section 4.09(b), or is entitled to be Incurred pursuant to
Section 4.09(a), the Company and its Restricted Subsidiaries will be permitted to classify such item of Debt at the time of its Incurrence in any manner that
complies with this Section 4.09 or to later reclassify all or a portion of such item of Debt. Any Permitted Refinancing Debt and any Debt permitted to be
Incurred under this Indenture to refinance Debt Incurred pursuant to clauses (2), (3), (4), (6), (7), (15), (18), (19), (20) and (21) of Section 4.09(b) shall be
deemed to include additional Debt Incurred to pay premiums (including tender premiums), discounts, fees and other costs and expenses (including original
issue discount, upfront fees or similar fees) in connection with such refinancing.
 

(e)            The Company may not Incur any Debt that is subordinate in right of payment to other Debt of the Company unless such Debt is
also subordinate in right of payment to the Notes or the relevant guarantee on substantially identical terms; provided, however, that no Debt will be deemed
to be subordinated in right of payment to any other Debt of the Company solely by virtue of being unsecured, by virtue of being secured with different
collateral or by virtue of being secured on a junior priority basis or by virtue of the applicability of waterfall or other payment ordering provisions affecting
different tranches of Debt.
 

(f)            The accrual of interest, the accretion or amortization of original issue discount, the payment of regularly scheduled interest in
the form of additional Debt of the same instrument or the payment of regularly scheduled dividends on Disqualified Stock in the form of additional
Disqualified Stock with the same terms will not be deemed to be an Incurrence of Debt for purposes of this Section 4.09; provided that any such
outstanding additional Debt paid in respect of Debt Incurred pursuant to any provision of clause (b) above will be counted as Debt outstanding for purposes
of any future Incurrence of Debt pursuant to Section 4.09(a).
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(g)            For purposes of determining compliance with any U.S. dollar-denominated restriction on the Incurrence of Debt, the U.S.

dollar-equivalent principal amount of Debt denominated in a non-U.S. currency will be calculated based on the relevant currency exchange rate in effect on
the date such Debt was Incurred or, in the case of revolving credit Debt, first committed; provided that if such Debt is Incurred to refinance other Debt
denominated in a non-U.S. currency, and such refinancing would cause the applicable U.S. dollar-denominated restriction to be exceeded if calculated at
the relevant currency exchange rate in effect on the date of such refinancing, such U.S. dollar-denominated restriction will be deemed not to have been
exceeded so long as the principal amount of such Permitted Refinancing Debt does not exceed the principal amount of such Debt being refinanced. The
principal amount of any Debt Incurred to refinance other Debt, if Incurred in a different currency from the Debt being refinanced, will be calculated based
on the currency exchange rate applicable to the currencies in which such Permitted Refinancing Debt is denominated that is in effect on the date of such
refinancing.
 

(h)            Upon written request and the receipt of an Officer’s Certificate and Opinion of Counsel to the effect that the amendment or
supplement is authorized or permitted under this Indenture and the Security Documents and that all conditions precedent thereto have been satisfied, to the
extent it is necessary to amend or supplement the Security Documents to provide for any Incurrence of Debt permitted by this Indenture, the Trustee is
hereby expressly authorized and directed to enter any such amendments or supplements on behalf of the Holders.
 

(i)            Notwithstanding anything contained in this Section 4.09 or this Indenture to the contrary, prior to the Conversion Date, the
Company will not permit Kosmos Energy Ghana Holdings Limited or any of its wholly-owned subsidiaries to Incur any Debt pursuant to clauses (b)(6) or
(b)(20).
 
Section 4.10 Limitation on Liens.
 

(a)            The Company will not, and will not permit any Restricted Subsidiary to, create or suffer to exist any Lien upon any of its
property or assets, whether now owned or hereafter acquired by it, and in each case securing any Debt unless contemporaneously therewith effective
provision is made to secure the Notes equally and ratably with such Debt for so long as such Debt is so secured.
 

(b)            Section 4.10(a) will not apply to Liens consisting of the following (“Permitted Liens”):
 

(1)            any Lien in existence on the Issue Date (other than Liens securing Debt under the Facility, the Corporate Revolver and
the GoM Term Loan) and any extension, renewal or replacement thereof or of any Lien in clause (7) below; provided, however, that the total
amount of Debt so secured is not increased as a result thereof plus any fees and expenses in connection with such extension, renewal or
replacement and the Lien shall be limited to all or part of the same property that secured the original Lien (together with improvements and
accessions to such property);

 
(2)            Liens securing Debt owed by any Restricted Subsidiary of the Company solely to the Company or one or more

Restricted Subsidiaries and/or by the Company to one or more such Restricted Subsidiaries;
 

(3)            Liens securing obligations under or with respect to Debt Incurred pursuant to clauses (3), (6), (13), (15), (18), (19),
(20) or (21) of Section 4.09(b); provided that (a) Liens securing obligations relating to any Debt permitted to be Incurred pursuant to clause (21)
extend only to the assets so purchased, leased or improved, (b) Liens securing obligations relating to any Debt permitted to be Incurred pursuant to
clause (3) relate only to obligations relating to Permitted Refinancing Debt that (x) is secured by Liens on the same assets as the assets securing
the Permitted Refinancing Debt or (y) extends, replaces, refunds, refinances, renews or defeases Debt Incurred issued under clauses (2), (3), (6),
(7), (18), (19) or (21) of Section 4.09(b), (c) Liens securing Debt permitted to be Incurred pursuant to clause (6) shall only be permitted if such
Liens are limited to all or part of the same property or assets, including Equity Interests (plus improvements, accessions, proceeds or dividends or
distributions in respect thereof, or replacements of any thereof) acquired, or of any Person acquired or merged or consolidated with or into the
Company or any Restricted Subsidiary, in any transaction to which such Debt relates and (d) Liens securing obligations relating to any Guarantees
Incurred pursuant to clause (13) are also permitted to be Incurred on the Debt referred to in such clause;
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(4)            Liens or deposits to secure judgments, in each case not giving rise to an Event of Default, so long as any appropriate

legal proceedings which may have been duly initiated for the review of such judgment have not been finally terminated or the period within which
such proceedings may be initiated has not expired;

 
(5)            Liens encumbering goods and documents of title with respect to such goods and arising in the ordinary course of

business in connection with the issue of documentary letters of credit, and Liens arising out of title retention provisions in a supplier’s standard
condition of supply of goods acquired in the ordinary course of business;

 
(6)            [Reserved];

 
(7)            any Lien existing on any property or assets of any Person before that Person’s acquisition (in whole or in part) by,

merger or amalgamation into or consolidation with the Company or any Restricted Subsidiary after the Issue Date; provided that the Lien is not
created in contemplation of or in connection with such acquisition, merger, amalgamation or consolidation;

 
(8)            any Lien imposed by law that was Incurred in the ordinary course of business, including, without limitation, carriers’,

warehousemen’s and mechanics’ liens and other similar encumbrances arising in the ordinary course of business, in each case for sums that are not
more than 60 days past due or are being contested in good faith by appropriate proceedings;

 
(9)            pledges or deposits in connection with workers’ compensation laws, unemployment insurance laws or similar

legislation, or good faith deposits, letters of credit and performance, bid, surety, appeal or similar bonds in connection with bids, tenders, contracts
(other than for the payment of Debt) or leases to which the Company or any of its Restricted Subsidiaries is a party, or deposits for the payment of
rent, or deposits to secure public or statutory obligations or for contested taxes or import or customs duties, in each case Incurred in the ordinary
course of business;

 
(10)            any Lien in favor of issuers of surety bonds or letters of credit issued pursuant to the request of and for the account

of the Company or any Subsidiary in the ordinary course of business;
 

(11)            any Lien securing taxes, assessments and other governmental charges, the payment of which is not more than 60
days past due or is being contested in good faith by appropriate proceedings and for which reserves or other appropriate provisions, if any, have
been established as required by U.S. GAAP;

 
(12)            minor defects, easements, rights-of-way, restrictions and other similar encumbrances Incurred in the ordinary course

of business and encumbrances consisting of municipal or zoning restrictions, licenses, restrictions on the use of property or assets or minor
imperfections in title that do not materially impair the value or use of the property or assets affected thereby, and any leases and subleases of real
property that do not interfere with the ordinary conduct of the business of the Company or any Subsidiary, and which are made on customary and
usual terms applicable to similar properties;
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(13)            any rights of set-off, netting or similar rights and remedies of any Person with respect to any deposit account of the

Company or any Subsidiary arising in the ordinary course of business;
 

(14)            any Lien securing Hedging Agreements so long as such Hedging Agreements are entered into for bona fide, non-
speculative purposes;

 
(15)            any Lien on the Capital Stock of an Unrestricted Subsidiary;

 
(16)            any Lien in respect of Production Payments and Reserve Sales;

 
(17)            any Lien on pipelines and pipeline facilities that arise by operation of law;

 
(18)            any Lien arising under joint venture agreements, partnership agreements, oil and gas leases or subleases,

assignments, purchase and sale agreements, division orders, contracts for the sale, purchasing, processing, transportation or exchange of oil or
natural gas, unitization and pooling declarations and agreements, development agreements, technical evaluation agreements, area of mutual
interest agreements, rights of first refusal, rights of first offer, licenses, sublicenses, net profits interests, participation agreements, Farm-Out
Agreements, Farm-In Agreements, carried working interest, joint operating, unitization, royalty, sales and similar agreements or arrangements
relating to the exploration or development of, or production from, Oil and Gas Properties entered into in the ordinary course of business in a
Permitted Business;

 
(19)            any Lien reserved in oil and gas mineral leases or licenses for bonus (including, without limitation, social bonus),

royalty or rental payments and for compliance with the terms of such leases or licenses;
 

(20)            any Lien on, or related to, properties or assets to secure all or part of the costs Incurred in the ordinary course of a
Permitted Business for exploration, drilling, development, production, processing, transportation, marketing, storage, abandonment or operation;

 
(21)            Liens arising from Uniform Commercial Code financing statement filings regarding operating leases entered into by

the Company and its Restricted Subsidiaries in the ordinary course of business;
 

(22)            leases or subleases granted to others that do not materially interfere with the ordinary course of business of the
Company and its Restricted Subsidiaries, taken as a whole;

 
(23)            Liens arising under this Indenture in favor of the Trustee for its own benefit and similar Liens in favor of other

trustees, agents and representatives arising under instruments governing Debt permitted to be Incurred under this Indenture; provided, however,
that such Liens are solely for the benefit of the trustees, agents or representatives in their capacities as such and not for the benefit of the holders of
such Debt;
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(24)            Liens arising from the deposit of funds or securities in trust for the purpose of decreasing or defeasing Debt so long

as such deposit of funds or securities and such decreasing or defeasing of Debt are permitted under Section 4.08;
 

(25)            Liens arising from royalties, overriding royalties, revenue interests, net revenue interests, net profit interests,
reversionary interests, production payments, preferential rights of purchase, working interests and other similar interests, all as ordinarily exist
with respect to properties and assets of the Company and its Restricted Subsidiaries or otherwise as are customary in the oil and gas industry;

 
(26)            Liens securing obligations under or with respect to Debt Incurred by Restricted Subsidiaries that are not Guarantors

pursuant to Section 4.09(a);
 

(27)            Liens securing obligations in an aggregate principal amount outstanding which does not exceed the greater of
(i) $100.0 million and (ii) 1.25% of Adjusted Consolidated Net Tangible Assets (in each case, determined as of the date of such Incurrence); and

 
(28)            Liens by operation of law (and all rights vested with any Governmental Authorities) in connection with the control

and/or regulation of any Oil and Gas Property.
 

(c)            Upon written request and the receipt of an Officer’s Certificate and Opinion of Counsel to the effect that the amendment or
supplement is authorized or permitted under this Indenture and the Security Documents and that all conditions precedent thereto have been satisfied, to the
extent it is necessary to amend or supplement the Security Documents to provide for any Lien permitted by this Indenture, the Trustee is hereby expressly
authorized and directed to enter any such amendments or supplements on behalf of the Holders.
 

(d)            Notwithstanding anything contained in this Section 4.10 or this Indenture to the contrary, prior to the Conversion Date, the
Company will not permit (i) the assets of any Kosmos Energy Ghana Holdings Limited or any of its wholly-owned subsidiaries or (ii) the Equity Interests
in any wholly-owned subsidiary of Kosmos Energy Ghana Holdings Limited to be pledged as collateral to the holders of any other third-party Debt for
borrowed money, unless, in each case, the Company causes the Notes to be secured by such assets or Equity Interests on an equal and ratable basis with
such other Indebtedness.
 
Section 4.11 Limitation on Guarantees of Debt by Restricted Subsidiaries
 

(a)            The Company will not permit any of its Restricted Subsidiaries that is not a Guarantor to guarantee the payment of any Debt of
the Company or any Guarantor (other than Debt Incurred by any Guarantor as primary obligor under Section 4.09(b)(15) (and in each case any refinancings
thereof)) in an aggregate principal amount at any one time outstanding in excess of the greater of (i) $50.0 million and (ii) 2.5% of Adjusted Consolidated
Net Tangible Assets, unless:
 

(1)            such Restricted Subsidiary simultaneously executes and delivers an accession deed to the Deed of Guarantee or a
supplemental indenture to this Indenture in substantially the form of Exhibit D hereto, as the case may be, providing for a guarantee of payment of
the Company’s obligations under this Indenture and the Notes by such Restricted Subsidiary on similar terms as the guarantee of the Debt that
resulted in the creation of such Note Guarantee; except that if such Debt is by its express terms subordinated in right of payment to the Notes, any
such guarantee of such Restricted Subsidiary with respect to such Debt will be subordinated in right of payment to such Restricted Subsidiary’s
guarantee with respect to the Notes substantially to the same extent as such Debt is subordinated to the Notes; and

 

 -63-  



 

 
(2)            such Restricted Subsidiary will deliver to the Security and Intercreditor Agent, the Trustee and the Paying Agent an

Opinion of Counsel to the effect that:
 

(A)            such accession deed or supplemental indenture and guarantee, as the case may be, have been duly executed
and authorized; and

 
(B)            such Note Guarantee constitutes a valid, binding and enforceable obligation of such Restricted Subsidiary

(subject to customary exceptions and limitations), except insofar as enforcement thereof may be limited by bankruptcy,
insolvency or similar laws (including, without limitation, all laws relating to fraudulent transfers) and except insofar as
enforcement thereof is subject to general principles of equity.

 
(b)            Upon written request and the receipt of an Officer’s Certificate and Opinion of Counsel to the effect that the amendment or

supplement is authorized or permitted under this Indenture and the Security Documents and that all conditions precedent thereto have been satisfied, to the
extent it is necessary to amend or supplement the Security Documents to provide for any guarantee of Debt (including, without limitation, a Note
Guarantee) permitted by this Indenture, the Trustee is hereby expressly authorized and directed to enter any such amendments or supplements on behalf of
the Holders.
 
Section 4.12 Dividend and Other Payment Restrictions Affecting Restricted Subsidiaries.
 

(a)            The Company will not, and will not permit any of its Restricted Subsidiaries to, directly or indirectly, create or permit to exist
or become effective any consensual encumbrance or restriction on the ability of any Restricted Subsidiary to:
 

(1)            pay dividends or make any other distributions on its Capital Stock to the Company or any of its Restricted
Subsidiaries, or with respect to any other interest or participation in, or measured by, its profits, or pay any Debt owed to the Company or any of
its Restricted Subsidiaries;

 
(2)            make loans or advances to the Company or any of its Restricted Subsidiaries; or

 
(3)            sell, lease or transfer any of its properties or assets to the Company or any of its Restricted Subsidiaries.

 
(b)            The foregoing Section 4.12(a) will not apply to encumbrances or restrictions existing under or by reason of:

 
(1)            the Facility, the Corporate Revolver and the GoM Term Loan and other agreements governing existing Debt and

Credit Facilities, in each case as in effect on the Issue Date and any amendments, restatements, modifications, renewals, supplements, refundings,
replacements or refinancings of those agreements; provided that the amendments, restatements, modifications, renewals, supplements, refundings,
replacements or refinancings of existing Debt are not, in the good faith judgment of the Company, materially more restrictive, taken as a whole,
with respect to such dividend and other payment restrictions than those contained in those agreements on the Issue Date;

 
(2)            this Indenture, the Notes, the Note Guarantees and the Security Documents;
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(3)            agreements governing Debt permitted to be Incurred pursuant to Section 4.09 and any amendments, restatements,

modifications, renewals, supplements, refundings, replacements or refinancings of those agreements; provided (A) that the encumbrances and
restrictions are not materially more disadvantageous to the holders of the Notes than is customary in comparable financings (as determined in the
good faith judgment of the Company) and (B) either (x) the Company determines that such encumbrance or restriction will not adversely affect the
Company’s ability to make principal and interest payments on the notes as and when they come due or (y) such encumbrances and restrictions
apply only during the continuance of a default in respect of a payment or financial maintenance covenant relating to such Debt;

 
(4)            applicable law, rule, regulation or order;

 
(5)            any instrument or agreement governing Debt or Capital Stock of a Person acquired by the Company or any of its

Restricted Subsidiaries as in effect at the time of such acquisition (except to the extent such Debt or Capital Stock was incurred in connection with
or in contemplation of such acquisition), which encumbrance or restriction is not applicable to any Person, or the properties or assets of any
Person, other than the Person, or the property or assets of the Person, so acquired; provided that in the case of Debt, such Debt was permitted by
the terms of this Indenture to be Incurred;

 
(6)            customary non-assignment provisions in contracts and licenses entered into in the ordinary course of business;

 
(7)            in the case of Section 4.12(a)(3), any encumbrance or restriction:

 
(A)            that restricts in a customary manner the subletting, assignment or transfer of any property or asset that is

subject to a lease (including leases governing leasehold interests or farm-in agreements or farm-out agreements relating to leasehold
interests in Oil and Gas Properties), license or similar contract, or the assignment or transfer of any such lease (including leases
governing leasehold interests or farm-in agreements or farm-out agreements relating to leasehold interests in Oil and Gas Properties),
license (including, without limitation, licenses of intellectual property) or other contract;

 
(B)            contained in mortgages, pledges or other security agreements permitted under an indenture securing Debt of

the Company or a Restricted Subsidiary to the extent such encumbrances or restrictions restrict the transfer of the property subject to such
mortgages, pledges or other security agreements;

 
(C)            contained in any agreement creating Hedging Obligations permitted from time to time under this Indenture;

 
(D)            pursuant to customary provisions restricting dispositions of real property interests set forth in any reciprocal

easement agreements of the Company or any Restricted Subsidiary; or
 

(E)            restrictions on cash or other deposits imposed by customers under contracts entered into in the ordinary
course of business;
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(8)           provisions with respect to the disposition or distribution of assets or property in operating agreements, joint venture

agreements, development agreements, area of mutual interest agreements and other agreements that are customary in the Oil and Gas Business and
entered into in the ordinary course of business, which provisions apply only to the assets that are the subject of such agreements;

 
(9)          Purchase Money Obligations for property acquired in the ordinary course of business and Capital Lease Obligations

that impose restrictions on the property purchased or leased of the nature described in Section 4.12(a)(3);
 

(10)        any agreement for the sale or other disposition of a Restricted Subsidiary that restricts distributions by that Restricted
Subsidiary pending its sale or other disposition;

 
(11)        Permitted Refinancing Debt; provided that the restrictions contained in the agreements governing such Permitted

Refinancing Debt are not materially more restrictive, taken as a whole, than those contained in the agreements governing the Debt being
refinanced;

 
(12)        Liens permitted to be incurred pursuant to Section 4.10;

 
(13)        Project Finance Debt; and

 
(14)        any agreement or instrument governing a Permitted Investment.

 
Section 4.13         Limitation on Designation of Unrestricted Subsidiaries.
 

(a)          The Company may designate after the Issue Date any Subsidiary of the Company as an “Unrestricted Subsidiary” under this
Indenture (a “Designation”) only if:
 

(1)          no Default or Event of Default has occurred and is continuing at the time of or after giving effect to such Designation;
 

(2)          any transactions between the Company or any of its Restricted Subsidiaries and such Unrestricted Subsidiary are, and
after giving effect to such Designation will be, in compliance with Section 4.14;

 
(3)          such Subsidiary has no Debt other than Non-Recourse Debt; and

 
(4)          the Company would be permitted to make an Investment in an Unrestricted Subsidiary at the time of Designation

(assuming the effectiveness of such Designation and treating such Designation as an Investment in an Unrestricted Subsidiary at the time of
Designation) as a Restricted Payment pursuant to Section 4.08(a) in an amount equal to the amount of the Company’s Investment in such
Subsidiary on such date.

 
(b)          The Company may revoke any Designation of a Subsidiary as an Unrestricted Subsidiary (a “Revocation”) only if:

 
(1)         no Event of Default has occurred and is continuing at the time of and after giving effect to such Revocation; and

 
(2)         all Debt and Liens of such Unrestricted Subsidiary outstanding immediately following such Revocation would, if

Incurred at such time, have been permitted to be Incurred for all purposes of this Indenture.
 

(c)          The Designation of a Subsidiary of the Company as an Unrestricted Subsidiary will be deemed to include the Designation of all
of the Subsidiaries of such Subsidiary. All Designations and Revocations must be evidenced by a resolution of the Board of Directors of the Company and
an Officer’s Certificate delivered to the Trustee certifying compliance with the preceding provisions.
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Section 4.14         Limitation on Transactions with Affiliates.
 

(a)          The Company will not, and will not permit any Restricted Subsidiary to, directly or indirectly, enter into, renew or extend any
transaction or arrangement including the purchase, sale, lease or exchange of property or assets, or the rendering of any service with any Affiliate of the
Company involving aggregate payments or consideration in excess of $20.0 million (a “Related Party Transaction”), except upon fair and reasonable terms
no less favorable to the Company or the Restricted Subsidiary than could be obtained in a comparable arm’s length transaction with a Person that is not an
Affiliate of the Company.
 

(b)          In any Related Party Transaction or series of Related Party Transactions with an aggregate value in excess of $50.0 million (or
the equivalent thereof at the time of determination), a majority of the Board of Directors (including a majority of the disinterested members thereof, but
only to the extent there are disinterested members with respect to such Related Party Transaction) must first approve (such approval to be set forth in an
Officer’s Certificate delivered to the Trustee) such transaction or series of related transactions and determine that such transaction or series of related
transactions are on fair and reasonable terms no less favorable to the Company or such Restricted Subsidiary than could be obtained in a comparable arm’s
length transaction and is otherwise compliant with the terms of this Indenture.
 

(c)          Section 4.14(a) and (b) do not apply to:
 

(1)           any transaction or arrangement between the Company and any Restricted Subsidiary or between or among Restricted
Subsidiaries;

 
(2)           the payment of reasonable and customary regular fees to directors of the Company who are not employees of the

Company;
 

(3)           Permitted Investments and any Restricted Payments that do not violate Section 4.08;
 

(4)           transactions permitted by and complying with Section 5.01;
 

(5)           any issuance or sale of Equity Interests (other than Disqualified Stock) of the Company;
 

(6)           transactions or payments (including loans, advances, grants of securities, stock options, reimbursement of out-of-
pocket expenses and similar rights) pursuant to any employee, officer or director compensation or benefit plans, customary indemnifications,
insurance or arrangements entered into in the ordinary course of business;

 
(7)           transactions pursuant to agreements in effect on the Issue Date and in the Exchange Act Reports, as amended,

modified or replaced from time to time so long as the amended, modified or new agreements, taken as a whole, are no less favorable to the
Company and its Restricted Subsidiaries than those in effect on the Issue Date;
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(8)          transactions with joint venture partners, customers, clients, suppliers or purchasers or sellers of goods or services, or

lessors or lessees of property (i) in effect on the Issue Date, as amended, modified or replaced from time to time and (ii) as may be entered into
after the Issue Date; provided that the amendment, modification, replacement or new arrangement, taken as a whole, is in the ordinary course of
business or customary in the oil and gas industry and otherwise in compliance with the terms of this Indenture and similar to those contained in
similar contracts entered into by the Company or any Restricted Subsidiary and third parties, or if neither the Company nor any Restricted
Subsidiary has entered into a similar contract with a third party, which are, in the aggregate (taking into account all the costs and benefits
associated with such transactions), not materially less favorable to the Company and its Restricted Subsidiaries than those that would have been
obtained in a comparable transaction by the Company or such Restricted Subsidiary with an unrelated Person, in the good faith determination of
the Company’s Board of Directors or any executive officer of the Company involved in or otherwise familiar with such transaction;

 
(9)          any transaction in which the Company or any of its Restricted Subsidiaries, as the case may be, delivers to the Trustee

an opinion from an accounting, appraisal or investment banking firm of national standing stating that such transaction is fair to the Company or
such Restricted Subsidiary from a financial point of view or that such transaction meets the requirements of Section 4.14(a); and

 
(10)        (a) guarantees by the Company or any of its Restricted Subsidiaries of performance of obligations of the Company’s

Unrestricted Subsidiaries in the ordinary course of business or which is customary in the oil and gas industry and (b) pledges by the Company or
any Restricted Subsidiary of the Company of, or grantings of mortgages by the Company or any Restricted Subsidiary of the Company over,
Equity Interests in Unrestricted Subsidiaries for the benefit of lenders or other creditors of the Company’s Unrestricted Subsidiaries.

 
Section 4.15         Offer to Repurchase Upon Change of Control Triggering Event.
 

(a)          If a Change of Control Triggering Event occurs, unless the Company has exercised its right to redeem all of the Notes pursuant
to Sections 3.03 and 3.07, the Company or a third party so designated will make an offer to purchase all of the Notes (the “Change of Control Offer”) at a
purchase price in cash equal to 100% of the principal amount of the Notes plus accrued and unpaid interest and Additional Amounts, if any, to, but
excluding the date of purchase (the “Change of Control Payment”), subject to the right of Holders of record on a Record Date to receive any interest due on
the Change of Control Payment Date. Within 60 days following any Change of Control Triggering Event, unless the Company has exercised its right to
redeem all of the Notes pursuant to Sections 3.03 and 3.07, the Company will mail a notice of such Change of Control Offer to each Holder or otherwise
deliver notice in accordance with the applicable procedures of the Depositary, with a copy to the Trustee, stating:
 

(1)          that a Change of Control Offer is being made pursuant to this  Section 4.15, the expiration time for such Change of Control Offer
(which shall be no earlier than 10 days nor later than 60 days from the date such notice is mailed or otherwise delivered in accordance with the
applicable procedures of the Depositary) and that all Notes properly tendered pursuant to such Change of Control Offer will be accepted for
purchase by the Company at a purchase price in cash equal to 100% of the principal amount of such Notes plus accrued and unpaid interest, if any,
to the date of purchase (subject to the right of Holders of record on the applicable Record Date to receive interest due on the Change of Control
Payment Date);

 
(2)          the purchase date (which shall be no later than five Business Days after the date such Change of Control Offer expires) (the

“Change of Control Payment Date”);
 

 -68-  



 

 
(3)          that Notes must be tendered in integral multiples of $1,000, and any Note not properly tendered will remain outstanding and

continue to accrue interest (subject to clause (7) below);
 

(4)          that, unless the Company defaults in the payment of the Change of Control Payment, any Note accepted for payment pursuant to
the Change of Control Offer will cease to accrue interest on and after the Change of Control Payment Date;

 
(5)          that Holders electing to have any Notes purchased pursuant to a Change of Control Offer will be required to surrender such

Notes, with the form entitled “Option of Holder to Elect Purchase” attached to such Notes completed, to the Paying Agent specified in the notice
at the address specified in the notice prior to the close of business on the third Business Day preceding the Change of Control Payment Date;

 
(6)          that Holders shall be entitled to withdraw their tendered Notes and their election to require the Company to purchase such

Notes; provided that the Paying Agent receives at the address specified in the notice, not later than the expiration time of such Change of Control
Offer, a telegram, facsimile transmission or letter setting forth the name of the Holder of the Notes, the principal amount of Notes tendered for
purchase and a statement that such Holder is withdrawing its tendered Notes and its election to have such Notes purchased;

 
(7)          that, if a Holder is tendering less than all of its Notes, such Holder will be issued new Notes equal in principal amount to the

unpurchased portion of the Notes surrendered (the unpurchased portion of the Notes must be equal to $200,000 or an integral multiple of $1,000 in
excess thereof); and

 
(8)          the other procedures, as determined by the Company, consistent with this  Section 4.15 that a Holder must follow.

 
The notice, if mailed or otherwise delivered in a manner herein provided, shall be conclusively presumed to have been given, whether or not the

Holder receives such notice. If (A) the notice is mailed in a manner herein provided and (B) any Holder fails to receive such notice or a Holder receives
such notice but it is defective, such Holder’s failure to receive such notice or such defect shall not affect the validity of the proceedings for the purchase of
the Notes as to all other Holders that properly received such notice without defect.
 

(b)          On the Change of Control Payment Date, the Company will, to the extent lawful:
 

(1)          accept for payment all Notes or portions of Notes (in integral multiples of $1,000) properly tendered pursuant to the Change of
Control Offer; provided that if, following repurchase of a portion of a Note, the remaining principal amount of such Note outstanding immediately
after such repurchase would be less than $200,000, then the portion of such Note so repurchased shall be reduced so that the remaining principal
amount of such Note outstanding immediately after such repurchase is $200,000;

 
(2)          deposit with the Paying Agent an amount equal to the Change of Control Payment in respect of all Notes or portions of Notes so

tendered; and
 

(3)          deliver or cause to be delivered to the Trustee for cancellation the Notes so accepted together with an Officer’s Certificate
stating the aggregate principal amount of Notes or portions of Notes being purchased by the Company in accordance with this  Section 4.15.
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(c)          The Paying Agent will promptly mail (or otherwise deliver in accordance with the applicable procedures of the Depositary) to

each Holder so tendered the Change of Control Payment for such Notes, and the Trustee will promptly authenticate and mail (or otherwise deliver in
accordance with the applicable procedures of the Depositary) (or make appropriate adjustments to the amount and beneficial interests in any Global Note)
to each Holder a new Note (it being understood that, notwithstanding anything in this Indenture to the contrary, no Opinion of Counsel or Officer’s
Certificate will be required for the Trustee to authenticate and mail or deliver such new Note) equal in principal amount to any unpurchased portion of the
Notes surrendered, if any; provided that each such new Note will be in a principal amount of $200,000 or integral multiples of $1,000 in excess thereof.
 

(d)          If the Change of Control Payment Date is on or after a Record Date and on or before the related Interest Payment Date, any
accrued and unpaid interest to the Change of Control Payment Date will be paid on the Change of Control Payment Date to the Person in whose name a
Note is registered at the close of business on such Record Date.
 

(e)          Prior to making a Change of Control Payment, and as a condition to such payment (1) the requisite lenders or holders of Debt
incurred or issued under a credit facility, an indenture or other agreement that may be violated by such payment shall have consented to such Change of
Control Payment being made and waived the event of default, if any, caused by the Change of Control Triggering Event or (2) the Company will repay all
outstanding Debt incurred or issued under a credit facility, an indenture or other agreement that may be violated by a Change of Control Payment or the
Company will offer to repay all such Debt, make payment to the lenders or holders of such Debt that accept such offer and obtain waivers of any event of
default arising under the relevant credit facility, indenture or other agreement from the remaining lenders or holders of such Debt. The Company covenants
to effect such repayment or obtain such consent prior to making a Change of Control Payment, it being a default of the Change of Control Triggering Event
provisions of this Indenture if the Company fails to comply with such covenant.
 

(f)          the Company will not be required to make an Offer to Purchase upon a Change of Control Triggering Event if (1) a third party
makes the Offer to Purchase upon a Change of Control Triggering Event in the manner, at the time and otherwise in compliance with the requirements set
forth in this Indenture applicable to an Offer to Purchase upon a Change of Control Triggering Event made by the Company and purchases all the notes
properly tendered and not withdrawn under such Offer to Purchase or (2) notice of redemption has been given pursuant to this Indenture as described under
Article 3 unless and until there is a default in payment of the applicable redemption price.
 

(g)         Notwithstanding anything to the contrary herein, (i) an Offer to Purchase may be made in advance of a Change of Control
Triggering Event and be conditional upon such Change of Control Triggering Event if a definitive agreement is in place for the Change of Control at the
time of making of the Offer to Purchase and (ii) an Offer to Purchase may be made at the same time as consents are solicited with respect to an amendment,
supplement or waiver of this Indenture, the Notes and/or Note Guarantees (but the Offer to Purchase may not condition tenders on the delivery of such
consents).
 

(h)         In the event that the Holders of not less than 90% of the aggregate principal amount of the outstanding Notes accept an Offer to
Purchase and the Company or a third party purchases all the Notes held by such Holders, the Company will have the right, on not less than ten nor more
than 60 days’ prior notice, given not more than 30 days following the purchase pursuant to the Offer to Purchase, to redeem all of the Notes that remain
outstanding following such purchase at the Change of Control Payment equal to that in the Offer to Purchase plus, to the extent not included in the Change
of Control Payment, accrued and unpaid interest and Additional Amounts, if any, on the Notes that remain outstanding, to the date of redemption (subject
to the right of Holders of record on the relevant Change of Control Payment Date to receive interest due on the relevant Interest Payment Date).
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(i)          The Company will comply with Rule 14e-1 under the Exchange Act (to the extent applicable) and all other applicable laws and

regulations in connection with the repurchase of the Notes pursuant to a Change of Control Offer, and the above procedures will be deemed modified as
necessary to permit such compliance. To the extent that the provisions of any securities laws or regulations conflict with the provisions of this Indenture,
the Company will comply with the applicable securities laws and regulations and shall not be deemed to have breached its obligations described in this
Indenture by virtue thereof.
 

(j)          Other than as specifically provided in this Section 4.15, any purchase pursuant to this Section 4.15 shall be made pursuant to the
provisions of Sections 3.02, 3.05 and 3.06.
 
Section 4.16         Limitation on Asset Sales.
 

(a)          The Company will not, and will not permit any Restricted Subsidiary to, make any Asset Sale unless the following conditions
are met:
 

(1)          The Asset Sale is for Fair Market Value.
 

(2)          At least 75% of the consideration for such Asset Sale, together with all other Asset Sales since the Issue Date (on a
cumulative basis), consists of cash or Cash Equivalents received at closing.

 
For purposes of this clause (2), (i) the assumption by the purchasers of Debt or other obligations (other than

Subordinated Debt) of the Company or a Restricted Subsidiary pursuant to a written agreement which releases or indemnifies the Company or
such Restricted Subsidiary from such obligations, (ii) Debt (other than Subordinated Debt) of any Restricted Subsidiary that is no longer a
Restricted Subsidiary as a result of such Asset Sale, to the extent that the Company and each other Restricted Subsidiary are released from any
guarantee of, or are not liable with respect to, such Debt in connection with such Asset Sale, (iii) consideration consisting of Debt of the Company
or any Guarantor received from persons who are not the Company or any Restricted Subsidiary, (iv) instruments, securities or other obligations
received by the Company or any of its Restricted Subsidiaries from the purchasers that are converted into cash or Cash Equivalents within 180
days of the closing, (v) with respect to any Asset Sale of Oil and Gas Properties disposed of by the Company or any Restricted Subsidiary in
which the Company or any Restricted Subsidiary retains an interest, the cost and expenses related to the exploration, development, completion or
production of such Oil and Gas Properties and activities related thereto agreed to be assumed by the transferee (or an Affiliate thereof) and
(vi) any Designated Non-cash Consideration received by the Company or such Restricted Subsidiary in such Asset Sale having an aggregate Fair
Market Value, taken together with all other Designated Non-cash Consideration received pursuant to this clause (vi) that is at that time
outstanding, not to exceed the greater of (A) $225.0 million and (B) 5.0% of Adjusted Consolidated Net Tangible Assets at the time of the receipt
of such Designated Non-cash Consideration, with the Fair Market Value of each item of Designated Non-cash Consideration being measured at
the time received and without giving effect to subsequent changes in value, shall be considered to be cash received at closing.

 

 -71-  



 

 
(3)          Within 365 days after the receipt of any Net Cash Proceeds from an Asset Sale (the “Asset Sale Proceeds Application

Period”) the Net Cash Proceeds may be used:
 

(A)        to repay Debt (other than Subordinated Debt) of the Company or any Restricted Subsidiary (and in the case of a
revolving credit, permanently reduce the commitment thereunder by such amount), in each case owing to a Person other than the
Company or any Restricted Subsidiary;

 
(B)         to acquire or invest in (or within such 365-day period in this clause (3), the Board of Directors shall have made a good

faith determination to acquire or invest, which acquisition or investment shall be consummated on or prior to 180 days of such
determination) (i) Additional Assets, (ii) assets of a Permitted Business (or make capital expenditures in respect of a Permitted Business),
(iii) a majority of the Voting Stock of another Person that thereupon becomes a Restricted Subsidiary engaged in a Permitted Business or
(iv) a Permitted Business Investment; or

 
(C)         to make a Restricted Payment pursuant to Section 4.08(b)(16) to the extent of the limitation on the amount of such

Restricted Payment set forth therein.
 

(4)          Notwithstanding clauses (2) and (3) above, the Company and its Restricted Subsidiaries will be permitted to
consummate an Asset Sale without complying with such clauses to the extent either (A) at least 75% of the consideration for such Asset Sale
constitutes Additional Assets, cash, Cash Equivalents and/or Marketable Securities or (B) in the event of an Asset Sale involving Equity Interests
of a Restricted Subsidiary, (i) at least 30% of the consideration for such Asset Sale constitutes Additional Assets, cash, Cash Equivalents and/or
Marketable Securities received at closing; provided that the remaining 45% of the consideration is paid on or prior to the third anniversary of the
closing and constitutes Additional Assets, cash, Cash Equivalents and/or Marketable Securities and (ii) in the event existing Equity Interests are
sold by the Company that such Equity Interests are pledged in favor of the Company or Restricted Subsidiary (or such Equity Interests are
mortgaged for the benefit of the Company or Restricted Subsidiary) until such consideration is paid; provided that any consideration not
constituting Additional Assets received by the Company or any Restricted Subsidiary in connection with any Asset Sale permitted to be
consummated under this clause shall be applied (in the case of cash, Cash Equivalents and Marketable Securities within 365 days after the receipt
thereof subject to the proviso above) in accordance with the provisions of clause (3) above.

 
(5)         The Net Cash Proceeds of an Asset Sale not applied pursuant to Section 4.16(a)(3) or determined by the Board of

Directors to not be applied pursuant to Section 4.16(a)(3)(B) within the Asset Sale Proceeds Application Period constitute “Excess Proceeds.”
Excess Proceeds of less than $50.0 million will be carried forward and accumulated. When accumulated Excess Proceeds equals or exceeds such
amount, the Company must, (i) solely for Bridge Notes prior to the Conversion Date, comply with Section 3.08(d) and (ii) solely for Extended
Maturity Notes, following the Conversion Date, within 30 days, make an offer (“Asset Sale Offer”) to purchase Notes pursuant to Section 3.09.
Upon completion of an Asset Sale Offer, Excess Proceeds will be reset at zero. The Company may satisfy the foregoing obligation with respect to
any Net Cash Proceeds from an Asset Sale by making an offer to purchase Notes with respect to the amount of all or part of the available Net Cash
Proceeds prior to the expiration of the Asset Sale Proceeds Application Period with respect to the amount of all or part of the available Net Cash
Proceed in advance of being required to do so by this Indenture.

 
(b)         Pending application in accordance with this Section 4.16, Net Cash Proceeds may be applied to temporarily reduce revolving

credit borrowings, if any, or invested in Cash Equivalents. The Fair Market Value for any Asset Sale will be determined by the Company in good faith.
 

 -72-  



 

 
(c)          To the extent that any portion of Net Cash Proceeds payable in respect of the Notes is denominated in a currency other than U.S.

dollars, the amount thereof payable in respect of the Notes shall not exceed the net amount of funds in U.S. dollars that is actually received by the
Company upon converting such portion into U.S. dollars.
 

(d)          Notwithstanding any other provisions of this Section 4.16, (i) to the extent that any of or all the Net Cash Proceeds of any Asset
Sales is prohibited or delayed by applicable law, the portion of such Net Cash Proceeds so affected will not be required to be applied in compliance with
this Section 4.16, and such amounts may be retained by the Company or Subsidiary, as applicable, so long, but only so long, as the applicable law will not
permit repatriation to the United States or the Cayman Islands (the Company hereby agreeing to use reasonable efforts (as determined in the Company’s
good faith judgment) to, or otherwise cause the applicable Subsidiary to, promptly take all actions reasonably required by the applicable law to permit such
repatriation), and once such repatriation of any of such affected Net Cash Proceeds is permitted under the applicable law, such repatriation will be promptly
effected and such repatriated Net Cash Proceeds will be promptly (and in any event not later than five Business Days after such repatriation could be made)
applied (net of additional taxes payable or reserved against as a result thereof) (whether or not repatriation actually occurs) in compliance with this
Section 4.16 and (ii) to the extent that the Company has determined in good faith that repatriation of any of or all the Net Cash Proceeds of any such
prohibited or delayed Asset Sale would have a material adverse tax cost consequence with respect to such Net Cash Proceeds (which for the avoidance of
doubt, may include, but is not limited to, any prepayment whereby doing so the Company, any Restricted Subsidiary or any of their respective affiliates
and/or equity partners would incur a tax liability, including as a result of a dividend or a deemed dividend, or a withholding tax), the Net Proceeds so
affected may be retained by the applicable Subsidiary. The non-application of any prepayment amounts as a consequence of the foregoing provisions will
not, for the avoidance of doubt, constitute a Default or an Event of Default. The Trustee shall be entitled to conclusively rely on an Officer’s Certificate
from the Company to the effect that applicable law will not permit repatriation of such amounts to the United States.
 
Section 4.17         Covenant Termination.
 

(a)          If on any date:
 

(1)          the Notes have an Investment Grade rating from both of the Rating Agencies; and
 

(2)          no Default or Event of Default has occurred and is continuing under this Indenture,
 

then, beginning on that day and continuing at all times thereafter regardless of any subsequent changes in the rating of the Notes, the Company
and its Restricted Subsidiaries will not be subject to Sections  4.08,  4.09,  4.11, 4.12,  4.14,  4.16 and  5.01(a)(4).

 
(b)         The Company will provide the Trustee and the Paying Agent an Officer’s Certificate upon which the Trustee and Paying Agent

can conclusively rely that the Notes are given Investment Grade ratings. Neither the Trustee nor the Paying Agent shall have any duty or obligation to
monitor the ratings of the Notes, neither shall be deemed to have any knowledge of the ratings of the Notes and neither shall have a duty to notify the
Holders if the Notes achieve Investment Grade ratings.
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Section 4.18         Payment of Additional Amounts
 

(a)          All payments by the Company in respect of the Notes or the Guarantors in respect of the Note Guarantees will be made without
withholding or deduction for or on account of any present or future taxes, duties, assessments, or other governmental charges of whatever nature imposed
or levied by or on behalf of the Company’s, a Guarantor’s or any successor’s jurisdiction of incorporation or tax residence or the jurisdiction in which
central management or control of the Company, such Guarantor or such successor, as applicable, is exercised, or in or through which payments are made in
respect of the Notes or the Note Guarantees or, in each case, any political subdivision or governmental authority therein (each a “Relevant Taxing
Jurisdiction”), unless the Company, such Guarantor or such successor is compelled by law to deduct or withhold such taxes, duties, assessments, or
governmental charges. In such event, the relevant payor will make such deduction or withholding, make payment of the amount so withheld to the
appropriate governmental authority and pay such additional amounts (the “Additional Amounts”) as may be necessary to ensure that the net amounts
receivable by holders of Notes after such withholding or deduction (including any withholding or deduction in respect of such payment of Additional
Amounts) shall equal the respective amounts of principal and interest (and premium, if any) which would have been receivable in respect of the Notes in
the absence of such withholding or deduction. No such Additional Amounts shall be payable:
 

(1) to, or to a third party on behalf of, a Holder or beneficial owner who is liable for such taxes, duties, assessments or governmental
charges in respect of such Note by reason of the existence of any present or former connection between such Holder (or between a fiduciary,
settlor, beneficiary, member or shareholder of such Holder, if such Holder is an estate, a trust, a partnership, or a corporation) or beneficial owner
and the Relevant Taxing Jurisdiction, including, without limitation, such Holder (or such fiduciary, settlor, beneficiary, member or shareholder) or
beneficial owner being or having been a citizen or resident thereof or being or having been engaged in a trade or business or present therein or
having, or having had, a permanent establishment therein, other than the mere holding of the Note or enforcement of rights and the receipt of
payments with respect to the Note;

 
(2) in respect of Notes surrendered (if surrender is required) more than 30 days after the Relevant Date except to the extent that payments

under such Note would have been subject to withholding and the Holder or beneficial owner of such Note would have been entitled to such
Additional Amounts, on surrender of such Note for payment on the last day of such period of 30 days;

 
(3) to, or to a third party on behalf of, a Holder or beneficial owner who is liable for such taxes, duties, assessments or other

governmental charges by reason of such Holder’s or beneficial owner’s failure to comply with any certification, identification or other reporting
requirement concerning the nationality, residence or identity of such Holder or beneficial owner or its connection with a Relevant Taxing
Jurisdiction, if (a) compliance is required by such jurisdiction, or any political subdivision or authority thereof or therein having power to tax, as a
precondition to exemption from, or reduction in the rate of, the tax, duty, assessment or other governmental charge and (b) the Company or any
Guarantor has given the Holders at least 30 days’ notice that Holders will be required to provide such certification or identification or comply with
such other requirement;

 
(4) in respect of any estate, inheritance, gift, sales, transfer, excise or personal property or similar tax, assessment or governmental

charge;
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(5) in respect of any tax, assessment or other governmental charge which is payable other than by deduction or withholding from

payments of principal of, premium, if any, or interest on the Note or by direct payment by the Company or any Guarantor in respect of claims
made against the Company or any Guarantor;

 
(6) in respect of United States federal withholding tax imposed by reason of a Holder or beneficial owner of a Note (i) being or having

been a bank, including any entity regulated as a bank or conducting a banking business, receiving payments on an extension of credit in the
ordinary course of its lending business, (ii) being or having been a controlled foreign corporation for U.S. federal income tax purposes related,
directly or indirectly, to the Company through stock ownership or a corporation that has accumulated earnings to avoid U.S. federal income tax;
(iii) being or having been an actual or constructive owner of 10% or more of the total combined voting power of all classes of stock entitled to
vote of the Company or (iv) failing to provide an applicable IRS Form W-8 certifying as to such Person’s non-U.S. status;

 
(7) in respect of any tax, assessment, withholding or deduction required by Sections 1471 through 1474 of the Code (“FATCA”), any

current or future Treasury regulations or rulings promulgated thereunder, any law, regulation or other official guidance enacted in any jurisdiction
implementing FATCA, any intergovernmental agreement between the United States and any other jurisdiction pursuant to the implementation of
FATCA, or any agreement with the United States Internal Revenue Service pursuant to the implementation of FATCA; or

 
(8) in respect of any combination of the above.

 
(b)          No Additional Amounts shall be paid with respect to any payment on a Note to a Holder who is a fiduciary, a partnership, a

limited liability company or other than the sole beneficial owner of that payment to the extent that payment would be required by the laws of the Relevant
Taxing Jurisdiction, or any political subdivision thereof, to be included in the income, for tax purposes, of a beneficiary or settlor with respect to the
fiduciary, a member of the partnership, an interest holder in the limited liability company or a beneficial owner who would not have been entitled to the
Additional Amounts had that beneficiary, settlor, member, interest holder or beneficial owner been the Holder. The Company or applicable Guarantor, as
the case may be, will provide the Trustee and Paying Agent with the official acknowledgement of the Relevant Taxing Jurisdiction (or, if such
acknowledgement is not available, other reasonable documentation) evidencing the payment of any taxes, duties, assessments or other governmental
charges in respect of which the Company or such Guarantor, as the case may be, has paid any Additional Amounts. Copies of such documentation will be
provided to the Holders of the Notes, upon request.
 

(c)          At least 30 days prior to each date on which any payment under or with respect to the Notes is due and payable (unless such
obligation to pay Additional Amounts arises shortly before or after the 30th day prior to such date, in which case it shall be promptly thereafter), if the
Company or applicable Guarantor, as the case may be, will be obligated to pay Additional Amounts with respect to such payment, the Company will
deliver to the Trustee and Paying Agent an Officer’s Certificate stating the fact that such Additional Amounts will be payable and the amounts so payable
and will set forth such other information necessary to enable the Paying Agent to remit such Additional Amounts to Holders of Notes on the payment date.
Each such Officer’s Certificate shall be relied upon until receipt of a new Officer’s Certificate addressing such matters.
 

(d)         The Company will pay any stamp, issue, excise, property, registration, documentary or other similar taxes and duties, including
interest and penalties, imposed by a Relevant Taxing Jurisdiction in respect of the creation, issue, delivery, registration and offering of the Notes or the
execution of the Notes, the Note Guarantees or this Indenture. The Company will also pay and indemnify each of the Trustee, the Paying Agent and the
Holders and beneficial owners of the Notes from and against all court taxes or other taxes and duties, including interest and penalties, paid by any of them
in any jurisdiction in connection with any action permitted to be taken by the Holders and beneficial owners to enforce the Company’s obligations under
the Notes.
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(e)          Any reference in this Indenture or the Notes to principal, interest or any other amount payable in respect of the Notes by the

Company or the Note Guarantees by any Guarantor will be deemed also to refer to any Additional Amount, unless the context requires otherwise, that may
be payable with respect to that amount under the obligations referred to in this Section 4.18.
 

(f)          The obligations of this Section 4.18 shall survive the termination or discharge of this Indenture.
 

ARTICLE 5
 

SUCCESSORS
 
Section 5.01         Consolidation, Merger, Amalgamation or Sale of All or Substantially All Assets.
 

(a)         The Company will not consolidate with or merge, amalgamate or convert with or into, or sell, convey, transfer, dispose of or
lease all or substantially all of its assets to, any Person, unless:
 

(1)          the surviving Person (the “Successor Company”) (if not the Company) will be a Person organized and existing under
the laws of Bermuda, the Cayman Islands, the United States of America, any state thereof, the District of Columbia or any territory thereof, or any
other country that is a member country of the European Union or of the Organization for Economic Co-operation and Development on the Issue
Date, and such Person expressly assumes, by a supplemental indenture to this Indenture substantially in the form of Exhibit D hereto, executed
and delivered to the Trustee and the Paying Agent, all the obligations of the Company under the Notes, this Indenture and the Security Documents;

 
(2)          the Successor Company (if not the Company) undertakes, in such supplemental indenture, to pay such Additional

Amounts in respect of principal and interest (and premium, if any) as may be necessary in order that every net payment receivable in respect of the
Notes after deduction or withholding for or on account of any present or future tax, duty, assessment or other governmental charge imposed by
such other country or any political subdivision or taxing authority thereof or therein will not be less than the amount of principal and interest (and
premium, if any) then due and payable on the Notes, subject to the same exceptions set forth in Section 4.18;

 
(3)          immediately prior to such transaction and immediately after giving effect to such transaction, no Default or Event of

Default will have occurred and be continuing;
 

(4)          immediately after giving effect to the transaction on a pro forma basis, the Company or the Successor Company
(i) could Incur at least $1.00 of Debt pursuant to Section 4.09(a) or (ii) would not have a lower ratio than the ratio described in Section 4.09(a);

 
(5)          each Guarantor (unless it is the other party to the transactions described above, in which case Section 5.01(d) shall

apply) shall have by accession deed to the Deed of Guarantee or supplemental indenture to this Indenture substantially in the form of Exhibit D
hereto, as the case may be, confirmed that its Note Guarantee shall apply to such Successor Company’s obligations under the Notes, this Indenture
and the Security Documents; and
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(6)          the Successor Company (if not the Company) will have delivered to the Trustee an Officer’s Certificate and an Opinion

of Counsel, reasonably acceptable to the Trustee, stating that such consolidation, merger, amalgamation or transfer and such supplemental
indenture, if any, comply with this Indenture.

 
(b)         The Trustee will accept such Officer’s Certificate and Opinion of Counsel as sufficient evidence of the satisfaction of the

conditions precedent set forth in this Section 5.01, in which event it will be conclusive and binding on the Holders of the Notes.
 

(c)          Notwithstanding the restriction described in Section 5.01(a)(3) and Section 5.01(a)(4):
 

(1)          any Restricted Subsidiary (other than the Company) may consolidate with, amalgamate with or merge with or into or
wind up into or sell, assign, lease, convey, transfer or otherwise dispose of all or part of its properties and assets to the Company or any other
Restricted Subsidiary (other than the Company);

 
(2)          the Company may consolidate with, consummate a discontinuation or conversion, amalgamate with or merge with or

into, or wind up into an Affiliate of the Company solely for the purpose of reincorporating the Company in Bermuda, the Cayman Islands, the
United States, any state thereof, the District of Columbia or any territory thereof, or any other country that is a member country of the European
Union or of the Organization for Economic Co-operation and Development on the Issue Date;

 
(3)          the Company may convert into a corporation, partnership, limited partnership, limited liability company or trust

organized or existing under the laws of the jurisdiction of organization of the Company or the laws of Bermuda, the Cayman Islands, the United
States, any state thereof, the District of Columbia or any territory thereof, or any other country that is a member country of the European Union or
of the Organization for Economic Co-operation and Development on the Issue Date (and, if such entity is not a corporation, a co-obligor of the
notes is a corporation organized or existing under such laws); and

 
(4)          the Company may change its name.

 
(d)         The Company will not permit any Guarantor to consolidate with or merge, amalgamate or convert with or into, or sell, covey,

transfer, dispose of or lease all or substantially all of its assets to, any Person, unless:
 

(1)          the surviving Person (the “Successor Guarantor”) (if not the Guarantor) will be a Person organized and existing under
the laws of Bermuda, the Cayman Islands, the United States of America, any state thereof, the District of Columbia or any territory thereof, or any
other country that is a member country of the European Union or of the Organization for Economic Co-operation and Development on the Issue
Date, and such Person expressly assumes in an accession deed to the Deed of Guarantee or supplemental indenture to this Indenture substantially
in the form of Exhibit D hereto, as the case may be, executed and delivered to the Security and Intercreditor Agent, the Trustee and the Paying
Agent, all the obligations of the Guarantor under the Notes, this Indenture, the Note Guarantee and the Security Documents;

 
(2)          the Successor Guarantor (if not the Guarantor) undertakes, in such accession deed or supplemental indenture, to pay

such Additional Amounts in respect of principal and interest (and premium, if any) as may be necessary in order that every net payment receivable
in respect of the Notes after deduction or withholding for or on account of any present or future tax, duty, assessment or other governmental
charge imposed by such other country or any political subdivision or taxing authority thereof or therein will not be less than the amount of
principal and interest (and premium, if any) then due and payable on the Notes, subject to the same exceptions set forth in Section 4.18;
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(3)          immediately prior to such transaction and immediately after giving effect to such transaction, no Default or Event of

Default will have occurred and be continuing; and
 

(4)          the Successor Guarantor (if not the Guarantor) will have delivered to the Trustee an Officer’s Certificate and an
Opinion of Counsel, reasonably acceptable to the Trustee, stating that such consolidation, merger, amalgamation or transfer and such supplemental
indenture, if any, comply with this Indenture.

 
(e)          Notwithstanding the restriction described in Section 5.01(d)(3), any Guarantor may:

 
(1)          merge, amalgamate or consolidate with or into, wind up into or sell, assign, transfer, lease, convey or otherwise dispose

of all or substantially all of its properties and assets to a Restricted Subsidiary, another Guarantor or the Company; provided that, in the case of a
lease of all or substantially all its assets, a Guarantor will not be released from its obligations under its Note Guarantee;

 
(2)          consolidate with, consummate a discontinuation or conversion, amalgamate with or merge with or into, or wind up into

a Restricted Subsidiary or an Affiliate of the Company solely for the purpose of reincorporating the Guarantor in Bermuda, the Cayman Islands,
the United States, any state thereof, the District of Columbia or any territory thereof or any other country that is a member country of the European
Union or of the Organization for Economic Co-operation and Development on the Issue Date;

 
(3)          convert into a corporation, partnership, limited partnership, limited liability company or trust organized or existing

under the laws of the jurisdiction of organization of such Guarantor or the laws of Bermuda, the Cayman Islands, the United States, any state
thereof, the District of Columbia or any territory thereof or any other country that is a member country of the European Union or of the
Organization for Economic Co-operation and Development on the Issue Date; and

 
(4)          change its name.

 
(f)          Upon written request and the receipt of an Officer’s Certificate and Opinion of Counsel to the effect that the amendment or

supplement is authorized or permitted under this Indenture and the Security Documents and that all conditions precedent thereto have been satisfied, to the
extent it is necessary to amend or supplement the Security Documents to provide for any transaction provided for in accordance with these provisions, the
Trustee is hereby expressly authorized and directed to enter any such amendments or supplements on behalf of the Holders.
 
Section 5.02         Successor Entity Substituted.
 

Upon any consolidation, merger, amalgamation, sale, assignment, conveyance, transfer, assignment, disposition or lease of all or
substantially all of the assets of the Company or a Guarantor in accordance with Section 5.01, the Successor Company and the Successor Guarantor, as the
case may be, will succeed to, and be substituted for, and may exercise every right and power of, the Company or a Guarantor, as the case may be, under this
Indenture, the Notes, the Security Documents and the Note Guarantees with the same effect as if such surviving Person had been named as the Company or
a Guarantor, as the case may be, in this Indenture, the Notes, the Security Documents and the Note Guarantees; provided that, in the case of a lease of all or
substantially all its assets, the Company will not be released from the obligation to pay the principal and interest (and premium, if any) on the Notes, and a
Guarantor will not be released from its obligations under its Note Guarantee.
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ARTICLE 6

 
DEFAULTS AND REMEDIES

 
Section 6.01         Events of Default.
 

(a)          An “Event of Default” occurs if:
 

(1)          the Company defaults in any payment of interest (including Additional Amounts, if any) on any Note when the same
becomes due and payable, and such default continues for a period of 30 days;

 
(2)          the Company defaults in the payment of the principal (including Additional Amounts, if any) of any Note when the

same becomes due and payable upon acceleration or redemption or otherwise;
 

(3)          the Company fails to make an Offer to Purchase and thereafter to accept and pay for Notes tendered when and as
required pursuant to Section 4.15;

 
(4)          the Company or any Guarantor fails to comply with Section 5.01;

 
(5)          (a) except as addressed in subclause (b) of this clause (5) the Company or any Guarantor, as the case may be, fails to

comply with any of its covenants or agreements in the Notes, the Note Guarantees, this Indenture or the Security Documents (other than those
referred to in (1), (2), (3) and (4) above), and such failure continues for 60 days after the notice specified below or (b) the Company or any
Guarantor, as the case may be, fails to comply with Section 4.06 and such failure continues for 120 days after the notice specified below;

 
(6)          the Company or any Significant Subsidiary or group of Restricted Subsidiaries that, taken together, would constitute a

Significant Subsidiary, defaults under any mortgage, Indenture or instrument under which there may be issued or by which there may be secured
or evidenced any Debt for money borrowed by the Company or such Significant Subsidiary or group of Restricted Subsidiaries that, taken
together, would constitute a Significant Subsidiary (or the payment of which is guaranteed by the Company or such Significant Subsidiary or
group of Restricted Subsidiaries that, taken together, would constitute a Significant Subsidiary) whether such Debt or guarantee now exists, or is
created after the Issue Date, which default (a) is caused by failure to pay principal of or premium, if any, or interest on such Debt after giving
effect to any grace period provided in such Debt on the date of such default (a “Payment Default”) or (b) results in the acceleration of such Debt
prior to its express maturity and, in each case, the principal amount of any such Debt, together with the principal amount of any other such Debt
under which there has been a Payment Default or the maturity of which has been so accelerated, totals $125.0 million (or the equivalent thereof at
the time of determination) or more in the aggregate;
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(7)          one or more final and non-appealable-judgments for the payment of money are rendered against the Company or any

Significant Subsidiary or group of Restricted Subsidiaries that, taken together, would constitute a Significant Subsidiary, and are not paid or
otherwise discharged and there is a period of 60 consecutive days following entry of the final and non-appealable judgment that causes the
aggregate amount for all such final and non-appealable judgments outstanding and not paid or discharged against all such Persons to exceed
$125.0 million or the equivalent thereof at the time of determination (in excess of amounts which the Company’s insurance carriers have agreed to
pay under applicable policies) during which a stay of enforcement, by reason of a pending appeal or otherwise, is not in effect;

 
(8)          an involuntary case or other proceeding is commenced against the Company or any Significant Subsidiary or group of

Restricted Subsidiaries that, taken together, would constitute a Significant Subsidiary, with respect to it or its debts under any bankruptcy,
insolvency or other similar law now or hereafter in effect seeking the appointment of a trustee, receiver, liquidator, custodian or other similar
official of it or any substantial part of its property, and such involuntary case or other proceeding remains undismissed and unstayed for a period of
60 days;

 
(9)          the Company or any Significant Subsidiary or group of Restricted Subsidiaries that, taken together, would constitute a

Significant Subsidiary, (i) commences a voluntary case or other proceeding seeking the commencement of judicial or extra judicial reorganization,
proceedings or bankruptcy proceedings with respect to itself or its debts under any applicable bankruptcy, insolvency or other similar law now or
hereafter in effect, or consents to the entry of an order for relief in an involuntary case under any such law, (ii) consents to the appointment of or
taking possession by a receiver, liquidator, assignee, custodian, trustee, sequestrator or similar official of the Company or any Significant
Subsidiary or group of Restricted Subsidiaries that, taken together, would constitute a Significant Subsidiary, or for all or substantially all of the
property of the Company or such Significant Subsidiary or group of Restricted Subsidiaries that, taken together, would constitute a Significant
Subsidiary or (iii) effects any general assignment for the benefit of creditors;

 
(10)        any Note Guarantee by a Significant Subsidiary or group of Restricted Subsidiaries that, taken together, would

constitute a Significant Subsidiary, ceases to be in full force and effect, other than in accordance with the terms of this Indenture, or a Guarantor
denies or disaffirms its obligations under its Note Guarantee; or

 
(11)        all or substantially all of the undertakings, assets and revenues of the Company and any Significant Subsidiary or group

of Restricted Subsidiaries that, taken together, would constitute a Significant Subsidiary, taken as a whole, is condemned, seized or otherwise
appropriated (other than in accordance with its terms) by any Person acting under the authority of any national, regional or local government or the
Company or any Significant Subsidiary or group of Restricted Subsidiaries that, taken together, would constitute a Significant Subsidiary, is
prevented by such Person for a period of 60 consecutive days or longer from exercising normal control over all or substantially all of its
undertaking, assets and revenues.

 
A Default under clauses (5) of this  Section 6.01(a) will not constitute an Event of Default until the holders of at least 25.0% in principal amount of

the Notes outstanding notify the Company and the Trustee (if notice is given by the Holders) of the Default and the Company does not cure such Default
within the time specified in clause (5) of this  Section 6.01(a) after receipt of such notice.
 

(b)         The Trustee is not to be charged with knowledge of any Default or Event of Default or knowledge of any cure of any Default or
Event of Default unless either (i) a Responsible Officer of the Trustee has actual knowledge of such Default or Event of Default or (ii) written notice of any
event which is in fact a Default or Event of Default has been given to the Trustee at its Corporate Trust Office by the Company, any Guarantor or any
Holder, such notice identifying this Indenture and the Company and such notice states that it is a notice of Default or Event of Default.
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Section 6.02          Acceleration.
 

(a)            If an Event of Default (other than an Event of Default described in clauses (8) or (9)) of Section 6.01(a)) occurs and is
continuing, the Holders of at least 25% in principal amount of the then outstanding Notes, by written notice to the Company and the Trustee, may declare
the principal, premium, if any, and accrued and unpaid interest, if any, on all the Notes to be due and payable. Upon such declaration, such principal,
premium, if any, and accrued and unpaid interest, if any, will be due and payable.
 

(b)            In case an Event of Default described in clauses (8) or (9) of Section 6.01(a) occurs and is continuing, the principal of,
premium, if any, and accrued and unpaid interest, if any, on all the Notes will become and be immediately due and payable without any declaration or other
act on the part of the Trustee or any Holders.
 

(c)            In the event of a declaration of acceleration of the Notes because an Event of Default described in clause (6) of
Section 6.01(a) has occurred and is continuing, the declaration of acceleration of the Notes shall be automatically annulled if:
 

(1)            the default triggering such Event of Default pursuant to clause (6) of  Section 6.01(a) shall be remedied or cured by the
Company or a Restricted Subsidiary or waived by the holders of the relevant Debt within 20 days after the declaration of acceleration with respect
thereto; and

 
(2)            (A) the annulment of the acceleration of the Notes would not conflict with any judgment or decree of a court of competent

jurisdiction and (B) all existing Events of Default, except nonpayment of principal, premium, if any, or interest on the Notes that became due
solely because of the acceleration of the Notes, have been cured or waived.

 
(d)            The Holders of a majority in principal amount of the outstanding Notes may waive all past Events of Default (except with

respect to nonpayment of principal, premium or interest) and rescind any acceleration with respect to the Notes and its consequences if (1) such rescission
would not conflict with any judgment or decree of a court of competent jurisdiction and (2) all existing Events of Default, other than the nonpayment of the
principal of, premium, if any, and interest on the Notes that have become due solely by such declaration of acceleration, have been cured or waived.
 

(e)            Notwithstanding the foregoing, any notice of any Default or Event of Default may not be given with respect to any action
taken, and reported publicly or to Holders in reasonable detail and good faith, more than two years prior to such notice of any Default or Event of Default,
and any time period in this Indenture to cure any actual or alleged Default or Event of Default may be extended or stayed by a court of competent
jurisdiction.
 

Any notice of Default, notice of acceleration or instruction to the Trustee to provide a notice of Default, notice of acceleration or take any
other action (a “Noteholder Direction”) provided by any one or more Holders (other than a Regulated Bank) (each a “Directing Holder”) must be
accompanied by a written representation from each such Holder delivered to the Company and the Trustee that such Holder is not (or, in the case such
Holder is DTC or its nominee, that such Holder is being instructed solely by beneficial owners that are not) Net Short (a “Position Representation”), which
representation, in the case of a Noteholder Direction relating to the delivery of a notice of Default (a “Default Direction”) shall be deemed repeated at all
times until the resulting Event of Default is cured or otherwise ceases to exist or the Notes are accelerated. In addition, each Directing Holder is deemed, at
the time of providing a Noteholder Direction, to covenant to provide the Company with such other information as the Company may reasonably request
from time to time in order to verify the accuracy of such Holder’s Position Representation within five Business Days of request therefor (a “Verification
Covenant”). Notwithstanding anything to the contrary, in any case in which the Holder is DTC or its nominee, any Position Representation or Verification
Covenant required hereunder shall be provided by the beneficial owner of the Notes in lieu of DTC or its nominee, and such beneficial owner shall provide
proof of its holdings in a manner satisfactory to the Trustee.
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If, following the delivery of a Noteholder Direction, but prior to acceleration of the Notes, the Company determines in good faith that

there is a reasonable basis to believe a Directing Holder was, at any relevant time, in breach of its Position Representation and provides to the Trustee an
Officer’s Certificate stating that the Company has initiated litigation (“Litigation”) in a court of competent jurisdiction seeking a determination that such
Directing Holder was, at such time, in breach of its Position Representation, and seeking to invalidate any Default or Event of Default that resulted from
the applicable Noteholder Direction, the cure period with respect to such Default or Event of Default shall be automatically stayed and the cure period with
respect to such Default or Event of Default shall be automatically reinstituted and any remedy stayed pending a final and non-appealable determination of a
court of competent jurisdiction on such matter (a “Final Decision”). Once such Officer’s Certificate has been provided to the Trustee, the Trustee shall take
no further action pursuant to the related Noteholder Direction until it has actual knowledge of a Final Decision. If, following the delivery of a Noteholder
Direction, but prior to acceleration of the Notes, the Company provides to the Trustee an Officer’s Certificate stating that a Directing Holder failed to
satisfy its Verification Covenant (a “Verification Covenant Officer’s Certificate”), the cure period with respect to such Default or Event of Default shall be
automatically stayed and the cure period with respect to any Default or Event of Default that resulted from the applicable Noteholder Direction shall be
automatically reinstituted and any remedy stayed pending satisfaction of such Verification Covenant, and the Trustee shall take no further action pursuant
to the related Noteholder Direction until the Company provides a subsequent Officer’s Certificate to the Trustee that such Verification Covenant has been
satisfied (a “Covenant Satisfaction Officer’s Certificate”). The Company shall promptly deliver a Covenant Satisfaction Officer’s Certificate following
satisfaction by the applicable Directing Holder of its Verification Covenant. Any breach of the Position Representation shall result in such Holder’s
participation in such Noteholder Direction being disregarded; and, if, without the participation of such Holder, the percentage of Notes held by the
remaining Holders that provided such Noteholder Direction would have been insufficient to validly provide such Noteholder Direction, such Noteholder
Direction shall be void ab initio, with the effect that such Event of Default shall be deemed never to have occurred, acceleration voided and the Trustee
shall be deemed not to have received such Noteholder Direction or any notice of such Default or Event of Default.
 

Notwithstanding anything in the preceding two paragraphs of this Section 6,02(e) to the contrary, any Noteholder Direction delivered to
the Trustee during the pendency of an Event of Default as the result of a bankruptcy or similar proceeding shall not require compliance with the foregoing
paragraphs. In addition, for the avoidance of doubt, the foregoing paragraphs of this Section 6.02(e) shall not apply to any Holder that is a Regulated Bank.
 

For the avoidance of doubt, the Trustee shall be entitled to conclusively rely on any Noteholder Direction delivered to it in accordance
with this Indenture, shall have no duty to inquire as to or investigate the accuracy of any Position Representation, enforce compliance with any Verification
Covenant, verify any statements in any Officer’s Certificate delivered to it, or otherwise make calculations, investigations or determinations with respect to
Derivative Instruments, Net Shorts, Long Derivative Instruments, Short Derivative Instruments or otherwise and shall have no liability for ceasing to take
any action, staying any remedy or otherwise failing to act in accordance with a Noteholder Direction during the pendency of Litigation or a Noteholder
Direction after a Verification Covenant Officer’s Certificate has been provided to it but prior to receipt of a Covenant Satisfaction Officer’s Certificate. The
Trustee shall have no liability or responsibility to the Company, any Holder or any other Person in connection with any Noteholder Direction or to
determine whether or not any Holder has delivered a Position Representation or that such Position Representation conforms with this Indenture or any
other agreement.
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Section 6.03          Other Remedies.
 

If an Event of Default occurs and is continuing, the Trustee may pursue any available remedy to collect the payment of principal,
premium, if any, and interest on the Notes or to enforce the performance of any provision of the Notes or this Indenture.
 

The Trustee may maintain a proceeding even if it does not possess any of the Notes or does not produce any of them in the proceeding. A
delay or omission by the Trustee or any Holder of a Note in exercising any right or remedy accruing upon an Event of Default shall not impair the right or
remedy or constitute a waiver of or acquiescence in the Event of Default. All remedies are cumulative to the extent permitted by law.
 
Section 6.04           Waiver of Past Defaults.
 

The Holders of a majority in principal amount of the outstanding Notes by written notice to the Trustee may on behalf of all Holders
waive any existing Default or Event of Default and its consequences hereunder, except:
 

(1)            a continuing Default or Event of Default in the payment of the principal, premium, if any, or interest on any Note held by a
non-consenting Holder (including in connection with an Asset Sale Offer or a Change of Control Offer); and

 
(2)            a Default or Event of Default with respect to a provision that under Section 9.02 cannot be amended without the consent of

each Holder affected,
 
provided that, subject to Section 6.02, the Holders of a majority in principal amount of the then outstanding Notes may rescind an acceleration and its
consequences, including any related payment default that resulted from such acceleration. Upon any such waiver, such Default or Event of Default shall
cease to exist, and, if applicable, any Event of Default arising therefrom shall be deemed to have been cured for every purpose of this Indenture, but no
such waiver shall extend to any subsequent or other Default or impair any right consequent thereon.
 
Section 6.05           Control by Majority.
 

The Holders of a majority in principal amount of the outstanding Notes may direct the time, method and place of conducting any
proceeding for any remedy available to the Trustee or of exercising any trust or power conferred on the Trustee. However, the Trustee may refuse to follow
any direction that conflicts with law, this Indenture, the Notes, the Security Documents or any Note Guarantee, or that the Trustee determines in good faith
is unduly prejudicial to the rights of any other Holder or that would involve the Trustee in personal liability; provided, however, the Trustee shall not be
deemed to have an affirmative duty to determine whether any direction is unduly prejudicial to any other Holder. Prior to taking any action hereunder or
under the Security Documents, the Trustee shall be entitled to indemnification reasonably satisfactory to it against all losses and expenses caused by taking
or not taking such action.
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Section 6.06           Limitation on Suits.
 

Subject to  Section 6.07, no Holder may pursue any remedy with respect to this Indenture or the Notes unless:
 

(1)            such Holder has previously given the Trustee notice that an Event of Default is continuing;
 

(2)            the Holders of at least 25.0% in principal amount of the then outstanding Notes have requested the Trustee to pursue the
remedy;

 
(3)            such Holders have offered, and if requested, provided the Trustee security or indemnity satisfactory to the Trustee against any

loss, liability or expense;
 

(4)            the Trustee has not complied with such request within 60 days after the receipt of the request and the offer of security or
indemnity; and

 
(5)            the Holders of a majority in principal amount of the then outstanding Notes have not given the Trustee a direction that, in the

opinion of the Trustee, is inconsistent with such request within such 60-day period.
 
A Holder may not use this Indenture to prejudice the rights of another Holder or to obtain a preference or priority over another Holder.
 
Section 6.07          Rights of Holders to Receive Payment.
 

Notwithstanding any other provision of this Indenture, the right of any Holder to receive payment of principal, premium, if any, and
interest on its Note, on or after the respective due dates expressed or provided for in such Note (including in connection with an Asset Sale Offer or a
Change of Control Offer), or to bring suit for the enforcement of any such payment on or after such respective dates, shall not be impaired or affected
without the consent of such Holder.
 
Section 6.08          Collection Suit by Trustee.
 

If an Event of Default specified in Section 6.01(a)(1) or (2) occurs and is continuing, the Trustee may recover judgment in its own name
and as trustee of an express trust against the Company and any other obligor on the Notes for the whole amount of principal, premium, if any, and interest
remaining unpaid on the Notes, together with interest on overdue principal and, to the extent lawful, interest and such further amount as shall be sufficient
to cover the costs and expenses of collection, including the reasonable compensation, expenses, disbursements and advances of the Trustee and its agents
and counsel.
 
Section 6.09          Restoration of Rights and Remedies.
 

If the Trustee or any Holder has instituted any proceeding to enforce any right or remedy under this Indenture and such proceeding has
been discontinued or abandoned for any reason, or has been determined adversely to the Trustee or to such Holder, then and in every such case, subject to
any determination in such proceedings, the Company, the Guarantors, the Trustee and the Holders shall be restored severally and respectively to their
former positions hereunder and thereafter all rights and remedies of the Trustee and the Holders shall continue as though no such proceeding has been
instituted.
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Section 6.10          Rights and Remedies Cumulative.
 

Except as otherwise provided with respect to the replacement or payment of mutilated, destroyed, lost or stolen Notes in Section 2.07, no
right or remedy herein conferred upon or reserved to the Trustee or to the Holders is intended to be exclusive of any other right or remedy, and every right
and remedy are, to the extent permitted by law, cumulative and in addition to every other right and remedy given hereunder or now or hereafter existing at
law or in equity or otherwise. The assertion or employment of any right or remedy hereunder, or otherwise, shall not prevent the concurrent assertion or
employment of any other appropriate right or remedy.
 
Section 6.11          Delay or Omission Not Waiver.
 

No delay or omission of the Trustee or of any Holder to exercise any right or remedy accruing upon any Event of Default shall impair any
such right or remedy or constitute a waiver of any such Event of Default or an acquiescence therein. Every right and remedy given by this Article or by law
to the Trustee or to the Holders may be exercised from time to time, and as often as may be deemed expedient, by the Trustee or by the Holders, as the case
may be.
 
Section 6.12          Trustee May File Proofs of Claim.
 

The Trustee may file proofs of claim and other papers or documents as may be necessary or advisable in order to have the claims of the
Trustee (including any claim for the reasonable compensation, expenses, disbursements and advances of the Trustee, its agents and counsel) and the
Holders of the Notes allowed in any judicial proceedings relative to the Company (or any other obligor upon the Notes, including the Guarantors), its
creditors or its property and is entitled and empowered to participate as a member in any official committee of creditors appointed in such matter and to
collect, receive and distribute any money or other property payable or deliverable on any such claims. Any custodian in any such judicial proceeding is
hereby authorized by each Holder to make such payments to the Trustee, and in the event that the Trustee shall consent to the making of such payments
directly to the Holders, to pay to the Trustee any amount due to it for the reasonable compensation, expenses, disbursements and advances of the Trustee
and its agents and counsel, and any other amounts due the Trustee under Section 7.07. To the extent that the payment of any such compensation, expenses,
disbursements and advances of the Trustee, its agents and counsel, and any other amounts due the Trustee under Section 7.07 out of the estate in any such
proceeding, shall be denied for any reason, payment of the same shall be secured by a Lien on, and shall be paid out of, any and all distributions, dividends,
money, securities and other properties that the Holders may be entitled to receive in such proceeding whether in liquidation or under any plan of
reorganization or arrangement or otherwise. Nothing herein contained shall be deemed to authorize the Trustee to authorize or consent to or accept or adopt
on behalf of any Holder any plan of reorganization, arrangement, adjustment or composition affecting the Notes or the rights of any Holder, or to authorize
the Trustee to vote in respect of the claim of any Holder in any such proceeding.
 
Section 6.13          Priorities.
 

If the Trustee collects any money or property pursuant to this Article 6 or pursuant to the foreclosure or other remedial provisions
contained in the Security Documents, it shall pay out the money or proceeds of property in the following order:
 

(1)             to the Trustee and its agents and attorneys for amounts due under this Indenture, including payment of all reasonable
compensation, expenses and liabilities incurred, and all advances made, by the Trustee and the costs and expenses of collection;
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(2)             to holders of Senior Debt of such Guarantor, in each case to the extent required by Article 12 (but only to the extent a

Responsible Officer of the Trustee has received written notice of the identities of such holders and the amounts due thereto by the Intercreditor and
Security Agent no earlier than ten Business Days prior and no later than five Business Days prior to the date of such remittance);

 
(3)             to Holders for amounts due and unpaid on the Notes for principal, premium, if any, and interest ratably, without preference or

priority of any kind, according to the amounts due and payable on the Notes for principal, premium, if any, and interest, respectively; and
 

(4)             to the Company or to such party as a court of competent jurisdiction shall direct, including a Guarantor, if applicable.
 
The Trustee may fix a record date and payment date for any payment to Holders pursuant to this Section 6.13. Promptly after any record date is set pursuant
to this Section 6.13, the Trustee shall cause notice of such record date and payment date to be given to the Company and to each Holder in the manner set
forth in Section 14.02.
 
Section 6.14          Undertaking for Costs.
 

In any suit for the enforcement of any right or remedy under this Indenture or in any suit against the Trustee for any action taken or
omitted by it as a Trustee, a court in its discretion may require the filing by any party litigant in such suit of an undertaking to pay the costs of the suit, and
the court in its discretion may assess reasonable costs, including reasonable attorneys’ fees, against any party litigant in the suit, having due regard to the
merits and good faith of the claims or defenses made by the party litigant. This Section 6.14 does not apply to a suit by the Trustee, a suit by a Holder
pursuant to Section 6.07, or a suit by Holders of more than 10% in aggregate principal amount of the outstanding Notes.
 

ARTICLE 7
 

TRUSTEE
 
Section 7.01           Duties of Trustee.
 

(a)             If an Event of Default has occurred and is continuing, the Trustee will exercise such of the rights and powers vested in it by
this Indenture, and use the same degree of care in its exercise, as a prudent person would exercise or use under the circumstances in the conduct of such
person’s own affairs.
 

(b)             Except during the continuance of an Event of Default:
 

(1)             the duties of the Trustee shall be determined solely by the express provisions of this Indenture and the Trustee need perform
only those duties that are specifically set forth in this Indenture and no others, and no implied covenants or obligations shall be read into this
Indenture against the Trustee; and

 
(2)             in the absence of bad faith on its part, the Trustee may conclusively rely, as to the truth of the statements and the correctness of

the opinions expressed therein, upon certificates or opinions furnished to the Trustee and conforming to the requirements of this Indenture.
However, in the case of any such certificates or opinions which by any provision hereof are specifically required to be furnished to the Trustee, the
Trustee shall examine the certificates and opinions to determine whether or not they conform to the requirements of this Indenture (but need not
confirm or investigate the accuracy of mathematical calculations or other facts stated therein).
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(c)             The Trustee may not be relieved from liabilities for its own negligent action, its own negligent failure to act, or its own willful

misconduct, except that:
 

(1)             this paragraph does not limit the effect of paragraph (b) of this Section 7.01;
 

(2)             the Trustee shall not be liable for any error of judgment made in good faith by a Responsible Officer, unless it is proved in a
court of competent jurisdiction that the Trustee was negligent in ascertaining the pertinent facts; and

 
(3)             the Trustee shall not be liable with respect to any action it takes or omits to take in good faith in accordance with a direction

received by it pursuant to Section 6.05.
 

(d)             Whether or not therein expressly so provided, every provision of this Indenture that in any way relates to the Trustee is subject
to this Section 7.01 and Section 7.02.
 

(e)             If an Event of Default occurs and is continuing, the Trustee will be under no obligation to exercise any of the rights or powers
under this Indenture, the Notes, the Security Documents and the Note Guarantees at the request or direction of any of the Holders unless such Holders have
offered, and if requested, provided to the Trustee indemnity or security satisfactory to it against any loss, liability or expense.
 

(f)             The Trustee shall not be liable for interest on any money received by it except as the Trustee may agree in writing with the
Company. Money held in trust by the Trustee need not be segregated from other funds except to the extent required by law.
 
Section 7.02           Rights of Trustee.
 

(a)             The Trustee may conclusively rely upon and shall be protected in acting or refraining from acting upon any resolution,
Officer’s Certificate, Opinion of Counsel, statement, certificate, instrument, opinion, report, notice, request, consent, order, judgement, appraisal, bond or
any other document believed by it to be genuine and to have been signed or presented by the proper Person. The Trustee need not investigate any fact or
matter stated in the document, but the Trustee, in its discretion, may make such further inquiry or investigation into such facts or matters as it may see fit,
and, if the Trustee shall determine in good faith to make such further inquiry or investigation, it shall be entitled to examine the books, records and
premises of the Company, personally or by agent or attorney at the sole cost of the Company and shall incur no liability or additional liability of any kind
by reason of such inquiry or investigation.
 

(b)            Before the Trustee acts or refrains from acting, it may require an Officer’s Certificate or an Opinion of Counsel or both subject
to the other provisions of this Indenture. The Trustee shall not be liable for any action it takes or omits to take in good faith in reliance on such Officer’s
Certificate or Opinion of Counsel. The Trustee may consult with counsel of its selection and the advice of such counsel or any Opinion of Counsel shall be
full and complete authorization and protection from liability in respect of any action taken, suffered or omitted by it hereunder in good faith and in reliance
thereon.
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(c)             The Trustee may act through its attorneys and agents and shall not be responsible for the misconduct or negligence of any

agent or attorney appointed with due care.
 

(d)            The Trustee shall not be liable for any action it takes or omits to take in good faith that it believes to be authorized or within the
rights or powers conferred upon it by this Indenture, the Notes, the Note Guarantees or the Security Documents.
 

(e)             Unless otherwise specifically provided in this Indenture, any demand, request, direction or notice from the Company or a
Guarantor shall be sufficient if signed by an Officer of the Company or such Guarantor.
 

(f)             None of the provisions of this Indenture shall require the Trustee, Paying Agent, Transfer Agent or Registrar to expend or risk
its own funds or otherwise to incur any liability, financial or otherwise, in the performance of any of its duties hereunder, or in the exercise of any of its
rights or powers if it shall have reasonable grounds for believing that repayment of such funds or indemnity satisfactory to it against such risk or liability is
not assured to it.
 

(g)            The Trustee shall not be deemed to have notice or knowledge of any Default or Event of Default unless a Responsible Officer
of the Trustee has actual knowledge thereof or unless written notice of any event which is in fact such a Default is received by the Trustee at the Corporate
Trust Office of the Trustee, and such notice references the existence of a Default or Event of Default, the Notes and this Indenture.
 

(h)            In no event shall the Trustee be responsible or liable for special, indirect, incidental or consequential loss or damage of any
kind whatsoever (including, but not limited to, loss of profit) irrespective of whether the Trustee has been advised of the likelihood of such loss or damage
and regardless of the form of action.
 

(i)             The rights, privileges, protections, immunities and benefits given to the Trustee, including, without limitation, its right to be
indemnified, are extended to, and shall be enforceable by, the Trustee in each of its capacities hereunder, and each agent, custodian and other Person
employed to act hereunder.
 

(j)             The Trustee may request that the Company deliver an Officer’s Certificate setting forth the names of individuals or titles of
Officers authorized at such time to take specified actions pursuant to this Indenture, which Officer’s Certificate may be signed by any Person authorized to
sign an Officer’s Certificate, including any Person specified as so authorized in any such certificate previously delivered and not superseded.
 

(k)             The Trustee shall not be required to give any bond or surety in respect of the performance of its powers and duties hereunder.
 

(l)              The Trustee shall have no duty (A) to see to any recording, filing or depositing of this Indenture or any Security Document, or
any financing statement or continuation statement evidencing a security interest, or to see to the maintenance of such recording or filing or depositing, or to
any rerecording, refiling or redepositing of any thereof, (B) to see to any insurance or (C) to see to the payment or discharge of any tax, assessment, or
other governmental charge or any lien or encumbrance of any kind owing with respect to, assessed or levied against, any part of the trust.
 

(m)            The Trustee and any of its Affiliates, directors, officers, managers, employees, advisors, counsel, agents or attorneys-in-fact
shall not be responsible for or have any duty to ascertain, inquire into or verify (i) any statement, warranty or representation made in connection with this
Indenture or any Security Document (each, a “Financing Document” and, collectively, the “Financing Documents”), or any certificate, financial statement
or other document furnished at any time under or in connection with this Indenture or any other Financing Document, (ii) the performance or observance of
any of the terms, covenants or agreements of the Company and the Guarantors or any Person in this Indenture or any other Financing Document or (iii) the
validity, effectiveness, genuineness, value, enforceability or sufficiency of any Financing Document, or any other instrument or writing furnished in
connection herewith or therewith, in respect of the Company or the Guarantors other than as set forth herein or therein. Without limiting the generality of
the foregoing, in the absence of its own negligence or willful misconduct, the Trustee or any of its Affiliates, directors, officers, managers, employees,
advisors, counsel, agents or attorneys-in-fact shall not be responsible to any Person for any matters determined hereunder or under the other Financing
Documents.
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(n)            The right of the Trustee to perform any discretionary or permissive act enumerated in this Indenture or any Security Document

shall not be construed as a duty, and the Trustee shall not be answerable for other than its negligence or willful misconduct in the performance of such act.
 

(o)            Delivery of reports, information and documents to the Trustee and the Paying Agent is for informational purposes only and
their respective receipt of such reports shall not constitute actual or constructive notice of any information contained therein or determinable from
information contained therein, including the Company’s, any Guarantor’s or any other Person’s compliance with any of its covenants under this Indenture
or the Notes (as to which the Trustee and the Paying Agent are entitled to rely exclusively on Officer’s Certificates). Neither the Trustee nor the Paying
Agent shall be obligated to monitor or confirm, on a continuing basis or otherwise, the Company’s, any Guarantor’s or any other Person’s compliance with
the covenants described herein or with respect to any reports or other documents filed under this Indenture.
 

(p)            The Trustee shall neither be responsible for, nor chargeable with, knowledge of the terms and conditions of any agreement,
instrument or document to which it is not a party.
 
Section 7.03           Individual Rights of Trustee.
 

The Trustee or any Agent in its individual or any other capacity may become the owner or pledgee of Notes and may otherwise deal with
the Company or any Affiliate of the Company with the same rights it would have if it were not Trustee or such Agent. Any Agent may do the same with
like rights and duties. The Trustee is also subject to Sections 7.10 and 7.11.
 
Section 7.04          Trustee’s Disclaimer.
 

The Trustee shall not be responsible for and makes no representation as to the validity or adequacy of this Indenture or the Notes, it shall
not be accountable for the Company’s use of the proceeds from the Notes or any money paid to the Company or upon the Company’s direction under any
provision of this Indenture, it shall not be responsible for the use or application of any money received by any Paying Agent other than the Trustee, and it
shall not be responsible for any statement or recital herein or any statement in the Notes or any other document in connection with the sale of the Notes or
pursuant to this Indenture other than its certificate of authentication on the Notes.
 
Section 7.05           Notice of Defaults.
 

If a Default or Event of Default occurs and is continuing and is known to a Responsible Officer of the Trustee, the Trustee will give to
each Holder a notice of the Default within 90 days after it occurs. Except in the case of an Event of Default specified in clauses (1) or (2) of
 Section 6.01(a), the Trustee may withhold from the Holders notice of any continuing Default if the Trustee determines in good faith that withholding the
notice is in the interest of the Holders. The Trustee shall not be deemed to know of any Default or Event of Default unless a Responsible Officer of the
Trustee has actual knowledge thereof or unless written notice of any event which is a Default or an Event of Default is received by the Trustee at its
Corporate Trust Office. 
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Section 7.06           [Reserved].
 
Section 7.07           Compensation and Indemnity.
 

(a)             The Company and the Guarantors, jointly and severally, shall pay to the Trustee from time to time such compensation for its
acceptance of this Indenture and services hereunder and under the Notes, the Note Guarantees and the Security Documents as the parties shall agree in
writing from time to time. The Trustee’s compensation shall not be limited by any law on compensation of a trustee of an express trust. The Company shall
reimburse the Trustee promptly upon request for all reasonable disbursements, advances and expenses incurred or made by it in addition to the
compensation for its services. Such expenses shall include the reasonable compensation, disbursements and expenses of the Trustee’s agents and counsel.
The Trustee shall provide the Company reasonable notice of any expenditure not in the ordinary course of business.
 

(b)            The Company and the Guarantors, jointly and severally, shall indemnify the Trustee and any predecessor Trustee for, and hold
each of the Trustee and any predecessor Trustee harmless against, any and all loss, damage, claims, liability or expense (including attorneys’ fees and
expenses) incurred by it in connection with the acceptance or administration of this trust and the performance of its duties hereunder (including the costs
and expenses of enforcing this Indenture, the Notes, the Note Guarantees and the Security Documents against the Company or any Guarantor (including
this Section 7.07) or defending itself against any claim whether asserted by any Holder, the Company, any Guarantor, any other person or liability, in each
case solely in connection with the acceptance, exercise or performance of any of its powers or duties hereunder). The Trustee shall notify the Company
promptly of any third party claim for which it may seek indemnity. Failure by the Trustee to so notify the Company shall not relieve the Company of its
obligations hereunder. The Company shall defend the claim and the Trustee may have separate counsel and the Company shall pay the fees and expenses of
such counsel. The Company need not reimburse any expense or indemnify against any loss, liability or expense incurred by the Trustee through the
Trustee’s own willful misconduct or negligence as determined by a court of competent jurisdiction in a final, non-appealable decision.
 

(c)             The obligations of the Company and the Guarantors under this Section 7.07 shall survive the satisfaction and discharge of this
Indenture or the earlier resignation or removal of the Trustee.
 

(d)            To secure the payment obligations of the Company and the Guarantors in this Section 7.07, the Trustee shall have a Lien prior
to the Notes on all money or property held or collected by the Trustee, except that held in trust to pay principal and interest on particular Notes. Such Lien
shall survive the satisfaction and discharge of this Indenture.
 

(e)            When the Trustee incurs expenses or renders services after an Event of Default specified in Section 6.01(a)(8) or (9) occurs, the
expenses and the compensation for the services (including the fees and expenses of its agents and counsel) are intended to constitute administrative
expenses for purposes of priority under any Bankruptcy Law.
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Section 7.08          Replacement of Trustee.
 

(a)            A resignation or removal of the Trustee and appointment of a successor Trustee shall become effective only upon the successor
Trustee’s acceptance of appointment as provided in this Section 7.08. The Trustee may resign in writing at any time by giving 30 days’ prior notice of such
resignation to the Company and be discharged from the trust hereby created by so notifying the Company. The Holders of a majority in aggregate principal
amount of the then outstanding Notes may remove the Trustee by so notifying the Trustee and the Company in writing at least 30 days’ prior to the
requested date of removal. The Company may remove the Trustee if:
 

(1)            the Trustee fails to comply with Section 7.10;
 

(2)            the Trustee is adjudged a bankrupt or an insolvent or an order for relief is entered with respect to the Trustee under any
Bankruptcy Law;

 
(3)            a receiver or public officer takes charge of the Trustee or its property; or

 
(4)            the Trustee becomes incapable of acting.

 
(b)            If the Trustee resigns or is removed or if a vacancy exists in the office of the Trustee for any reason, the Company shall

promptly appoint a successor Trustee. Within one year after the successor Trustee takes office, the Holders of a majority in aggregate principal amount of
the then outstanding Notes may remove the successor Trustee to replace it with another successor Trustee appointed by the Company.
 

(c)            If a successor Trustee does not take office within 60 days after the retiring Trustee resigns or is removed, the retiring Trustee (at
the Company’s expense), the Company or the Holders of at least 10% in aggregate principal amount of the then outstanding Notes may petition any court
of competent jurisdiction for the appointment of a successor Trustee.
 

(d)            If the Trustee, after written request by any Holder who has been a Holder for at least six months, fails to comply with
Section 7.10, such Holder may petition any court of competent jurisdiction for the removal of the Trustee and the appointment of a successor Trustee.
 

(e)            A successor Trustee shall deliver a written acceptance of its appointment to the retiring Trustee and to the Company.
Thereupon, the resignation or removal of the retiring Trustee shall become effective, and the successor Trustee shall have all the rights, powers and duties
of the Trustee under this Indenture. The successor Trustee shall mail a notice of its succession to Holders. The retiring Trustee shall promptly transfer all
property held by it as Trustee to the successor Trustee; provided that all sums owing to the Trustee hereunder have been paid and such transfer shall be
subject to the Lien provided for in Section 7.07. Notwithstanding replacement of the Trustee pursuant to this Section 7.08, the Company’s obligations under
Section 7.07 shall continue for the benefit of the retiring Trustee.
 

(f)             As used in this Section 7.08, the term “Trustee” shall also include each Agent.
 
Section 7.09          Successor Trustee by Merger, etc.
 

If the Trustee consolidates, merges or converts into, or transfers all or substantially all of its corporate trust business to, another
corporation or national banking association, the successor corporation or national banking association without any further act shall be the successor
Trustee, subject to Section 7.10.
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Section 7.10          Eligibility; Disqualification.
 

There shall at all times be a Trustee hereunder that is a corporation or national banking association organized and doing business under
the laws of the United States or of any state thereof that is authorized under such laws to exercise corporate trustee power, that is subject to supervision or
examination by federal or state authorities and that has a combined capital and surplus of at least $50,000,000 as set forth in its most recent published
annual report of condition.
 

ARTICLE 8
 

LEGAL DEFEASANCE AND COVENANT DEFEASANCE
 
Section 8.01          Option to Effect Legal Defeasance or Covenant Defeasance.
 

The Company may, at its option and at any time, elect to have either Section 8.02 or Section 8.03 applied to all outstanding Notes upon
compliance with the conditions set forth below in this Article 8.
 
Section 8.02          Legal Defeasance and Discharge.
 

(a)            Upon the Company’s exercise under Section 8.01 of the option applicable to this Section 8.02, the Company and the
Guarantors shall, subject to the satisfaction of the conditions set forth in Section 8.04, be deemed to have been discharged from their obligations with
respect to this Indenture, all outstanding Notes and Note Guarantees on the date the conditions set forth below are satisfied (“Legal Defeasance”). For this
purpose, Legal Defeasance means that the Company shall be deemed to have paid and discharged the entire Debt represented by the outstanding Notes,
which shall thereafter be deemed to be “outstanding” only for the purposes of Section 8.05 and the other Sections of this Indenture referred to in clauses
(1) through (4) below, and to have satisfied all of its other obligations under such Notes and this Indenture, including that of the Guarantors (and the
Trustee, on demand of and at the expense of the Company, shall execute such instruments as reasonably requested by the Company acknowledging the
same), except for the following provisions which shall survive until otherwise terminated or discharged hereunder:
 

(1)            the rights of Holders to receive payments in respect of the principal, premium, if any, and interest on the Notes when such
payments are due, solely out of the trust created pursuant to this Indenture referred to in Section 8.04;

 
(2)            the Company’s obligations with respect to the Notes concerning issuing temporary Notes, registration of Notes, mutilated,

destroyed, lost or stolen Notes and the maintenance of an office or agency for payment and money for Note payments held in trust;
 

(3)            the rights, powers, trusts, duties and immunities of the Trustee, and the Company’s obligations in connection therewith; and
 

(4)            this Section 8.02.
 

(b)            Following the Company’s exercise of its Legal Defeasance option, payment of the Notes may not be accelerated because of an
Event of Default.
 

(c)            Subject to compliance with this Article 8, the Company may exercise its option under this Section 8.02 notwithstanding the
prior exercise of its option under Section 8.03.
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Section 8.03          Covenant Defeasance.
 

Upon the Company’s exercise under Section 8.01 of the option applicable to this Section 8.03, the Company and the Guarantors shall,
subject to the satisfaction of the conditions set forth in Section 8.04, be released from their obligations under the covenants contained in Sections  3.09,
 4.03,  4.06,  4.08,  4.09,   4.10, 4.11, 4.12,   4.13,  4.14,  4.15,  4.16,  4.17 and clause (4) of  Section 5.01(a) with respect to the outstanding Notes, and the
Guarantors shall be deemed to have been discharged from their obligations with respect to all Note Guarantees, on and after the date the conditions set forth
in Section 8.04 are satisfied (“Covenant Defeasance”), and the Notes shall thereafter be deemed not “outstanding” for the purposes of any direction,
waiver, consent or declaration or act of Holders (and the consequences of any thereof) in connection with such covenants, but shall continue to be deemed
“outstanding” for all other purposes hereunder (it being understood that such Notes shall not be deemed outstanding for accounting purposes). For this
purpose, Covenant Defeasance means that, with respect to this Indenture and the outstanding Notes, the Company may omit to comply with and shall have
no liability in respect of any term, condition or limitation set forth in any such covenant, whether directly or indirectly, by reason of any reference
elsewhere herein to any such covenant or by reason of any reference in any such covenant to any other provision herein or in any other document and such
omission to comply shall not constitute a Default or an Event of Default under Section 6.01, but, except as specified above, the remainder of this Indenture,
and such Notes shall be unaffected thereby. Upon the Company’s exercise under Section 8.01 of the option applicable to this Section 8.03, subject to the
satisfaction of the conditions set forth in Section 8.04, an Event of Default specified in Section 6.01(a)(3) (only with respect to the covenants that are
released as a result of such Covenant Defeasance), Section 6.01(a)(4) that resulted solely from the failure of the Company to comply with clause (4) of
Section 5.01(a), 6.01(a)(5) (only with respect to covenants that are released as a result of such Covenant Defeasance), 6.01(a)(6), 6.01(a)(7), 6.01(a)(8),
6.01(a)(9), 6.01(a)(11) (solely with respect to Significant Subsidiaries or any group of Restricted Subsidiaries that, taken together (as of the date of the
latest audited financial statements of the Company and its Restricted Subsidiaries) would constitute a Significant Subsidiary) and 6.01(a)(12), in each case,
shall not constitute an Event of Default.
 
Section 8.04          Conditions to Legal or Covenant Defeasance.
 

(a)            The following shall be the conditions to the exercise of either the Legal Defeasance option under Section 8.02 or the Covenant
Defeasance option under Section 8.03 with respect to the Notes:
 

(1)            the Company must irrevocably deposit with the Paying Agent, in trust, for the benefit of the Holders, cash in U.S. dollars,
Government Securities, or a combination thereof, in amounts as will be sufficient, as confirmed, certified or attested by an internationally
recognized firm of independent public accountants in writing to the Trustee and Paying Agent, without consideration of any reinvestment of
interest, to pay the principal, premium, if any, and interest due on the outstanding Notes on the Stated Maturity or on the applicable redemption
date, as the case may be, and the Company must specify whether the Notes are being defeased to maturity or to a particular redemption date;

 
(2)            in the case of Legal Defeasance, the Company has delivered to the Trustee and Paying Agent an Opinion of Counsel

confirming that, subject to customary assumptions and exclusions,
 

(A)            the Company has received from, or there has been published by, the U.S. Internal Revenue Service a ruling, or
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(B)            since the Issue Date, there has been a change in the applicable U.S. federal income tax law,

 
in either case to the effect that, and based thereon such Opinion of Counsel will confirm that, beneficial owners of the Notes will not recognize
income, gain or loss for U.S. federal income tax purposes as a result of such Legal Defeasance and will be subject to U.S. federal income tax on
the same amounts, in the same manner and at the same times as would have been the case if such Legal Defeasance had not occurred;

 
(3)            in the case of Covenant Defeasance, the Company has delivered to the Trustee and Paying Agent an Opinion of Counsel

confirming that, subject to customary assumptions and exclusions, beneficial owners of the Notes will not recognize income, gain or loss for U.S.
federal income tax purposes as a result of such Covenant Defeasance and will be subject to U.S. federal income tax on the same amounts, in the
same manner and at the same times as would have been the case if such Covenant Defeasance had not occurred;

 
(4)            no Default or Event of Default has occurred and is continuing on the date of such deposit or will occur as a result of such

deposit (other than a Default or an Event of Default resulting from the borrowing of funds to be applied to make such deposit and any similar and
simultaneous deposit relating to other Debt and, in each case, the granting of Liens in connection therewith) and the deposit will not result in a
breach or violation of, or constitute a default under, the Senior Credit Facility or any other material agreement or material instrument (other than
this Indenture) to which the Company or any Guarantor is a party or by which the Company or any Guarantor is bound;

 
(5)            the Company has delivered to the Trustee and Paying Agent an Officer’s Certificate stating that the deposit was not made by

the Company with the intent of defeating, hindering, delaying or defrauding any creditors of the Company, any Guarantor or others;
 

(6)            the Company has delivered to the Trustee and Paying Agent an Officer’s Certificate and an Opinion of Counsel (which
Opinion of Counsel may be subject to customary assumptions and exclusions), each stating that all conditions precedent relating to the Legal
Defeasance or the Covenant Defeasance, as the case may be, have been complied with; and

 
(7)            the Company has delivered irrevocable instructions to the Trustee and Paying Agent to apply the deposited money toward the

payment of the Notes at maturity or the redemption date, as the case may be (which instructions may be contained in the Officer’s Certificate
referred to in clause (6) above).

 
Section 8.05          Deposited Money and Government Securities to Be Held in Trust; Other Miscellaneous Provisions.
 

(a)            Subject to Section 8.06, all money and Government Securities (including the proceeds thereof) deposited with the Paying
Agent pursuant to Section 8.04 in respect of the outstanding Notes shall be held in trust and applied by the Paying Agent, in accordance with the provisions
of such Notes and this Indenture, to the payment, to the Holders of all sums due and to become due thereon in respect of principal, premium, if any, and
interest on the Notes, but such money need not be segregated from other funds except to the extent required by law. Money and Government Securities so
held in trust are not subject to Article 12.
 

(b)            The Company will pay and indemnify the Trustee and Paying Agent against any tax, fee or other charge imposed on or
assessed against the cash or Government Securities deposited pursuant to Section 8.04 or the principal and interest received in respect thereof other than
any such tax, fee or other charge which by law is for the account of the Holders.
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(c)            Anything in this Article 8 to the contrary notwithstanding, the Paying Agent will deliver or pay to the Company from time to

time upon the request of the Company any money or Government Securities held by it as provided in Section 8.04 which, in the opinion of an
internationally recognized firm of independent public accountants expressed in a written certification thereof delivered to the Trustee and Paying Agent
(which may be the opinion delivered under Section 8.04(a)), are in excess of the amount thereof that would then be required to be deposited to effect an
equivalent Legal Defeasance or Covenant Defeasance.
 
Section 8.06          Repayment to the Company.
 

Subject to any applicable abandoned property law, any money deposited with the Trustee or any Paying Agent, or then held by the
Company, in trust for the payment of the principal, premium, if any, or interest on any Note and remaining unclaimed for two years after such principal,
premium, if any, or interest has become due and payable shall be paid to the Company on its request or (if then held by the Company) shall be discharged
from such trust; and the Holder of such Note shall thereafter look only to the Company for payment thereof, and all liability of the Trustee or such Paying
Agent with respect to such trust money, and all liability of the Company as trustee thereof, shall thereupon cease.
 
Section 8.07          Reinstatement.
 

If the Trustee or Paying Agent is unable to apply any U.S. dollars or Government Securities in accordance with Section 8.02 or
Section 8.03, as the case may be, by reason of any order or judgment of any court or governmental authority enjoining, restraining or otherwise prohibiting
such application, then the Company’s and the Guarantors’ obligations under this Indenture, the Notes and the Note Guarantees shall be revived and
reinstated as though no deposit had occurred pursuant to Section 8.02 or Section 8.03 until such time as the Trustee or Paying Agent is permitted to apply
all such money in accordance with Section 8.02 or Section 8.03, as the case may be; provided that, if the Company makes any payment of principal,
premium, if any, or interest on any Note following the reinstatement of its obligations, the Company shall be subrogated to the rights of the Holders to
receive such payment from the money held by the Trustee or Paying Agent.
 

ARTICLE 9
 

AMENDMENT, SUPPLEMENT AND WAIVER
 
Section 9.01          Without Consent of Holders.
 

(a)            Notwithstanding Section 9.02, without the consent of any Holder, the Company, the Trustee, the Paying Agent and the Security
and Intercreditor Agent may amend or supplement this Indenture, the Notes or the Security Documents (subject, in the case of the Security Documents, to
the rights of the other parties therein):
 

(1)            to cure any ambiguity, omission, defect or inconsistency;
 

(2)            to comply with Section 5.01;
 

(3)            to add to the covenants of the Company or the Guarantors for the benefit of Holders of the Notes;
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(4)            to comply with any requirement to effect or maintain the qualification of this Indenture under the Trust Indenture Act;
 

(5)            to surrender any right conferred upon the Company or the Guarantors;
 

(6)            to evidence and provide for the acceptance of an appointment by a successor Trustee, Paying Agent, Transfer Agent, Registrar
or Security and Intercreditor Agent;

 
(7)            to provide for the issuance of Additional Notes and Parity Debt Obligations (including any amendment or supplement to any of

the Security Documents in connection therewith);
 

(8)            to provide for any Note Guarantee, to secure the Notes or to confirm and evidence the release, termination or discharge of any
guarantee of or Lien securing the Notes when such release, termination or discharge is permitted by this Indenture and the Security Documents;

 
(9)            to make any other change that does not materially and adversely affect the rights of any Holder of the Notes;

 
(10)            to provide for the accession of any parties to the Security Documents (and other amendments that are administrative or

ministerial in nature) in connection with an amendment, renewal, extension, substitution, refinancing, restructuring, replacement, supplement or
other modification from time to time of any agreement that is not prohibited by this Indenture or the Security Documents;

 
(11)            in the case of an amendment or supplement of the Security Documents, to provide for any amendment or supplement

permitted by the Security Documents and not prohibited by this Indenture;
 

(12)            to make any amendments to the provisions of this Indenture relating to the transfer and legending of Notes as permitted
herein, including to facilitate the issuance and administration of the Notes; provided that (a) compliance with this Indenture as so amended would
not result in notes being transferred in violation of the Securities Act or any applicable securities law and (b) such amendment does not materially
and adversely affect the rights of Holders to transfer Notes;

 
(13)            at the Company’s election, to comply with the requirements of the SEC in order to effect or maintain the qualification of this

Indenture under the Trust Indenture Act, if applicable (it being agreed that this Indenture need not be qualified under the Trust Indenture Act); or
 

(14)            to make Benchmark Replacement Conforming Changes in connection with the implementation and administration of a
Benchmark Replacement (each as defined in Appendix A hereto).

 
(b)            Upon the request of the Company, and upon receipt by the Trustee of the documents described in Sections 9.06 and 14.03, the

Trustee shall join with the Company and the Guarantors in the execution of any amended or supplemental indenture authorized or permitted by the
terms of this Indenture and to make any further appropriate agreements and stipulations that may be therein contained, but the Trustee shall not be
obligated to enter into such amended or supplemental indenture that affects its own rights, duties, liabilities or immunities under this Indenture or
otherwise.
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Section 9.02 With Consent of Holders.
 

(a)            Except as provided in Section 9.01 and this Section 9.02, the Company, the Trustee, the Paying Agent and the Security and
Intercreditor Agent may amend or supplement this Indenture, the Notes and the Security Documents with the consent of the Holders of a majority in
principal amount of the Notes then outstanding (including, without limitation, consents obtained in connection with a purchase of, or tender offer or
exchange offer for, Notes) and, subject to Section 6.04 and Section 6.07, any existing Default or Event of Default (other than a Default or Event of Default
in the payment of the principal, premium, if any, or interest on the Notes, except a payment default resulting from an acceleration that has been rescinded)
or compliance with any provision of this Indenture, the Notes, the Note Guarantees or the Security Documents may be waived with the consent of the
Holders of a majority in principal amount of the Notes then outstanding (including, without limitation, consents obtained in connection with a purchase of,
or tender offer or exchange offer for, Notes). Section 2.08 and Section 2.09 shall determine which Notes are considered to be “outstanding” for the
purposes of this Section 9.02.
 

(b)            Upon the request of the Company, and upon the filing with the Trustee of evidence of the consent of the Holders as aforesaid,
and upon receipt by the Trustee of the documents described in Sections 9.06 and 14.03, the Trustee shall join with the Company and the Guarantors in the
execution of such amended or supplemental indenture unless such amended or supplemental indenture directly affects the Trustee’s own rights, duties,
liabilities or immunities under this Indenture or otherwise, in which case the Trustee may in its discretion, but shall not be obligated to, enter into such
amended or supplemental indenture.
 

(c)            It shall not be necessary for the consent of the Holders under this Section 9.02 to approve the particular form of any proposed
amendment, supplement or waiver. It shall be sufficient if such consent approves the substance of such proposed amendment, supplement or waiver.
 

(d)            After an amendment, supplement or waiver under this Section 9.02 becomes effective, the Company will give to the Holders a
notice as described in Section 14.02(d) briefly describing such amendment, supplement or waiver. However, the failure of the Company to give such notice
to all the Holders, or any defect in the notice, will not impair or affect the validity of any such amendment, supplement or waiver.
 

(e)            Without the consent of each affected Holder, an amendment, supplement or waiver under this Section 9.02 may not (with
respect to any Notes held by a non-consenting Holder):
 

(1)            reduce the rate of or extend the time for payment of interest on any Note;
 

(2)            reduce the principal of any Note;
 

(3)            reduce the amount payable upon redemption of any Note or change the time at which any Note may be redeemed;
 

(4)            change the currency for payment of principal of, or interest on, any Note;
 

(5)            impair the right to institute suit for the enforcement of any payment on or with respect to any Note;
 

(6)            waive certain payment defaults with respect to the Notes;
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(7)            reduce the principal amount of Notes whose Holders must consent to any amendment or waiver;

 
(8)            make any change in the amendment or waiver provisions of this Indenture which require each Holder’s consent;

 
(9)            modify or change any provision of this Indenture affecting the ranking of the Notes or the Note Guarantees in a

manner adverse to the Holders of the Notes;
 

(10)            make any change in the Note Guarantees that would adversely affect the noteholders in any material respect (unless
otherwise permitted pursuant to the terms of this Indenture); or

 
(11)            issue any Additional Notes.

 
(f)            A consent to any amendment, supplement or waiver of this Indenture, the Notes or the Note Guarantee by any Holder given in

connection with a tender of such Holder’s Notes will not be rendered invalid by such tender.
 
Section 9.03 Compliance with Trust Indenture Act.
 

This Indenture is not qualified under the Trust Indenture Act.
 
Section 9.04 Revocation and Effect of Consents.
 

(a)            Until an amendment, supplement or waiver becomes effective, a consent to it by a Holder of a Note is a continuing consent by
the Holder of a Note and every subsequent Holder of a Note or portion of a Note that evidences the same debt as the consenting Holder’s Note, even if
notation of the consent is not made on any Note. However, any such Holder of a Note or subsequent Holder of a Note may revoke the consent as to its Note
if the Trustee receives written notice of revocation before the date the waiver, supplement or amendment becomes effective. An amendment, supplement or
waiver becomes effective in accordance with its terms and thereafter binds every Holder.
 

(b)            The Company may, but shall not be obligated to, fix a record date pursuant to Section 1.05 for the purpose of determining the
Holders entitled to consent to any amendment, supplement or waiver.
 
Section 9.05          Notation on or Exchange of Notes.
 

(a)            The Company or the Trustee, at the Company’s written request, may place an appropriate notation about an amendment,
supplement or waiver on any Note thereafter authenticated. The Company in exchange for all Notes may issue and the Trustee shall, upon receipt of an
Authentication Order, authenticate new Notes that reflect the amendment, supplement or waiver.
 

(b)            Failure to make the appropriate notation or issue a new Note shall not affect the validity and effect of such amendment,
supplement or waiver.
 
Section 9.06          Trustee to Sign Amendments, etc.
 

Upon the request of the Company, the Trustee shall sign any amendment, supplement or waiver authorized pursuant to this Article 9 if the
amendment, supplement or waiver does not adversely affect the rights, duties, liabilities or immunities of the Trustee. In executing any amendment,
supplement or waiver, the Trustee shall be entitled to receive and (subject to Section 7.01) shall be fully protected in relying upon, in addition to the
documents required by Section 14.03, an Officer’s Certificate and an Opinion of Counsel stating that the execution of such amendment, supplement or
waiver is authorized or permitted by this Indenture and the Security Documents, as applicable, and, with respect to such Opinion of Counsel, that such
amendment, supplement or waiver is the legal, valid and binding obligation of the Company and any Guarantor party thereto, enforceable against them in
accordance with its terms, subject to customary exceptions, and complies with the provisions hereof (including Section 9.03).
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ARTICLE 10

 
GUARANTEES

 
Section 10.01        Guarantee.
 

(a)            The Note Guarantees by each Guarantor shall be evidenced by the Deed of Guarantee. Each Holder, by accepting a Note,
consents and agrees to the terms of the Note Guarantees as set forth in the Deed of Guarantee as the same may be in effect or may be amended from time to
time in accordance with its terms, the other Security Documents and this Indenture, and authorizes and directs the Trustee to enter into and accede to such
Deed of Guarantee as beneficiary thereunder for and on behalf of itself and each Holder, and to perform its obligations and exercise its rights thereunder in
accordance therewith.
 

(b)            If any Holder or the Trustee is required by any court or otherwise to return to the Company, the Guarantors or any custodian,
trustee, liquidator or other similar official acting in relation to the Company or the Guarantors, any amount paid either to the Trustee or such Holder, this
Note Guarantee, to the extent theretofore discharged, shall be reinstated in full force and effect.
 
Section 10.02        Additional Guarantors.
 

If any Notes issued pursuant to this Indenture remain outstanding on the earlier of (x) 14 Business Days after the Issue Date and (y) the
date of a Demand Failure Event (the earlier such date, the “Trigger Date”), then promptly following the Trigger Date, and in any event within 15 Business
Days of the Trigger Date, the Company shall cause Kosmos Energy Ghana Holdings Limited and each of its wholly-owned subsidiaries to provide a Note
Guarantee, which Note Guarantee shall be evidenced by the Deed of Guarantee.
 
Section 10.03        [Reserved].
 
Section 10.04        [Reserved].
 
Section 10.05        Benefits Acknowledged.
 

Each Guarantor acknowledges that it will receive direct and indirect benefits from the financing arrangements contemplated by this
Indenture and that the guarantee and waivers made by it pursuant to its Note Guarantee are knowingly made in contemplation of such benefits.
 
Section 10.06        Release of Note Guarantees.
 

(a)            A Note Guarantee by a Guarantor shall be automatically and unconditionally released and discharged, and no further action by
such Guarantor, the Company or the Trustee shall be required for the release of such Guarantor’s Note Guarantee, upon:
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(1)            (A) a sale or disposition (including by way of consolidation, merger or amalgamation) of all or a portion of the Capital Stock of

such Guarantor following which such Guarantor is no longer a Subsidiary of the Company;
 

(B)            a sale or disposition (including by way of consolidation, merger or amalgamation) of all or substantially all of the assets of
such Guarantor to a Person that is not the Company or a Restricted Subsidiary of the Company;

 
(C)            the Company’s exercise of its Legal Defeasance option or Covenant Defeasance option in accordance with Article 8 or the

discharge of the Company’s obligations under this Indenture in accordance with the terms of this Indenture;
 

(D)            the Designation of such Guarantor as an Unrestricted Subsidiary;
 

(E)            pursuant to the terms of the Deed of Guarantee, security or a guarantee of the Company’s obligations under this Indenture
which is acceptable to the Security and Intercreditor Agent being provided in substitution for such Note Guarantee;

 
(F)            the release or discharge of such other guarantee that resulted in the creation of such Note Guarantee, except a discharge or

release by or as a result of payment under such guarantee (it being understood that a release subject to a contingent reinstatement will constitute a
release for the purposes of this provision, and if any such guarantee is so reinstated, such guarantee shall also be reinstated to the extent that such
Guarantor would then be required to provide a Note Guarantee pursuant to  Section 4.11); or

 
(G)            the liquidation or dissolution of such Guarantor; provided that no Event of Default occurs as a result thereof or has occurred or

is continuing;
 

provided, that the transaction is carried out pursuant to, and in accordance with, all other applicable provisions of this Indenture; and
 

(2)            such Guarantor delivering to the Trustee and the Security and Intercreditor Agent an Officer’s Certificate and Opinion of
Counsel stating that all conditions precedent provided for in this Indenture and the Deed of Guarantee relating to such transaction have been
complied with.

 
(b)            At the written request of the Company and upon receipt of the items described in Section 10.06(a)(2) above, the Trustee and

the Security and Intercreditor Agent shall execute and deliver any documents reasonably requested in order to evidence such release, discharge and
termination in respect of the applicable Note Guarantee.
 

ARTICLE 11
 

SECURITY-RELATED PROVISIONS
 
Section 11.01        Security Documents.
 

(a)            Security Documents. In the event of a conflict or inconsistency between the terms of this Indenture and the Security
Documents, the Security Documents shall control.
 

(b)            Intercreditor Agreements. The Trustee and the Security and Intercreditor Agent bound by the terms of the Intercreditor
Agreements and each Holder of a Note, by accepting such Note or beneficial interest therein, agrees to all the terms and provisions of the Intercreditor
Agreements and the other Security Documents. Notwithstanding anything to the contrary, (i) the liens and security interests granted to the Security and
Intercreditor Agent pursuant to the Security Documents and all rights and obligations of the Trustee and Security and Intercreditor Agent hereunder are
expressly subject to the Intercreditor Agreements and (ii) the exercise of any right or remedy by the Trustee hereunder is subject to the limitation and
provisions of the Intercreditor Agreements. In the event of any conflict or inconsistency between the terms of the Intercreditor Agreements and the terms of
this Indenture, the terms of the Intercreditor Agreements shall govern.
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Section 11.02        [Reserved].
 
Section 11.03        [Reserved].
 
Section 11.04        Security and Intercreditor Agent; Intercreditor Agreements.
 

The Trustee and each of the Holders by acceptance of the Notes hereby acknowledge the appointment of the Security and Intercreditor Agent
under the Security Documents and agree that the Security and Intercreditor Agent shall have the rights, duties and responsibilities as set forth in the
Security Documents. On the Issue Date, the Trustee is hereby authorized and directed to enter into the KEFI Intercreditor Accession Agreement, the Deed
of Guarantee Accession Agreement and the KEL Intercreditor Accession Agreement.
 

The Trustee, as a KEFI HY Noteholder Trustee, shall not be required to exercise any discretion or take any action under the KEFI Intercreditor
Agreement, but shall be required to act or to refrain from acting (and shall be fully protected in so acting or refraining from acting) solely upon the
instructions of the holders of a majority in outstanding principal amount of the Notes, and such instructions shall be binding upon all Holders in their
capacity as KEFI HY Noteholders; provided, however, that the Trustee, as a KEFI HY Noteholder Trustee, shall not be required to take any action that (i) it
in good faith believes exposes it to personal liability unless it receives an indemnification satisfactory to it from the applicable Noteholders with respect to
such action or (ii) is contrary to this Indenture or applicable law. In the absence of any such direction, the Trustee, as a KEFI HY Noteholder Trustee, will
have no duty or obligation to take any action under the KEFI Intercreditor Agreement. The Trustee shall not be charged with notice of any shortfalls,
discharges, defaults, accelerations or other events under the Facility, the Corporate Revolver, the 7.125% Senior Notes, the 7.500% Senior Notes or any
other document or agreement referenced in the KEFI Intercreditor Agreement unless Responsible Officer of the Trustee shall have received written notice
thereof at the applicable Corporate Trust Office.
 

The Trustee, as a KEL HY Noteholder Trustee, shall not be required to exercise any discretion or take any action under the KEL Intercreditor
Agreement, but shall be required to act or to refrain from acting (and shall be fully protected in so acting or refraining from acting) solely upon the
instructions of the holders of a majority in outstanding principal amount of the Notes, and such instructions shall be binding upon all Holders in their
capacity as KEL HY Noteholders; provided, however, that the Trustee, as a KEL HY Noteholder Trustee, shall not be required to take any action that (i) it
in good faith believes exposes it to personal liability unless it receives an indemnification satisfactory to it from the applicable Noteholders with respect to
such action or (ii) is contrary to this Indenture or applicable law. In the absence of any such direction, the Trustee, as a KEL HY Noteholder Trustee, will
have no duty or obligation to take any action under the KEL Intercreditor Agreement. The Trustee shall not be charged with notice of any shortfalls,
discharges, defaults, accelerations or other events under the Facility, the Corporate Revolver, 7.125% Senior Notes, 7.500% Senior Notes or any other
document or agreement referenced in the KEL Intercreditor Agreement unless a Responsible Officer of the Trustee shall have received written notice
thereof at the applicable Corporate Trust Office.
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Notwithstanding anything contained herein to the contrary, it is expressly understood and agreed by the parties hereto that the KEFI Intercreditor

Accession Agreement has been signed by Wilmington Trust, National Association, not in its individual capacity or personally but solely in its capacity as
KEFI HY Noteholder Trustee for the benefit of the Holders in their capacity as KEFI HY Noteholders, in the exercise of the powers and authority conferred
and vested in it under this Indenture, and in no event shall Wilmington Trust, National Association, in its individual capacity, have any liability for the
representations, warranties, covenants, agreements or other obligations of any Person under the KEFI Intercreditor Agreement, the KEFI Intercreditor
Accession Agreement, any Finance Document or in any of the certificates, reports, documents, data, notices or agreements delivered pursuant hereto or
thereto. The Trustee as KEFI HY Noteholder Trustee makes no representations or warranties as to nor assumes any responsibility for the correctness of the
recitals contained in the KEFI Intercreditor Agreement, and the Trustee as KEFI HY Noteholder Trustee shall not be responsible or accountable in any way
whatsoever for or with respect to the validity, execution or sufficiency of the KEFI Intercreditor Agreement or the KEFI Intercreditor Accession Agreement
and makes no representation with respect thereto. In entering into the KEFI Intercreditor Accession Agreement, the Trustee as KEFI HY Noteholder
Trustee shall be entitled to the benefit of every provision of this Indenture relating to the rights, exculpations or conduct of, affecting the liability of or
otherwise affording protection to the “Trustee” hereunder.
 

Notwithstanding anything contained herein to the contrary, it is expressly understood and agreed by the parties hereto that the KEL Intercreditor
Accession Agreement has been signed by Wilmington Trust, National Association, not in its individual capacity or personally but solely in its capacity as
KEL HY Noteholder Trustee for the benefit of the Holders in their capacity as KEL HY Noteholders, in the exercise of the powers and authority conferred
and vested in it under this Indenture, and in no event shall Wilmington Trust, National Association, in its individual capacity, have any liability for the
representations, warranties, covenants, agreements or other obligations of any Person under the KEL Intercreditor Agreement, the KEL Intercreditor
Accession Agreement, any Finance Document or in any of the certificates, reports, documents, data, notices or agreements delivered pursuant hereto or
thereto. The Trustee as KEL HY Noteholder Trustee makes no representations or warranties as to nor assumes any responsibility for the correctness of the
recitals contained in the KEL Intercreditor Agreement, and the Trustee as KEL HY Noteholder Trustee shall not be responsible or accountable in any way
whatsoever for or with respect to the validity, execution or sufficiency of the KEL Intercreditor Agreement or the KEL Intercreditor Accession Agreement
and makes no representation with respect thereto. In entering into the KEL Intercreditor Accession Agreement, the Trustee as KEL HY Noteholder Trustee
shall be entitled to the benefit of every provision of this Indenture relating to the rights, exculpations or conduct of, affecting the liability of or otherwise
affording protection to the “Trustee” hereunder.
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Neither the Trustee as KEFI HY Noteholder Trustee nor any of its Affiliates, directors, officers, managers, employees, advisors, counsel, agents or

attorneys-in-fact shall be responsible for or have any duty to ascertain, inquire into or verify (i) any statement, warranty or representation made in
connection with the KEFI Intercreditor Agreement, the KEFI Intercreditor Accession Agreement or any Finance Document, or any certificate, financial
statement or other document furnished at any time under or in connection with the KEFI Intercreditor Agreement or any other Financing Document, (ii) the
performance or observance of any of the terms, covenants or agreements of any obligor in the KEFI Intercreditor Agreement or any other Financing
Document, (iii) the validity, effectiveness, genuineness, value, enforceability or sufficiency of the KEFI Intercreditor Agreement or any other Financing
Document, or any other instrument or writing furnished in connection herewith or therewith or (iv) the attachment, perfection or priority of any security
interest created or purported to be created under or in connection with any Financing Document. Without limiting the generality of the foregoing, in the
absence of its own gross negligence or willful misconduct, neither the Trustee as KEFI HY Noteholder Trustee nor any of its Affiliates, directors, officers,
managers, employees, advisors, counsel, agents or attorneys-in-fact shall be responsible to any Person for any mistake, omission or error of judgment with
respect to the value or valuation, genuineness, enforceability, existence, perfection or priority of any of the collateral to secure Parity Obligations, the
determination of the fair market value of any collateral to secure Parity Obligations, or any other matters determined hereunder or under the other
Financing Documents. Neither the Trustee as KEL HY Noteholder Trustee nor any of its Affiliates, directors, officers, managers, employees, advisors,
counsel, agents or attorneys-in-fact shall be responsible for or have any duty to ascertain, inquire into or verify (i) any statement, warranty or representation
made in connection with the KEL Intercreditor Agreement, the KEL Intercreditor Accession Agreement or any Finance Document, or any certificate,
financial statement or other document furnished at any time under or in connection with the KEL Intercreditor Agreement or any other Financing
Document, (ii) the performance or observance of any of the terms, covenants or agreements of any obligor in the KEL Intercreditor Agreement or any other
Financing Document, (iii) the validity, effectiveness, genuineness, value, enforceability or sufficiency of the KEL Intercreditor Agreement or any other
Financing Document, or any other instrument or writing furnished in connection herewith or therewith or (iv) the attachment, perfection or priority of any
security interest created or purported to be created under or in connection with any Financing Document. Without limiting the generality of the foregoing,
in the absence of its own gross negligence or willful misconduct, neither the Trustee as KEL HY Noteholder Trustee nor any of its Affiliates, directors,
officers, managers, employees, advisors, counsel, agents or attorneys-in-fact shall be responsible to any Person for any mistake, omission or error of
judgment with respect to the value or valuation, genuineness, enforceability, existence, perfection or priority of any of the collateral to secure Parity
Obligations, the determination of the fair market value of any collateral to secure Parity Obligations, or any other matters determined hereunder or under
the other Financing Documents.
 

The Trustee, shall not be required to exercise any discretion or take any action under the Deed of Guarantee, but shall be required to act or to
refrain from acting (and shall be fully protected in so acting or refraining from acting) solely upon the instructions and directions of holders of a majority in
outstanding principal amount of the Notes, and such instructions shall be binding upon all Holders; provided, however, that the Trustee, shall not be
required to take any action that (i) it in good faith believes exposes it to personal liability unless it receives an indemnification satisfactory to it from the
applicable Holders with respect to such action or (ii) is contrary to this Indenture or applicable law. In the absence of any such direction, the Trustee, will
have no duty or obligation to take any action under the Deed of Guarantee. The Trustee shall not be charged with notice of any shortfalls, discharges,
defaults, accelerations or other events under the Facility, the Corporate Revolver, the 7.125% Senior Notes, the 7.500% Senior Notes or any other
document or agreement referenced in the Deed of Guarantee unless a Responsible Officer of the Trustee shall have received written notice thereof at the
applicable Corporate Trust Office.
 
Notwithstanding anything contained herein to the contrary, it is expressly understood and agreed by the parties hereto that the Deed of Guarantee Accession
Agreement has been signed by Wilmington Trust, National Association, not in its individual capacity or personally but solely in its capacity as Trustee for
the benefit of the Holders, in the exercise of the powers and authority conferred and vested in it under this Indenture, and in no event shall Wilmington
Trust, National Association, in its individual capacity, have any liability for the representations, warranties, covenants, agreements or other obligations of
any Person under the Deed of Guarantee, any Finance Document or in any of the certificates, reports, documents, data, notices or agreements delivered
pursuant hereto or thereto. The Trustee makes no representations or warranties as to nor assumes any responsibility for the correctness of the recitals
contained in the Deed of Guarantee and the Trustee shall not be responsible or accountable in any way whatsoever for or with respect to the validity,
execution or sufficiency of the Deed of Guarantee Accession Agreement or the Deed of Guarantee and makes no representation with respect thereto. In
entering into the Deed of Guarantee Accession Agreement, the Trustee shall be entitled to the benefit of every provision of this Indenture relating to the
rights, exculpations or conduct of, affecting the liability of or otherwise affording protection to the “Trustee” hereunder.
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Neither the Trustee nor any of its Affiliates, directors, officers, managers, employees, advisors, counsel, agents or attorneys-in-fact shall be

responsible for or have any duty to ascertain, inquire into or verify (i) any statement, warranty or representation made in connection with the Deed of
Guarantee or any Finance Document , or any certificate, financial statement or other document furnished at any time under or in connection with the Deed
of Guarantee or any other Financing Document, (ii) the performance or observance of any of the terms, covenants or agreements of any obligor in the Deed
of Guarantee or any other Financing Document, (iii) the validity, effectiveness, genuineness, value, enforceability or sufficiency of the Deed of Guarantee
or any other Financing Document, or any other instrument or writing furnished in connection herewith or therewith or (iv) the attachment, perfection or
priority of any security interest created or purported to be created under or in connection with any Financing Document. Without limiting the generality of
the foregoing, in the absence of its own gross negligence or willful misconduct, neither the Trustee nor any of its Affiliates, directors, officers, managers,
employees, advisors, counsel, agents or attorneys-in-fact shall be responsible to any Person for any mistake, omission or error of judgment with respect to
the value or valuation, genuineness, enforceability, existence, perfection or priority of any of the collateral to secure Parity Obligations, the determination
of the fair market value of any collateral to secure Parity Obligations, or any other matters determined hereunder or under the other Financing Documents.
 

ARTICLE 12
 

SUBORDINATION OF NOTE GUARANTEES
 
Section 12.01        Agreement to Subordinate.
 

Each Guarantor agrees, and each Holder by accepting a Note agrees, that the Obligations of such Guarantor under its Note Guarantee are
subordinated in right of payment, to the extent and in the manner provided in the Security Documents.
 

ARTICLE 13
 

SATISFACTION AND DISCHARGE
 
Section 13.01        Satisfaction and Discharge.
 

(a)            This Indenture will be discharged, and will cease to be of further effect as to all Notes, when:
 

(1)            (A) all Notes that have been authenticated, except lost, stolen or destroyed Notes that have been replaced or paid and
Notes for whose payment money has been deposited in trust and thereafter repaid to the Company, have been delivered to the Registrar for
cancellation; or

 
(B)             all Notes that have not been delivered to the Registrar for cancellation (i) have become due and payable, (ii) will

become due and payable at their Stated Maturity within one year or (iii) are to be called for redemption within one year under
arrangements satisfactory to the Trustee for the giving of notice of a redemption and, in each case, the Company has irrevocably
deposited or caused to be deposited with the Paying Agent as funds in trust solely for the benefit of the holders of the Notes, U.S. dollars
or U.S. Government Obligations, in amounts as will be sufficient without consideration of any reinvestment of interest, to pay and
discharge the entire Debt on the Notes not delivered to the Registrar for cancellation for principal, premium and Additional Amounts, if
any, and accrued interest to the date of maturity or redemption;
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(2)            no Event of Default has occurred and will continue after the date of the deposit or will occur as a result of the deposit

and the deposit will not result in a breach or violation of, or constitute a default under, any other material instrument to which the Company or any
Restricted Subsidiary is a party or by which the Company or any Restricted Subsidiary is bound;

 
(3)            the Company or any Restricted Subsidiary has paid or caused to be paid all other sums payable by it under this

Indenture; and
 

(4)            the Company has delivered irrevocable instructions to the Paying Agent under this Indenture to apply the deposited
money toward the payment of the Notes at maturity or the redemption date, as the case may be.

 
(b)            The Company shall deliver to the Trustee and Paying Agent an Officer’s Certificate and an Opinion of Counsel (which Opinion

of Counsel may be subject to customary assumptions and exclusions) each stating that all conditions precedent to satisfaction and discharge have been
satisfied.
 
Section 13.02        Application of Trust Money.
 

(a)            Subject to the provisions of Section 8.06, all money deposited with the Trustee pursuant to Section 13.01 shall be held in trust
and applied by it, in accordance with the provisions of the Notes and this Indenture, to the payment, either directly or through any Paying Agent (including
the Company acting as its own Paying Agent) as the Trustee may determine, to the Persons entitled thereto, of the principal, premium, if any, and interest
for whose payment such money has been deposited with the Trustee, but such money need not be segregated from other funds except to the extent required
by law.
 

(b)            If the Trustee or Paying Agent is unable to apply any money or Government Securities in accordance with Section 13.01 by
reason of any legal proceeding or by reason of any order or judgment of any court or governmental authority enjoining, restraining or otherwise prohibiting
such application, the Company’s and any Guarantor’s obligations under this Indenture, the Notes and the Note Guarantees shall be revived and reinstated as
though no deposit had occurred pursuant to Section 13.01; provided that if the Company has made any payment of principal, premium, if any, or interest on
any Notes because of the reinstatement of its obligations, the Company shall be subrogated to the rights of the Holders of such Notes to receive such
payment from the money or Government Securities held by the Trustee or Paying Agent, as the case may be.
 

ARTICLE 14
 

MISCELLANEOUS
 
Section 14.01        Limited Condition Transaction; Measuring Compliance.
 

(a)            With respect to any (i) Investment or acquisition, in each case, the consummation by the Company or any Subsidiary of which
is not conditioned on the availability of, or on obtaining, third-party financing for such Investment or acquisition (whether by merger, amalgamation,
consolidation or other business combination or the acquisition of Capital Stock or otherwise) as applicable and (ii) redemption, repurchase, defeasance,
satisfaction and discharge or repayment of Indebtedness, Disqualified Stock or Preferred Stock requiring irrevocable notice in advance of such redemption,
repurchase, defeasance, satisfaction and discharge or repayment (any transaction described in clauses (i) or (ii), a “Limited Condition Transaction”), in each
case for purposes of determining:
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(1)            whether any Indebtedness (including Acquired Debt), Disqualified Stock or Preferred Stock that is being incurred or

issued in connection with such Limited Condition Transaction is permitted to be incurred in compliance with Section 4.09;
 

(2)            whether any Lien being incurred in connection with such Limited Condition Transaction or to secure any such
Indebtedness, Disqualified Stock or Preferred Stock is permitted to be incurred in accordance with Section 4.10 and the definition of “Permitted
Liens”;

 
(3)            whether any other transaction undertaken or proposed to be undertaken in connection with such Limited Condition

Transaction complies with the covenants or agreements contained in this Indenture or the Notes; and
 

(4)            any calculation of the Fixed Charge Coverage Ratio, Consolidated Total Debt Ratio, Consolidated Net Income, and/or
EBITDAX and/or Adjusted Consolidated Net Tangible Assets and, whether a Default or Event of Default exists in connection with the foregoing,

 
at the option of the Company, the date that the definitive agreement (or other relevant definitive documentation) for such Limited Condition Transaction is
entered into (the “Transaction Agreement Date”) may be used as the applicable date of determination, as the case may be, in each case with such pro forma
adjustments as are appropriate and consistent with the pro forma adjustment provisions set forth in the definition of “Fixed Charge Coverage Ratio” or
“Consolidated Total Debt Ratio,” or “EBITDAX” and if the Company or the Restricted Subsidiaries could have taken such action on the relevant
Transaction Agreement Date in compliance with the applicable ratios or other provisions, such provisions shall be deemed to have been complied with. For
the avoidance of doubt, if the Company elects to use the Transaction Agreement Date as the applicable date of determination in accordance with the
foregoing, (i) such election may not be revoked, (ii) any fluctuation or change in the Fixed Charge Coverage Ratio, Consolidated Total Debt Ratio,
Consolidated Net Income, EBITDAX or Adjusted Consolidated Net Tangible Assets of the Company, the target business, or assets to be acquired
subsequent to the Transaction Agreement Date and prior to the consummation of such Limited Condition Transaction, will not be taken into account for
purposes of determining whether any Indebtedness, Disqualified Stock, Preferred Stock or Lien that is being incurred or issued in connection with such
Limited Condition Transaction is permitted to be incurred or issued or in connection with compliance by the Company or any of the Restricted Subsidiaries
with any other provision of this Indenture or the Notes or any other action or transaction undertaken in connection with such Limited Condition Transaction
and (iii) until such Limited Condition Transaction is consummated or the definitive agreements related thereto are terminated, such Limited Condition
Transaction and all transactions proposed to be undertaken in connection therewith (including the incurrence of Indebtedness and Liens) will be given pro
forma effect when determining compliance of other transactions (including the incurrence or issuance of Indebtedness, Disqualified Stock, Preferred Stock
and Liens unrelated to such Investment, acquisition or repayment, repurchase or refinancing of Indebtedness) that are consummated after the Transaction
Agreement Date and on or prior to the consummation of such Limited Condition Transaction and any such transactions (including any incurrence or
issuance of Indebtedness, Disqualified Stock or Preferred Stock and the use of proceeds thereof) will be deemed to have occurred on the Transaction
Agreement Date and outstanding thereafter for purposes of calculating any baskets or ratios under this Indenture after the date of such agreement and
before the consummation of such Limited Condition Transaction; provided that for purposes of any such calculation of the Fixed Charge Coverage Ratio,
Consolidated Interest Expense will be calculated using an assumed interest rate for the Indebtedness to be incurred in connection with such Limited
Condition Transaction based on the indicative interest margin contained in any financing commitment documentation with respect to such Indebtedness or,
if no such indicative interest margin exists, as reasonably determined by the Company in good faith.
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(b)            Notwithstanding anything herein to the contrary, if the Company or any of its Restricted Subsidiaries (i) incurs Indebtedness,

issues Disqualified Stock or Preferred Stock, creates Liens, makes Asset Sales, makes Investments, makes Restricted Payments, designates any Subsidiary
as a Restricted Subsidiary or an Unrestricted Subsidiary or repays any Indebtedness, Disqualified Stock or Preferred Stock in connection with any Limited
Condition Transaction under a ratio-based basket and (ii) incurs Indebtedness, issues Disqualified Stock or Preferred Stock, creates Liens, makes Asset
Sales, Investments or Restricted Payments, designates any as a Restricted Subsidiary or an Unrestricted Subsidiary or repays any Indebtedness,
Disqualified Stock or Preferred Stock in connection with any Limited Condition Transaction under a non-ratio-based basket (which shall occur within five
Business Days of the events in clause (i) above), then the applicable ratio will be calculated with respect to any such action under the applicable ratio-based
basket without regard to any such action under such non-ratio-based basket made in connection with such Limited Condition Transaction.
 

(c)            Compliance with any requirement relating to absence of Default or Event of Default may be determined as of the Transaction
Agreement Date and not as of any later date as would otherwise be required under this Indenture.
 

(d)            In the event an item of Indebtedness, Disqualified Stock or Preferred Stock (or any portion thereof) is incurred or issued, any
Lien is incurred or other transaction is undertaken on the same date that any other item of Indebtedness, Disqualified Stock or Preferred Stock (or any
portion thereof) is incurred or issued, any other Lien is incurred or other transaction is undertaken, then the Fixed Charge Coverage Ratio will be calculated
with respect to such incurrence, issuance or other transaction without regard to any other incurrence, issuance or transaction. Each item of Indebtedness,
Disqualified Stock or Preferred Stock that is incurred or issued, each Lien incurred and each other transaction undertaken will be deemed to have been
incurred, issued or taken first, to the extent available, pursuant to the relevant Fixed Charge Coverage Ratio test.
 
Section 14.02        Notices.
 

(a)            Any notice or communication to the Company, any Guarantor or the Trustee is duly given if in writing and (1) delivered in
person, (2) mailed by first-class mail (certified or registered, return receipt requested), postage prepaid, or overnight air courier guaranteeing next day
delivery or (3) sent by facsimile or electronic transmission (provided that, with respect to the Trustee, such electronic transmission shall be in the form of a
pdf file of a document executed by the required Person), to its address:
 

if to the Company or any Guarantor:
 

c/o Kosmos Energy, LLC
8176 Park Lane, Suite 500
Dallas, TX 75231
Fax No.: (214) 445-9705
Email: jdoughty@kosmosenergy.com
Attention: General Counsel
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with a copy to:
Davis Polk & Wardwell LLP
450 Lexington Avenue
New York, NY 10017
Fax No: (212) 701-5658
Email: byron.rooney@davispolk.com
Attention: Byron B. Rooney, Esq.

 
if to the Trustee, Paying Agent, Transfer Agent or Registrar:

 
(a) for the purposes of presentment of the Notes for final payment thereon,

 
Wilmington Trust, National Association
c/o Wilmington Trust Company
1100 North Market Street
Wilmington, DE 19801
Attn: Workflow Management

 
and (b) for all other purposes,

 
Wilmington Trust, National Association
Global Capital Markets
50 South Sixth Street, Suite 1290
Minneapolis, MN 55402
Fax No.: (612) 217-5651
Attention: Kosmos Energy Ltd. Administrator

 
and

 
The Company, any Guarantor, the Trustee, Paying Agent, Transfer Agent or Registrar, by like notice, may designate additional or different addresses for
subsequent notices or communications.
 

(b)            Notices will be deemed to have been given on the date of mailing or of publication as aforesaid or, if published on different
dates, on the date of the first such publication; provided that any notice or communication delivered to the Trustee shall be deemed effective upon actual
receipt thereof.
 

(c)            Any notice or communication to a Holder shall be mailed by first-class mail (certified or registered, return receipt requested) or
by overnight air courier guaranteeing next day delivery to its address shown on the Note Register or by such other delivery system as the Trustee agrees to
accept. Failure to mail a notice or communication to a Holder or any defect in it shall not affect its sufficiency with respect to other Holders.
 

(d)            [reserved]
 

(e)            Where this Indenture provides for notice in any manner, such notice may be waived in writing by the Person entitled to receive
such notice, either before or after the event, and such waiver shall be the equivalent of such notice. Waivers of notice by Holders shall be filed with the
Trustee, but such filing shall not be a condition precedent to the validity of any action taken in reliance upon such waiver.
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(f)            Notwithstanding any other provision herein, where this Indenture provides for notice of any event to any Holder of an interest

in a Global Note (whether by mail or otherwise), such notice shall be sufficiently given if given to the Depositary for such Note (or its designee), according
to the applicable procedures of such Depositary, if any, prescribed for the giving of such notice.
 

(g)            The Trustee agrees to accept and act upon notice, instructions or directions pursuant to this Indenture sent by unsecured
facsimile or electronic transmission; provided, however, that (1) the party providing such written notice, instructions or directions, subsequent to such
transmission of written instructions, shall provide the originally executed instructions or directions to the Trustee in a timely manner, and (2) such
originally executed notice, instructions or directions shall be signed by an authorized representative of the party providing such notice, instructions or
directions. The Trustee shall not be liable for any losses, costs or expenses arising directly or indirectly from the Trustee’s reasonable reliance upon and
compliance with such notice, instructions or directions notwithstanding such notice, instructions or directions conflict or are inconsistent with a subsequent
notice, instructions or directions.
 

(h)            If a notice or communication is sent in the manner provided above within the time prescribed, it is duly given, whether or not
the addressee receives it.
 

(i)            If the Company mails a notice or communication to Holders, it shall mail a copy to the Trustee and each Agent at the same
time.
 
Section 14.03        Certificate and Opinion as to Conditions Precedent.
 

Upon any request or application by the Company or any Guarantor to the Trustee to take any action under this Indenture, the Company or
such Guarantor, as the case may be, shall furnish to the Trustee:
 

(1)            an Officer’s Certificate in form and substance reasonably satisfactory to the Trustee (which shall include the
statements set forth in Section 14.04) stating that, in the opinion of the signer, all conditions precedent and covenants, if any, provided for in this
Indenture relating to the proposed action have been complied with; and

 
(2)            an Opinion of Counsel in form and substance reasonably satisfactory to the Trustee (which shall include the

statements set forth in Section 14.04) stating that, in the opinion of such counsel, all such conditions precedent and covenants have been complied
with; provided that (A) subject to Section 5.01(c), no Opinion of Counsel shall be required in connection with the addition of a Guarantor under
this Indenture upon execution and delivery by such Guarantor and the Trustee of a supplemental indenture to this Indenture, the form of which is
attached as Exhibit D and (B) no Opinion of Counsel pursuant to this Section shall be required in connection with the issuance of Notes on the
Issue Date.

 
Section 14.04        Statements Required in Certificate or Opinion.
 

Each certificate or opinion with respect to compliance with a condition or covenant provided for in this Indenture (other than a certificate
provided pursuant to  Section 4.07) shall include:
 

(1)            a statement that the Person making such certificate or opinion has read such covenant or condition;
 

(2)            a brief statement as to the nature and scope of the examination or investigation upon which the statements or opinions
contained in such certificate or opinion are based;
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(3)            a statement that, in the opinion of such Person, he or she has made such examination or investigation as is necessary

to enable him or her to express an informed opinion as to whether or not such covenant or condition has been complied with (and, in the case of an
Opinion of Counsel, may be limited to reliance on an Officer’s Certificate as to matters of fact); and

 
(4)            a statement as to whether or not, in the opinion of such Person, such condition or covenant has been complied with.

 
Section 14.05        Currency Indemnity
 

(a)            U.S. dollars are the sole currency of account and payment for all sums payable by the Company or the Guarantors under or in
connection with the Notes, this Indenture and the Note Guarantees, including damages. Any amount received or recovered in a currency other than U.S.
dollars (whether as a result of, or of the enforcement of, a judgment or order of a court of any jurisdiction, in the winding-up or dissolution of the Company
or any of the Guarantors or otherwise) by any holder of a Note in respect of any sum expressed to be due to it from the Company or the Guarantors will
only constitute a discharge to the Company or the Guarantors, as the case may be, to the extent of the U.S. dollar amount which the recipient is able to
purchase with the amount so received or recovered in that other currency on the date of that receipt or recovery (or, if it is not practicable to make that
purchase on that date, on the first date on which it is practicable to do so). If that U.S. dollar amount is less than the U.S. dollar amount expressed to be due
to the recipient under any Note, the Company will indemnify such holder against any loss sustained by it as a result; and if the amount of U.S. dollars so
purchased is greater than the sum originally due to such holder, such holder will promptly remit such excess to the Paying Agent who will in turn remit
such amount to the Company. In any event, the Company will indemnify the recipient against the cost of making any such purchase.
 

(b)            For the purposes of the preceding subsection, it will be sufficient for the holder of a Note to certify in a satisfactory manner
(indicating the sources of information used) that it would have suffered a loss had an actual purchase of U.S. dollars been made with the amount so
received in that other currency on the date of receipt or recovery (or, if a purchase of U.S. dollars on such date had not been practicable, on the first date on
which it would have been practicable, it being required that the need for a change of date be certified in the manner mentioned above). These indemnities
constitute a separate and independent obligation from the other obligations of the Company and the Guarantors, will give rise to a separate and independent
cause of action, will apply irrespective of any indulgence granted by any holder of a Note and will continue in full force and effect despite any other
judgment, order, claim or proof for a liquidated amount in respect of any sum due under any Note.
 
Section 14.06        Consent to Jurisdiction and Service; Waiver of Immunities.
 

In relation to any legal action or proceedings arising out of or in connection with this Indenture, the Notes and the Note Guarantees, the Company
and each Guarantor hereby irrevocably submit to the non-exclusive jurisdiction of the U.S. federal and state courts in the Borough of Manhattan in the City
of New York, County and State of New York, United States of America. Each of the Guarantors hereby irrevocably designates and appoints Kosmos
Energy, LLC as its agent for service of process in any such action.
 

 -110-  



 

 
 

To the extent that the Company or any Guarantor has or hereafter may acquire any immunity from jurisdiction of any court or from any legal
process with respect to itself or its property, it hereby irrevocably waives such immunity in respect of its obligations under each of this Indenture, the Notes,
the Note Guarantees and the Security Documents. In addition, the Company and each Guarantor irrevocably waives and agrees not to assert, by way of
motion, as a defense, or otherwise in any such suit, action or proceeding, any claim that it is not personally subject to the jurisdiction of the above-
mentioned courts for any reason whatsoever, that such suit, action or proceeding is brought in an inconvenient forum or that the venue for such suit is
improper, or that this Indenture, the Notes, the Note Guarantees or the Security Documents or the subject matter hereof or thereof may not be enforced in
such courts.
 

The Company and the Guarantors agree that a final judgment in any such suit, action or proceeding shall be conclusive and may be enforced in
other jurisdictions by suit on the judgment or in any other manner provided by law. Nothing in this Section 14.07 shall affect the right of the Trustee to
serve legal process in any other manner permitted by law or affect the right of the Trustee to bring any action or proceeding against the Company or any
Guarantor or its property in the courts of any other jurisdictions.
 
Section 14.07 Rules by Trustee and Agents.
 

The Trustee may make reasonable rules for action by or at a meeting of Holders. The Registrar, Transfer Agent or Paying Agent may
make reasonable rules and set reasonable requirements for its functions.
 
Section 14.08 No Personal Liability of Directors, Officers, Employees, Members, Partners and Stockholders.
 

No past, present or future director, officer, employee, incorporator, member, partner or stockholder of the Company or any Guarantor, as
such, shall have any liability for any obligations of the Company or any Guarantor (other than the Company in respect of the Notes and each Guarantor in
respect of its Note Guarantee) under the Notes, the Note Guarantees or this Indenture or for any claim based on, in respect of, or by reason of, such
obligations or their creation.
 

Each Holder by accepting a Note waives and releases all such liability. The waiver and release are part of the consideration for issuance
of the Notes.
 
Section 14.09 Governing Law.
 

THIS INDENTURE AND THE NOTES WILL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF
THE STATE OF NEW YORK.
 
Section 14.10 Waiver of Jury Trial.
 

EACH OF THE COMPANY, THE GUARANTORS AND THE TRUSTEE HEREBY IRREVOCABLY WAIVES, AND THE
HOLDERS (BY THEIR ACCEPTANCE OF THE NOTES) TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW IRREVOCABLY
WAIVE, ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS INDENTURE,
THE NOTES, THE NOTE GUARANTEES OR THE TRANSACTIONS CONTEMPLATED HEREBY.
 
Section 14.11 Force Majeure.
 

In no event shall the Trustee be responsible or liable for any failure or delay in the performance of its obligations under this Indenture
arising out of or caused by, directly or indirectly, forces beyond its reasonable control, including without limitation strikes, work stoppages, accidents, acts
of war or terrorism, civil or military disturbances, pandemics, epidemics, nuclear or natural catastrophes or acts of God, and interruptions, loss or
malfunctions of utilities, communications or computer (software or hardware) services or the unavailability of the Federal Reserve Bank wire or telex or
other wire or communication facility; it being understood that the Trustee shall use reasonable efforts which are consistent with accepted practices in the
banking industry to resume performance as soon as practicable under the circumstances.
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Section 14.12 No Adverse Interpretation of Other Agreements.
 

This Indenture may not be used to interpret any other indenture, loan or debt agreement of the Company or its Restricted Subsidiaries or
of any other Person. Any such indenture, loan or debt agreement may not be used to interpret this Indenture.
 
Section 14.13 Successors.
 

All agreements of the Company in this Indenture and the Notes shall bind its successors. All agreements of the Trustee in this Indenture
shall bind its successors. All agreements of each Guarantor in this Indenture shall bind its successors, except as otherwise provided in Section 11.06.
 
Section 14.14 Severability; Entire Agreement.
 

In case any provision in this Indenture or in the Notes shall be invalid, illegal or unenforceable, the validity, legality and enforceability of
the remaining provisions shall not in any way be affected or impaired thereby. This Indenture and the exhibits hereto and the Notes and Security
Documents set forth the entire agreement and understanding of the parties related to this transaction and supersedes all prior agreements and
understandings, oral or written.
 
Section 14.15 Counterpart Originals.
 

The parties may sign any number of copies of this Indenture. Each signed copy shall be an original, but all of them together represent the
same agreement. The words “execution,” “signed,” “signature,” “delivery,” and words of like import in or relating to this Agreement or any document to be
signed in connection with this Agreement shall be deemed to include electronic signatures, deliveries or the keeping of records in electronic form, each of
which shall be of the same legal effect, validity or enforceability as a manually executed signature, physical delivery thereof or the use of a paper-based
recordkeeping system, as the case may be, to the extent and as provided for in any applicable law, including the Federal Electronic Signatures in Global and
National Commerce Act, the New York State Electronic Signatures and Records Act, or any other similar state laws based on the Uniform Electronic
Transactions Act; provided that, notwithstanding anything herein to the contrary, the Trustee is under any obligation to agree to accept electronic signatures
in any form or in any format unless expressly agreed to by the Trustee, pursuant to procedures approved by the Trustee. As used herein, “Electronic
Signature” means an electronic sound, symbol, or process attached to, or associated with, a contract or other record and adopted by a Person with the intent
to sign, authenticate or accept such contract or other record.
 
Section 14.16 Table of Contents, Headings, etc.
 

The Table of Contents, Cross-Reference Table and headings of the Articles and Sections of this Indenture have been inserted for
convenience of reference only, are not to be considered a part of this Indenture and shall in no way modify or restrict any of the terms or provisions hereof.
 
Section 14.17 Facsimile and PDF Delivery of Signature Pages.
 

The exchange of copies of this Indenture and of signature pages by facsimile or portable document format (“PDF”) transmission shall
constitute effective execution and delivery of this Indenture as to the parties hereto and may be used in lieu of the original Indenture for all purposes.
Signatures of the parties hereto transmitted by facsimile or PDF shall be deemed to be their original signatures for all purposes.
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Section 14.18 U.S.A. PATRIOT Act.
 

The parties hereto acknowledge that in accordance with Section 326 of the U.S.A. PATRIOT Act, the Trustee is required to obtain, verify,
and record information that identifies each person or legal entity that establishes a relationship or opens an account with the Trustee. The parties to this
Indenture agree that they will provide the Trustee with such information as it may request in order for the Trustee to satisfy the requirements of the U.S.A.
PATRIOT Act.
 
Section 14.19 Payments Due on Non-Business Days.
 

Except as otherwise set forth in Appendix A, in any case where any Interest Payment Date, redemption date or repurchase date or the
Stated Maturity of the Notes shall not be a Business Day, then (notwithstanding any other provision of this Indenture or of the Notes) payment of principal,
premium, if any, or interest on the Notes need not be made on such date, but may be made on the next succeeding Business Day with the same force and
effect as if made on the Interest Payment Date, redemption date or repurchase date, or at the Stated Maturity of the Notes, provided that no interest will
accrue for the period from and after such Interest Payment Date, redemption date, repurchase date or Stated Maturity, as the case may be.
 
Section 14.20 Accounting Provisions.
 

Except as otherwise expressly provided herein, all terms of an accounting or financial nature shall be construed in accordance with U.S.
GAAP, as in effect from time to time; provided that in the event that any Accounting Change occurs and such change would result in a change in the
method of calculation of covenants, standards or terms as determined in good faith by the Company, then at the Company’s election, upon written notice of
the Company to the Trustee, such covenants, standards or terms shall be calculated prior to giving effect to such Accounting Change as if such Accounting
Change had not occurred.
 

[Signatures on following page]
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 KOSMOS ENERGY LTD.
   
 By:  
  Name:
  Title:

 
 KOSMOS ENERGY OPERATING
   
 By:  
  Name:
  Title:
 
 KOSMOS ENERGY INTERNATIONAL
   
 By:  
  Name:
  Title:

 
 KOSMOS ENERGY DEVELOPMENT
   
 By:  
  Name:
  Title:
 
 KOSMOS ENERGY GHANA HC
   
 By:  
  Name:
  Title:

 
 KOSMOS ENERGY EQUATORIAL GUINEA
   
 By:  
  Name:
  Title:
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 KOSMOS ENERGY FINANCE INTERNATIONAL
   
 By:  
  Name:
  Title:

 
 KOSMOS ENERGY GOM HOLDINGS, LLC
   
 By:  
  Name:
  Title:
 
 KOSMOS ENERGY GULF OF MEXICO, LLC
   
 By:  
  Name:
  Title:

 
 KOSMOS ENERGY GULF OF MEXICO MANAGEMENT, LLC
   
 By:  
  Name:
  Title:
 
 KOSMOS ENERGY GULF OF MEXICO OPERATIONS, LLC
   
 By:  
  Name:
  Title:
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 WILMINGTON TRUST, NATIONAL ASSOCIATION, AS TRUSTEE
  
 By:  
  Name:
  Title:
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APPENDIX A

 
PROVISIONS RELATING TO INITIAL NOTES AND

ADDITIONAL NOTES
 
Section 1.1 Definitions.
 

(a)  Capitalized Terms.
 

Capitalized terms used but not defined in this Appendix A have the meanings given to them in this Indenture. The following capitalized
terms have the following meanings:
 

“Applicable Procedures” means, with respect to any transfer or transaction involving a Global Note or beneficial interest therein, the
rules and procedures of the Depositary for such Global Note, Euroclear or Clearstream, in each case to the extent applicable to such transaction and as in
effect from time to time.
 

“Applicable Rate” means, in the case of Notes, (i) that bear interest at a rate based on the Eurocurrency Rate (a) during first Interest
Period, 8.00% per annum, (b) during the second Interest Period, 8.50% per annum, (c) during the third Interest Period, 9.00% per annum and (d) during the
fourth Interest Period, 9.50% per annum, and (ii) that bear interest at the Base Rate, (a) during first Interest Period, 7.00% per annum, (b) during the second
Interest Period, 7.50% per annum, (c) during the third Interest Period, 8.00% per annum and (d) during the fourth Interest Period, 8.50% per annum.
 

“Base Rate” means, for any day, a rate per annum equal to the greatest of (a) the Prime Rate in effect on such day, (b) the Federal Funds
Effective Rate in effect on such day of determination plus ½ of 1%, and (c) the Eurocurrency Rate on such day (or if such day is not a Business Day, the
immediately preceding Business Day) plus 1.00%; provided that, for the avoidance of doubt and solely for purposes of the definition of “Base Rate”, the
Eurocurrency Rate for any day shall be based on the Screen Rate at approximately 11:00 a.m. London Time on such day (and shall not be based on the
Screen Rate approximately 11:00 a.m. London time two Business Days prior to the commencement of such Interest Period, despite the definition of
“Eurocurrency Rate”); it being understood that, the Base Rate shall be deemed to be not less than 1.00% per annum.
 

“Clearstream” means Clearstream Banking, Société Anonyme, or any successor securities clearing agency.
 

“Commitment Letter” means that certain Commitment Letter, dated October 13, 2021, among Barclays Bank PLC, Standard Chartered
Bank and Kosmos Energy Ltd., as amended, supplemented or otherwise modified from time to time.
 

“Default Rate” means the applicable interest rate plus 2.00% per annum.
 

“Extended Maturity Date” means June 30, 2027.
 

“Demand Failure Event” a failure of Kosmos Energy Ltd. to comply with its obligations under the Fee Letter that, after taking into
account the timing of the Securities Marketing Provision, for ten business days after the Securities Demand.
 

“Distribution Compliance Period,” with respect to any Note, means the period of 40 consecutive days beginning on and including the
later of (a) the day on which such Note is first offered to persons other than distributors (as defined in Regulation S) in reliance on Regulation S, notice of
which day shall be promptly given by the Company to the Trustee, and (b) the date of issuance with respect to such Note or any predecessor of such Note.
 

  



 

 
“Euroclear” means Euroclear Bank SA/NV, as operator of Euroclear systems Clearance System or any successor securities clearing

agency.
 

“Eurocurrency Rate” means, for any Interest Period, the London interbank offered rate as administered by ICE Benchmark
Administration (or any other Person that takes over the administration of such rate) for U.S. Dollars for a period of three months as displayed on
pages LIBOR01 or LIBOR02 of the Reuters screen that displays such rate (or, in the event such rate does not appear on a Reuters page or screen, on any
successor or substitute page on such screen that displays such rate, or on the appropriate page of such other information service that publishes such rate
from time to time as selected by the Company acting in good faith in its reasonable discretion; in each case the “Screen Rate”) at approximately 11:00
a.m. London time two Business Days prior to the commencement of such Interest Period; provided that (x) the Eurocurrency Rate shall be deemed to not be
less than zero in all cases and (y) if the Screen Rate shall not be available at such time for such Interest Period (an “Impacted Interest Period”), then the
Eurocurrency Rate shall be the Interpolated Rate; provided, that if any Interpolated Rate shall be less than zero, such rate shall be deemed to be zero for
purposes of this Agreement; provided that, that if the Interpolated Rate is unavailable and the Base Rate is not applicable, then the Eurocurrency Rate shall
be the last available LIBOR.
 

Notwithstanding anything to the contrary herein or in any other Transaction Document:
 
(a) Replacing LIBOR. On March 5, 2021 the Financial Conduct Authority (“FCA”), the regulatory supervisor of LIBOR’s administrator (“IBA”),

announced in a public statement the future cessation or loss of representativeness of overnight/Spot Next, 3-month LIBOR tenor settings. On the
earlier of (i) the date that all Available Tenors of LIBOR have either permanently or indefinitely ceased to be provided by IBA or have been announced
by the FCA pursuant to public statement or publication of information to be no longer representative and (ii) the Early Opt-in Effective Date, if the
then-current Benchmark is LIBOR, the Benchmark Replacement will replace LIBOR for all purposes hereunder and under any Transaction Document
in respect of any setting of LIBOR on such day and all subsequent settings without any amendment to, or further action or consent of any other party to
this Indenture or any other Transaction Document. If the Benchmark Replacement is Daily Simple SOFR, all interest payments shall continue to be
made on the Interest Payment Dates.

 
(b) Replacing Future Benchmarks. Upon the occurrence of a Benchmark Transition Event, the Benchmark Replacement will replace the then-current

Benchmark for all purposes hereunder and under any Transaction Document in respect of any Benchmark setting at or after 5:00 p.m. on the fifth (5th)
Business Day after the date notice of such Benchmark Replacement is provided to the Holders of the Notes by the Company without any amendment
to, or further action or consent of any other party to, this Indenture or any other Transaction Document so long as the Company has not received, by
such time, written notice of objection to such Benchmark Replacement from the majority of the Holders. At any time that the administrator of the
Benchmark (other than LIBOR) has permanently or indefinitely ceased to provide such Benchmark or such Benchmark has been announced by the
regulatory supervisor for the administrator of such Benchmark pursuant to public statement or publication of information to be no longer representative
of the underlying market and economic reality that such Benchmark is intended to measure and that representativeness will not be restored, at the end
of then-current Interest Period, the Notes will be deemed to have converted to Base Rate Notes until the expiration of the 5 Business Day period
referred to above (at which point, the Notes will accrue interest at the Benchmark Replacement). During the period referenced in the foregoing
sentence, if applicable, the component of Base Rate based upon the Benchmark that is being replaced will not be used in any determination of Base
Rate.
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(c) Benchmark Replacement Conforming Changes. In connection with the implementation and administration of a Benchmark Replacement, the Company

will have the right to make Benchmark Replacement Conforming Changes from time to time and, notwithstanding anything to the contrary herein or in
any other Transaction Document, any amendments implementing such Benchmark Replacement Conforming Changes will become effective without
any further action or consent of any other party to this Indenture.

 
(d) Notices; Standards for Decisions and Determinations. The Company will promptly notify the Holders of the Notes of (i) the implementation of any

Benchmark Replacement and (ii) the effectiveness of any Benchmark Replacement Conforming Changes. Any determination, decision or election that
may be made by the Company pursuant to this Section, including any determination with respect to a tenor, rate or adjustment or of the occurrence or
non-occurrence of an event, circumstance or date and any decision to take or refrain from taking any action, will be conclusive and binding absent
manifest error and may be made in its sole discretion and without consent from any other party hereto, except, in each case, as expressly required
pursuant to this Section.

 
(e) Unavailability of Tenor of Benchmark. At any time (including in connection with the implementation of a Benchmark Replacement), (i) if the then-

current Benchmark is a term rate (including Term SOFR or LIBOR), then the Company may remove any tenor of such Benchmark that is unavailable
or non-representative for Benchmark (including Benchmark Replacement) settings and (ii) the Company may reinstate any such previously removed
tenor for Benchmark (including Benchmark Replacement) settings.

 
(f) The Company shall notify the Trustee in writing (i) upon the occurrence of any Benchmark Transition Event and (ii) of any Benchmark Replacement,

Benchmark Replacement Conforming Changes and other items affecting the interest rate of the Notes after a Benchmark Transition Event or the
cessation of LIBOR.

 
(g) The Trustee (including in its capacity as Paying Agent) shall have no (i) responsibility or liability for (A) the selection of an alternative reference rate

(including, without limitation, whether the conditions for the designation of such rate have been satisfied or whether such rate is a Benchmark
Replacement) (B) determination or calculation of a Benchmark Replacement, or (C) determination of whether a Benchmark Transition Event or
Benchmark Replacement has occurred, and in each case under clauses (A) through (C) above shall be entitled to conclusively rely on the selection,
determination, and/or calculation thereof as provided by the Company or (ii) liability for any failure or delay in performing its duties hereunder as a
result of the unavailability of the Benchmark as described in the definition thereof, including as a result of the Company’s failure to select a
Benchmark Replacement or the failure to calculate a Benchmark. The Trustee shall be entitled to conclusively rely on all notices from the Company
regarding any Benchmark Replacement, including in regards to a Benchmark Transition Event, Benchmark Replacement and Benchmark Conforming
Changes.
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(h) Definitions.
 

“Available Tenor” means, as of any date of determination and with respect to the then-current Benchmark, as applicable, (x) if the then-current
Benchmark is a term rate, any tenor for such Benchmark that is or may be used for determining the length of an Interest Period or (y) otherwise, any
payment period for interest calculated with reference to such Benchmark, as applicable, pursuant to this Indenture as of such date.
 

“Benchmark” means, initially, LIBOR; provided that if a replacement of the Benchmark has occurred pursuant to this Section titled “Replacing
Future Benchmarks”, then “Benchmark” means the applicable Benchmark Replacement to the extent that such Benchmark Replacement has replaced such
prior benchmark rate.
 

“Benchmark Replacement” means, for any Available Tenor:
 

(1) For purposes of clause (a) of this Section, the first alternative set forth below that can be determined by the Company:
 

a) the sum of: (i) Term SOFR and (ii) 0.26161% (26.161 basis points) for an Available Tenor of three-months’ duration, and
0.42826% (42.826 basis points) for an Available Tenor of six-months’ duration, or

b) the sum of: (i) Daily Simple SOFR and (ii) the spread adjustment selected or recommended by the Relevant Governmental
Body for the replacement of the Available Tenor of LIBOR with a SOFR-based rate having approximately the same length
as the interest payment period specified in clause (a) of this Section; and

 
(2) For purposes of clause (b) of this Section, the sum of (x) the alternate benchmark rate as described in clause (b) and (y) an adjustment (which

may be a positive or negative value or zero), in each case, that has been selected by the Company as the replacement for such Available Tenor
of such Benchmark giving due consideration to any evolving or then-prevailing market convention, including any applicable
recommendations made by the Relevant Governmental Body, for U.S. dollar-denominated syndicated credit facilities at such time;

 
provided that, if the Benchmark Replacement as determined pursuant to clause (1) or (2) above would be less than the Floor, the Benchmark Replacement
will be deemed to be the Floor for the purposes of this Indenture and the other Transaction Documents.
 

“Benchmark Replacement Conforming Changes” means, with respect to any Benchmark Replacement, any technical, administrative or operational
changes (including changes to the definition of “Base Rate,” the definition of “Business Day,” the definition of “Interest Period,” timing and frequency of
determining rates and making payments of interest, timing of borrowing requests or prepayment, conversion or continuation notices, the applicability and
length of lookback periods, the applicability of breakage provisions, and other technical, administrative or operational matters) that the Company in its
reasonable discretion acting in good faith decides may be appropriate to reflect the adoption and implementation of such Benchmark Replacement and to
permit the administration thereof by the Company in a manner substantially consistent with market practice (or, if the Company decides that adoption of
any portion of such market practice is not administratively feasible or if the Company in its reasonable discretion acting in good faith determines that no
market practice for the administration of such Benchmark Replacement exists, in such other manner of administration as the Company in its reasonable
discretion acting in good faith decides is reasonably necessary in connection with the administration of this Indenture and the other Transaction
Documents).
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“Benchmark Transition Event” means, with respect to any then-current Benchmark other than LIBOR, the occurrence of a public statement or

publication of information by or on behalf of the administrator of the then-current Benchmark, the regulatory supervisor for the administrator of such
Benchmark, the Board of Governors of the Federal Reserve System, the Federal Reserve Bank of New York, an insolvency official with jurisdiction over
the administrator for such Benchmark, a resolution authority with jurisdiction over the administrator for such Benchmark or a court or an entity with
similar insolvency or resolution authority over the administrator for such Benchmark, announcing or stating that (a) such administrator has ceased or will
cease on a specified date to provide all Available Tenors of such Benchmark, permanently or indefinitely, provided that, at the time of such statement or
publication, there is no successor administrator that will continue to provide any Available Tenor of such Benchmark or (b) all Available Tenors of such
Benchmark are or will no longer be representative of the underlying market and economic reality that such Benchmark is intended to measure and that
representativeness will not be restored.
 

“Daily Simple SOFR” means, for any day, SOFR, with the conventions for this rate (which will include a lookback) being established by the
Company in its reasonable discretion acting in good faith in accordance with the conventions for this rate recommended by the Relevant Governmental
Body for determining “Daily Simple SOFR” for syndicated business loans; provided, that if the Company decides that any such convention is not
administratively feasible for the Company, then the Company in its reasonable discretion acting in good faith may establish another convention.
 

“Early Opt-in Effective Date” means, with respect to any Early Opt-in Election, the sixth (6th) Business Day after the date notice of such Early
Opt-in Election is provided to the Holders of the Notes, so long as the Company has not received, by 5:00 p.m. (New York City time) on the fifth (5th)
Business Day after the date notice of such Early Opt-in Election is provided to the Holders of the Notes, written notice of objection to such Early Opt-in
Election from the Holders of the Notes holding a majority of such Notes.
 

“Early Opt-in Election” means the occurrence of:
 
(1)            a notification by the Company to the Trustee and the Holders of the Notes that at least five currently outstanding U.S. dollar-denominated
syndicated credit facilities at such time contain (as a result of amendment or as originally executed) a SOFR-based rate (including SOFR, a term SOFR or
any other rate based upon SOFR) as a benchmark rate (and such syndicated credit facilities are identified in such notice and are publicly available for
review), and
 
(2)            the election by the Company to trigger a fallback from LIBOR and the provision by the Company of written notice of such election to the
Holders of the Notes.
 

“Floor” means the benchmark rate floor, if any, provided in this Indenture initially (as of the execution of this Indenture, the modification,
amendment or renewal of this Indenture or otherwise) with respect to LIBOR.
 

“Relevant Governmental Body” means the Board of Governors of the Federal Reserve System or the Federal Reserve Bank of New York, or a
committee officially endorsed or convened by the Board of Governors of the Federal Reserve System or the Federal Reserve Bank of New York, or any
successor thereto.
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“SOFR” means a rate per annum equal to the secured overnight financing rate for such Business Day published by the Federal Reserve Bank of

New York (or a successor administrator of the secured overnight financing rate) on the website of the Federal Reserve Bank of New York, currently at
http://www.newyorkfed.org (or any successor source for the secured overnight financing rate identified as such by the administrator of the secured
overnight financing rate from time to time).
 

“Term SOFR” means, for the applicable corresponding tenor, the forward-looking term rate based on SOFR that has been selected or
recommended by the Relevant Governmental Body.
 

“LIBOR” means the London interbank offered rate for U.S. dollars.
 

“Federal Funds Effective Rate” means, for any day, the weighted average of the rates on overnight federal funds transactions with
members of the Federal Reserve System of the United States, as published on the next succeeding Business Day by the Federal Reserve Bank of New York,
or, if such rate is not so published for any day that is a Business Day, the average (rounded upwards, if necessary to the next 1/100th of 1%) of the
quotations for the day for such transactions received by the Company acting in good faith from three depository institutions of recognized standing selected
by it.
 

“Fee Letter” means Fee Letter, dated October 13, 2021, among Barclays Bank PLC, Standard Chartered Bank and Kosmos Energy Ltd.,
as amended, supplemented or otherwise modified from time to time.
 

“IAI” means an institution that is an “accredited investor” as described in Rule 501(a) under the Securities Act and is not a QIB.
 

“Interest Period” means, (I) solely in the case of Bridge Notes (i) in the case of the first Interest Period, the period commencing on the
Issue Date and ending on the first Interest Payment Date applicable to the Bridge Notes and (ii) in the case of each subsequent Interest Period, the period
commencing on the last day of the immediately preceding Interest Period and ending on the next succeeding Interest Payment Date; and (II) solely in the
case of the Extended Maturity Notes, (i) in the case of the first Interest Period, the period commencing on the Conversion Date and ending on the first
Interest Payment Date applicable to the Extended Maturity Notes and (ii) in the case of each subsequent Interest Period, the period commencing on the last
day of the immediately preceding Interest Period and ending on the next succeeding Interest Payment Date; provided that (x) any Interest Period that would
otherwise end on a day that is not a Business Day shall, subject to clause (z) below, be extended to the next succeeding Business Day unless such Business
Day falls in another calendar month, in which case such Interest Period shall end on the next preceding Business Day, (y) any Interest Period that begins on
the last Business Day of a calendar month (or on a day for which there is no numerically corresponding day in the calendar month at the end of such
Interest Period) shall end on the last Business Day of the calendar month at the end of such Interest Period and (z) no Interest Period in respect of Bridge
Notes shall extend beyond the Conversion Date.
 

“Interpolated Rate” means, at any time, for any Interest Period, the rate per annum (rounded to the same number of decimal places as the
Screen Rate) determined by the Company in its reasonable discretion acting in good faith (which determination shall be conclusive and binding absent
manifest error) to be equal to the rate that results from interpolating on a linear basis between: (a) the Screen Rate for the longest period for which the
Screen Rate is available) that is shorter than the Impacted Interest Period; and (b) the Screen Rate for the shortest period (for which that Screen Rate is
available) that exceeds the Impacted Interest Period, in each case, at such time.
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“Prime Rate” means the rate of interest per annum publicly announced from time to time by Barclays Bank PLC as its prime rate in

effect at its principal office in New York City and notified to the Company.
 

“QIB” means a “qualified institutional buyer” as defined in Rule 144A.
 

“Regulation S” means Regulation S promulgated under the Securities Act.
 

“Rule 144” means Rule 144 promulgated under the Securities Act.
 

“Rule 144A” means Rule 144A promulgated under the Securities Act.
 

“Total Cap” means 12.00% per annum.
 

“Unrestricted Global Note” means any Note in global form that does not bear or is not required to bear the Restricted Notes Legend.
 

“U.S. person” means a “U.S. person” as defined in Regulation S.
 

(b) Other Definitions.
 

Term:   
Defined in
Section:  

“Agent Members”    2.1(c)
“Definitive Notes Legend”    2.2(e)
“ERISA Legend”    2.2(e)
“Global Note”    2.1(b)
“Global Notes Legend”    2.2(e)
“IAI Global Note”    2.1(b)
“Regulation S Global Note”    2.1(b)
“Regulation S Notes”    2.1(a)
“Restricted Notes Legend”    2.2(e)
“Rule 144A Global Note”    2.1(b)
“Rule 144A Notes”    2.1(a)
      

 
Section 2.1 Form and Dating
 

(a)  The Initial Notes issued on the date hereof shall be (i) offered and sold by the Company to the initial purchasers thereof and
(ii) resold, initially only to (1) QIBs in reliance on Rule 144A (“Rule 144A Notes”) and (2) Persons other than U.S. persons in reliance on Regulation S
(“Regulation S Notes”). Additional Notes may also be considered to be Rule 144A Notes or Regulation S Notes, as applicable.
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(b)  Global Notes. Rule 144A Notes shall be issued initially in the form of one or more permanent global Notes in definitive, fully

registered form, numbered RA-1 upward (collectively, the “Rule 144A Global Note”) and Regulation S Notes shall be issued initially in the form of one or
more global Notes, numbered RS-1 upward (collectively, the “Regulation S Global Note”), in each case without interest coupons and bearing the Global
Notes Legend and Restricted Notes Legend, which shall be deposited on behalf of the purchasers of the Notes represented thereby with the Custodian, and
registered in the name of the Depositary or a nominee of the Depositary, duly executed by the Company and authenticated by the Trustee as provided in this
Indenture. One or more global Notes in definitive, fully registered form without interest coupons and bearing the Global Notes Legend and the Restricted
Notes Legend, numbered RIAI-1 upward (collectively, the “IAI Global Note”) shall also be issued on the Issue Date, deposited with the Custodian, and
registered in the name of the Depositary or a nominee of the Depositary, duly executed by the Company and authenticated by the Trustee as provided in this
Indenture to accommodate transfers of beneficial interests in the Notes to IAIs subsequent to the initial distribution. The Rule 144A Global Note, the IAI
Global Note, the Regulation S Global Note and any Unrestricted Global Note are each referred to herein as a “Global Note” and are collectively referred to
herein as “Global Notes.” Each Global Note shall represent such of the outstanding Notes as shall be specified in the “Schedule of Exchanges of Interests
in the Global Note” attached thereto and each shall provide that it shall represent the aggregate principal amount of Notes from time to time endorsed
thereon and that the aggregate principal amount of outstanding Notes represented thereby may from time to time be reduced or increased, as applicable, to
reflect exchanges and redemptions. Any endorsement of a Global Note to reflect the amount of any increase or decrease in the aggregate principal amount
of outstanding Notes represented thereby shall be made by the Trustee or the Custodian, at the direction of the Trustee, in accordance with instructions
given by the Holder thereof as required by Section 2.06 of this Indenture and Section 2.2(c) of this Appendix A.
 

(c)  Book-Entry Provisions. This Section 2.1(c) shall apply only to a Global Note deposited with or on behalf of the Depositary.
 

The Company shall execute and the Trustee shall, in accordance with this Section 2.1(c) and Section 2.02 of this Indenture and pursuant
to an order of the Company signed by one Officer of the Company, authenticate and deliver initially one or more Global Notes that (i) shall be registered in
the name of the Depositary for such Global Note or Global Notes or the nominee of such Depositary and (ii) shall be delivered by the Trustee to such
Depositary or pursuant to such Depositary’s instructions or held by the Trustee as Custodian.
 

Members of, or participants in, the Depositary (“Agent Members”) shall have no rights under this Indenture with respect to any Global
Note held on their behalf by the Depositary or by the Trustee as Custodian or under such Global Note, and the Depositary may be treated by the Company,
the Trustee and any agent of the Company or the Trustee as the absolute owner of such Global Note for all purposes whatsoever. Notwithstanding the
foregoing, nothing herein shall prevent the Company, the Trustee or any agent of the Company or the Trustee from giving effect to any written certification,
proxy or other authorization furnished by the Depositary or impair, as between the Depositary and its Agent Members, the operation of customary practices
of such Depositary governing the exercise of the rights of a holder of a beneficial interest in any Global Note.
 

(d)  Definitive Notes. Except as provided in Section 2.2 or Section 2.3 of this Appendix A, owners of beneficial interests in Global Notes
shall not be entitled to receive physical delivery of Definitive Notes.
 
Section 2.2 Transfer and Exchange.
 

(a)  Transfer and Exchange of Definitive Notes for Definitive Notes. When Definitive Notes are presented to the Registrar with a request:
 

(i)  to register the transfer of such Definitive Notes; or
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(ii)  to exchange such Definitive Notes for an equal principal amount of Definitive Notes of other authorized denominations,

 
the Registrar shall register the transfer or make the exchange as requested if its reasonable requirements for such transaction are met; provided, however,
that the Definitive Notes surrendered for transfer or exchange:
 

(1)  shall be duly endorsed or accompanied by a written instrument of transfer in form reasonably satisfactory to the Company and the
Registrar, duly executed by the Holder thereof or his attorney duly authorized in writing; and

 
(2)  in the case of Transfer Restricted Notes, they are being transferred or exchanged pursuant to an effective registration statement under

the Securities Act or pursuant to Section 2.2(b) of this Appendix A or otherwise in accordance with the Restricted Notes Legend, and are
accompanied by a certification from the transferor in the form provided on the reverse side of the Form of Note in Exhibit A or Exhibit B, as
applicable, for exchange or registration of transfers and, as applicable, delivery of such legal opinions, certifications and other information as may
be requested pursuant thereto.

 
(b)  Restrictions on Transfer of a Definitive Note for a Beneficial Interest in a Global Note. A Definitive Note may not be exchanged for a

beneficial interest in a Global Note except upon satisfaction of the requirements set forth below. Upon receipt by the Trustee of a Definitive Note, duly
endorsed or accompanied by a written instrument of transfer in form reasonably satisfactory to the Company and the Registrar, together with:
 

(i) a certification from the transferor in the form provided on the reverse side of the Form of Note in Exhibit A or Exhibit B, as applicable,
for exchange or registration of transfers and, as applicable, delivery of such legal opinions, certifications and other information as may be
requested pursuant thereto; and

 
(ii) written instructions directing the Trustee to make, or to direct the Custodian to make, an adjustment on its books and records with

respect to such Global Note to reflect an increase in the aggregate principal amount of the Notes represented by the Global Note, such instructions
to contain information regarding the Depositary account to be credited with such increase,

 
the Trustee shall cancel such Definitive Note and cause, or direct the Custodian to cause, in accordance with the standing instructions and procedures
existing between the Depositary and the Custodian, the aggregate principal amount of Notes represented by the Global Note to be increased by the
aggregate principal amount of the Definitive Note to be exchanged and shall credit or cause to be credited to the account of the Person specified in such
instructions a beneficial interest in the Global Note equal to the principal amount of the Definitive Note so canceled. If the applicable Global Note is not
then outstanding, the Company shall issue and the Trustee shall authenticate, upon an Authentication Order, a new applicable Global Note in the
appropriate principal amount.
 

(c)  Transfer and Exchange of Global Notes.
 

(i)  The transfer and exchange of Global Notes or beneficial interests therein shall be effected through the Depositary, in accordance with
this Indenture (including applicable restrictions on transfer set forth in Section 2.2(d) of this Appendix A, if any) and the procedures of the Depositary
therefor. A transferor of a beneficial interest in a Global Note shall deliver to the Registrar a written order given in accordance with the Depositary’s
procedures containing information regarding the participant account of the Depositary to be credited with a beneficial interest in such Global Note, or
another Global Note and such account shall be credited in accordance with such order with a beneficial interest in the applicable Global Note and the
account of the Person making the transfer shall be debited by an amount equal to the beneficial interest in the Global Note being transferred.
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(ii)  If the proposed transfer is a transfer of a beneficial interest in one Global Note to a beneficial interest in another Global Note, the
Registrar shall reflect on its books and records the date and an increase in the principal amount of the Global Note to which such interest is being
transferred in an amount equal to the principal amount of the interest to be so transferred, and the Registrar shall reflect on its books and records the date
and a corresponding decrease in the principal amount of the Global Note from which such interest is being transferred.
 

(iii)  Notwithstanding any other provisions of this Appendix A (other than the provisions set forth in Section 2.3 of this Appendix A), a
Global Note may not be transferred except as a whole and not in part if the transfer is by the Depositary to a nominee of the Depositary or by a nominee of
the Depositary to the Depositary or another nominee of the Depositary or by the Depositary or any such nominee to a successor Depositary or a nominee of
such successor Depositary.
 

(d)  Restrictions on Transfer of Global Notes; Voluntary Exchange of Interests in Transfer Restricted Global Notes for Interests in
Unrestricted Global Notes.
 

(i) Transfers by an owner of a beneficial interest in a Rule 144A Global Note or an IAI Global Note to a transferee who takes delivery of
such interest through another Transfer Restricted Global Note shall be made in accordance with the Applicable Procedures and the Restricted Notes Legend
and only upon receipt by the Trustee of a certification from the transferor in the form provided on the reverse side of the Form of Note in Exhibit A or
Exhibit B, as applicable, for exchange or registration of transfers and, as applicable, delivery of such legal opinions, certifications and other information as
may be requested pursuant thereto. In the case of a transfer of a beneficial interest in either a Regulation S Global Note or a Rule 144A Global Note for an
interest in an IAI Global Note, the transferee must furnish a signed letter substantially in the form of Exhibit B to the Trustee.
 

(ii) During the Distribution Compliance Period, beneficial ownership interests in the Regulation S Global Note may only be sold, pledged
or transferred through Euroclear or Clearstream in accordance with the Applicable Procedures, the Restricted Notes Legend on such Regulation S Global
Note and any applicable securities laws of any state of the U.S. Prior to the expiration of the Distribution Compliance Period, transfers by an owner of a
beneficial interest in the Regulation S Global Note to a transferee who takes delivery of such interest through a Rule 144A Global Note or an IAI Global
Note shall be made only in accordance with the Applicable Procedures and the Restricted Notes Legend and upon receipt by the Trustee of a written
certification from the transferor of the beneficial interest in the form provided on the reverse side of the Form of Note in Exhibit A or Exhibit B, as
applicable, for exchange or registration of transfers. Such written certification shall no longer be required after the expiration of the Distribution
Compliance Period. Upon the expiration of the Distribution Compliance Period, beneficial ownership interests in the Regulation S Global Note shall be
transferable in accordance with applicable law and the other terms of this Indenture.
 

(iii)  Upon the expiration of the Distribution Compliance Period, beneficial interests in the Regulation S Global Note may be exchanged
for beneficial interests in an Unrestricted Global Note upon certification in the form provided on the reverse side of the Form of Note in Exhibit A or
Exhibit B, as applicable, for an exchange from a Regulation S Global Note to an Unrestricted Global Note.
 

(iv)  Beneficial interests in a Transfer Restricted Note that is a Rule 144A Global Note or an IAI Global Note may be exchanged for
beneficial interests in an Unrestricted Global Note if the Holder certifies in writing to the Registrar that its request for such exchange is in respect of a
transfer made in reliance on Rule 144 (such certification to be in the form set forth on the reverse side of the Form of Note in in Exhibit A or Exhibit B, as
applicable) and/or upon delivery of such legal opinions, certifications and other information as the Company or the Trustee may reasonably request.
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(v)  If no Unrestricted Global Note is outstanding at the time of a transfer contemplated by the preceding clauses (iii) and (iv), the

Company shall issue and the Trustee shall authenticate, upon an Authentication Order, a new Unrestricted Global Note in the appropriate principal amount.
 

(e)  Legends.
 

(i)  Except as permitted by Section 2.2(d) and this Section 2.2(e) of this Appendix A, each Note certificate evidencing the Global Notes
and the Definitive Notes (and all Notes issued in exchange therefor or in substitution thereof) shall bear a legend in substantially the following form (each
defined term in the legend being defined as such for purposes of the legend only) (“Restricted Notes Legend”):
 

THIS SECURITY HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”),
OR THE SECURITIES LAWS OF ANY STATE OR OTHER JURISDICTION. NEITHER THIS SECURITY NOR ANY INTEREST OR
PARTICIPATION HEREIN MAY BE REOFFERED, SOLD, ASSIGNED, TRANSFERRED, PLEDGED, ENCUMBERED OR OTHERWISE
DISPOSED OF IN THE ABSENCE OF SUCH REGISTRATION OR UNLESS SUCH TRANSACTION IS EXEMPT FROM, OR NOT
SUBJECT TO, SUCH REGISTRATION. THE HOLDER OF THIS SECURITY, BY ITS ACCEPTANCE HEREOF, AGREES ON ITS OWN
BEHALF AND ON BEHALF OF ANY INVESTOR ACCOUNT FOR WHICH IT HAS PURCHASED SECURITIES, TO OFFER, SELL OR
OTHERWISE TRANSFER SUCH SECURITY, PRIOR TO THE DATE (THE “RESALE RESTRICTION TERMINATION DATE”) THAT IS
[IN THE CASE OF RULE 144A NOTES: ONE YEAR AFTER THE LATER OF THE ORIGINAL ISSUE DATE HEREOF, THE ORIGINAL
ISSUE DATE OF THE ISSUANCE OF ANY ADDITIONAL NOTES AND THE LAST DATE ON WHICH THE COMPANY OR ANY
AFFILIATE OF THE COMPANY WAS THE OWNER OF THIS SECURITY (OR ANY PREDECESSOR OF SUCH SECURITY),] [IN THE
CASE OF REGULATION S NOTES: 40 DAYS AFTER THE LATER OF THE ORIGINAL ISSUE DATE HEREOF, THE ORIGINAL ISSUE
DATE OF THE ISSUANCE OF ANY ADDITIONAL NOTES AND THE DATE ON WHICH THIS SECURITY (OR ANY PREDECESSOR OF
SUCH SECURITY) WAS FIRST OFFERED TO PERSONS OTHER THAN DISTRIBUTORS (AS DEFINED IN RULE 902 OF REGULATION
S) IN RELIANCE ON REGULATION S], ONLY (A) TO THE COMPANY OR ANY SUBSIDIARY THEREOF, (B) PURSUANT TO A
REGISTRATION STATEMENT THAT HAS BEEN DECLARED EFFECTIVE UNDER THE SECURITIES ACT, (C) FOR SO LONG AS THE
SECURITIES ARE ELIGIBLE FOR RESALE PURSUANT TO RULE 144A UNDER THE SECURITIES ACT (“RULE 144A”), TO A
PERSON IT REASONABLY BELIEVES IS A “QUALIFIED INSTITUTIONAL BUYER” AS DEFINED IN RULE 144A THAT PURCHASES
FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF A QUALIFIED INSTITUTIONAL BUYER TO WHOM NOTICE IS GIVEN THAT
THE TRANSFER IS BEING MADE IN RELIANCE ON RULE 144A, (D) PURSUANT TO OFFERS AND SALES TO NON-U.S. PERSONS
THAT OCCUR OUTSIDE THE UNITED STATES WITHIN THE MEANING OF REGULATION S UNDER THE SECURITIES ACT, (E) TO
AN INSTITUTIONAL “ACCREDITED INVESTOR” WITHIN THE MEANING OF RULE 501(a) UNDER THE SECURITIES ACT THAT IS
NOT A QUALIFIED INSTITUTIONAL BUYER AND THAT IS PURCHASING FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF
ANOTHER INSTITUTIONAL ACCREDITED INVESTOR, IN EACH CASE IN A MINIMUM PRINCIPAL AMOUNT OF SECURITIES OR
(F) PURSUANT TO ANOTHER AVAILABLE EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT,
SUBJECT TO THE COMPANY’S AND THE TRUSTEE’S RIGHT PRIOR TO ANY SUCH OFFER, SALE OR TRANSFER PURSUANT TO
CLAUSES (D), (E) OR (F) TO REQUIRE THE DELIVERY OF AN OPINION OF COUNSEL, CERTIFICATION AND/ OR OTHER
INFORMATION SATISFACTORY TO EACH OF THEM. THIS LEGEND WILL BE REMOVED UPON THE REQUEST OF THE HOLDER
AFTER THE RESALE RESTRICTION TERMINATION DATE. [IN THE CASE OF REGULATION S NOTES: BY ITS ACQUISITION
HEREOF, THE HOLDER HEREOF REPRESENTS THAT IT IS NOT A U.S. PERSON NOR IS IT PURCHASING FOR THE ACCOUNT OF
A U.S. PERSON AND IS ACQUIRING THIS SECURITY IN AN OFFSHORE TRANSACTION IN ACCORDANCE WITH REGULATION S
UNDER THE SECURITIES ACT.]
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Each Definitive Note shall bear the following additional legend (“Definitive Notes Legend”):
 

IN CONNECTION WITH ANY TRANSFER, THE HOLDER WILL DELIVER TO THE REGISTRAR AND TRANSFER AGENT SUCH
CERTIFICATES AND OTHER INFORMATION AS SUCH REGISTRAR AND TRANSFER AGENT MAY REASONABLY REQUIRE TO
CONFIRM THAT THE TRANSFER COMPLIES WITH THE FOREGOING RESTRICTIONS.

 
Each Global Note shall bear the following additional legend (“Global Notes Legend”):
 

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY, A
NEW YORK CORPORATION (“DTC”), NEW YORK, NEW YORK, TO THE COMPANY OR ITS AGENT FOR REGISTRATION OF
TRANSFER, EXCHANGE OR PAYMENT, AND ANY CERTIFICATE ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR
SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO
CEDE & CO., OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC), ANY
TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL INASMUCH
AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN.

 
TRANSFERS OF THIS GLOBAL SECURITY SHALL BE LIMITED TO TRANSFERS IN WHOLE, BUT NOT IN PART, TO DTC, TO
NOMINEES OF DTC OR TO A SUCCESSOR THEREOF OR SUCH SUCCESSOR'S NOMINEE AND TRANSFERS OF PORTIONS OF
THIS GLOBAL SECURITY SHALL BE LIMITED TO TRANSFERS MADE IN ACCORDANCE WITH THE RESTRICTIONS SET FORTH
IN THE INDENTURE REFERRED TO ON THE REVERSE HEREOF.
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Each Note shall bear the following additional legend (“ERISA Legend”):
 

BY ITS ACQUISITION OF THIS SECURITY, THE HOLDER THEREOF WILL BE DEEMED TO HAVE REPRESENTED AND
WARRANTED THAT EITHER (1) NO PORTION OF THE ASSETS USED BY SUCH HOLDER TO ACQUIRE OR HOLD THIS SECURITY
OR ANY INTEREST HEREIN CONSTITUTES THE ASSETS OF AN EMPLOYEE BENEFIT PLAN THAT IS SUBJECT TO TITLE I OF
THE U.S. EMPLOYEE RETIREMENT INCOME SECURITY ACT OF 1974, AS AMENDED (“ERISA”), OF A PLAN, INDIVIDUAL
RETIREMENT ACCOUNT OR OTHER ARRANGEMENT THAT IS SUBJECT TO SECTION 4975 OF THE U.S. INTERNAL REVENUE
CODE OF 1986, AS AMENDED (THE “CODE”) OR PROVISIONS UNDER ANY OTHER FEDERAL, STATE, LOCAL, NON-U.S. OR
OTHER LAWS OR REGULATIONS THAT ARE SIMILAR TO SUCH PROVISIONS OF ERISA OR THE CODE (“SIMILAR LAWS”), OR
OF AN ENTITY WHOSE UNDERLYING ASSETS ARE CONSIDERED TO INCLUDE “PLAN ASSETS” OF ANY SUCH PLAN,
ACCOUNT OR ARRANGEMENT, OR (2) THE ACQUISITION AND HOLDING OF THIS SECURITY OR ANY INTEREST HEREIN WILL
NOT CONSTITUTE A NON-EXEMPT PROHIBITED TRANSACTION UNDER SECTION 406 OF ERISA OR SECTION 4975 OF THE
CODE OR A SIMILAR VIOLATION UNDER ANY APPLICABLE SIMILAR LAWS.

 
(ii)  Upon any sale or transfer of a Transfer Restricted Note that is a Definitive Note, the Registrar shall permit the Holder thereof to

exchange such Transfer Restricted Note for a Definitive Note that does not bear the Restricted Notes Legend and the Definitive Notes Legend and rescind
any restriction on the transfer of such Transfer Restricted Note if the Holder certifies in writing to the Registrar that its request for such exchange is in
respect of a transfer made in reliance on Rule 144 (such certification to be in the form set forth on the reverse side of the Form of Note in Exhibit A or
Exhibit B, as applicable) and provides such legal opinions, certifications and other information as the Company or the Trustee may reasonably request.
 

(iii)  Any Additional Notes sold in a registered offering shall not be required to bear the Restricted Notes Legend.
 

(f)  Cancellation or Adjustment of Global Note. At such time as all beneficial interests in a Global Note have either been exchanged for
Definitive Notes, transferred in exchange for an interest in another Global Note, redeemed, repurchased or canceled, such Global Note shall be returned by
the Depositary to the Trustee for cancellation or retained and canceled by the Trustee. At any time prior to such cancellation, if any beneficial interest in a
Global Note is exchanged for Definitive Notes, transferred in exchange for an interest in another Global Note, redeemed, repurchased or canceled, the
principal amount of Notes represented by such Global Note shall be reduced and an adjustment shall be made on the books and records of the Registrar (if
it is then the Custodian for such Global Note) with respect to such Global Note, by the Registrar or the Custodian, to reflect such reduction.
 

(g)  Obligations with Respect to Transfers and Exchanges of Notes.
 

(i)  To permit registrations of transfers and exchanges, the Company shall execute and the Trustee shall authenticate, Definitive Notes and
Global Notes at the Registrar’s request.
 

(ii) No service charge shall be imposed in connection with any registration of transfer or exchange (other than pursuant to Section 2.07),
but the Holders shall be required to pay any transfer tax or similar governmental charge payable in connection therewith (other than any such transfer taxes
or similar governmental charge payable upon exchange or transfer into Extended Maturity Notes or pursuant to Sections 2.10, 3.06, 3.09, 4.15, 4.16 and
9.05 of this Indenture).
 

(iii)  Prior to the due presentation for registration of transfer of any Note, the Company, the Trustee, the Paying Agent or the Registrar
may deem and treat the person in whose name a Note is registered as the absolute owner of such Note for the purpose of receiving payment of principal,
premium, if any, and interest on such Note and for all other purposes whatsoever, whether or not such Note is overdue, and none of the Company, the
Trustee, the Paying Agent or the Registrar shall be affected by notice to the contrary.
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(iv)  All Notes issued upon any transfer or exchange pursuant to the terms of this Indenture shall evidence the same debt and shall be

entitled to the same benefits under this Indenture as the Notes surrendered upon such transfer or exchange.
 

(v)  In order to effect any transfer or exchange of an interest in any Transfer Restricted Note for an interest in a Note that does not bear
the Restricted Notes Legend and has not been registered under the Securities Act, if the Registrar so requests or if the Applicable Procedures so require, an
Opinion of Counsel, in form reasonably acceptable to the Registrar to the effect that no registration under the Securities Act is required in respect of such
exchange or transfer or the re-sale of such interest by the beneficial holder thereof, shall be required to be delivered to the Registrar and the Trustee.
 

(h)  No Obligation of the Trustee.
 

(i)  The Trustee shall have no responsibility or obligation to any beneficial owner of a Global Note, a member of, or a participant in the
Depositary or any other Person with respect to the accuracy of the records of the Depositary or its nominee or of any participant or member thereof, with
respect to any ownership interest in the Notes or with respect to the delivery to any participant, member, beneficial owner or other Person (other than the
Depositary) of any notice (including any notice of redemption or repurchase) or the payment of any amount, under or with respect to such Notes. All
notices and communications to be given to the Holders and all payments to be made to Holders under the Notes shall be given or made only to the
registered Holders (which shall be the Depositary or its nominee in the case of a Global Note). The rights of beneficial owners in any Global Note shall be
exercised only through the Depositary subject to the applicable rules and procedures of the Depositary. The Trustee may rely and shall be fully protected in
relying upon information furnished by the Depositary with respect to its members, participants and any beneficial owners.
 

None of the Company, the Trustee or Paying Agent or any agent of them shall have any responsibility or liability for any actions taken or
not taken by the Depositary.
 

(ii)  The Trustee shall have no obligation or duty to monitor, determine or inquire as to compliance with any restrictions on transfer
imposed under this Indenture or under applicable law with respect to any transfer of any interest in any Note (including any transfers between or among
Depositary participants, members or beneficial owners in any Global Note) other than to require delivery of such certificates and other documentation or
evidence as are expressly required by, and to do so if and when expressly required by, the terms of this Indenture, and to examine the same to determine
substantial compliance as to form with the express requirements hereof.
 
Section 2.3            Definitive Notes.
 

(a)  A Global Note deposited with the Depositary or with the Trustee as Custodian pursuant to Section 2.1 may be transferred to the
beneficial owners thereof in the form of Definitive Notes in an aggregate principal amount equal to the principal amount of such Global Note, in exchange
for such Global Note, only if such transfer complies with Section 2.2 of this Appendix A and (i) the Depositary notifies the Company that it is unwilling or
unable to continue as a Depositary for such Global Note or if at any time the Depositary ceases to be a “clearing agency” registered under the Exchange
Act and, in each case, a successor depositary is not appointed by the Company within 90 days of such notice or after the Company becomes aware of such
cessation, or (ii) an Event of Default has occurred and is continuing and the Registrar has received a request from the Depository or (iii) the Company, in its
sole discretion and subject to the procedures of the Depository, notifies the Trustee in writing that it elects to cause the issuance of Definitive Notes under
this Indenture. Any Affiliate of the Company or any Guarantor that is a beneficial owner of all or part of a Global Note may have such Affiliate’s beneficial
interest transferred to such Affiliate in the form of a Definitive Note by providing a written request to the Company and the Trustee and such Opinions of
Counsel, certificates or other information as may be required by this Indenture or the Company or Trustee.
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(b)  Any Global Note that is transferable to the beneficial owners thereof pursuant to this Section 2.3 shall be surrendered by the

Depositary to the Trustee, to be so transferred, in whole or from time to time in part, without charge, and the Trustee shall authenticate and deliver, upon
such transfer of each portion of such Global Note, an equal aggregate principal amount of Definitive Notes of authorized denominations. Any portion of a
Global Note transferred pursuant to this Section 2.3 shall be executed, authenticated and delivered only in denominations of $200,000 and integral
multiples of $1,000 in excess thereof and registered in such names as the Depositary shall direct. Any Definitive Note delivered in exchange for an interest
in a Global Note that is a Transfer Restricted Note shall, except as otherwise provided by Section 2.2(e) of this Appendix A, bear the Restricted Notes
Legend.
 

(c)  The registered Holder of a Global Note may grant proxies and otherwise authorize any Person, including Agent Members and
Persons that may hold interests through Agent Members, to take any action which a Holder is entitled to take under this Indenture or the Notes.
 

(d)  In the event of the occurrence of any of the events specified in Section 2.3(a) of this Appendix A, the Company shall promptly make
available to the Trustee a reasonable supply of Definitive Notes in fully registered form without interest coupons.
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EXHIBIT A

 
[FORM OF FACE OF BRIDGE NOTE]

 
[Insert the Restricted Notes Legend, if applicable, pursuant to the provisions of the Indenture]

 
[Insert the Global Notes Legend, if applicable, pursuant to the provisions of the Indenture]

 
[Insert the Definitive Notes Legend, if applicable, pursuant to the provisions of the Indenture]

 
[Insert the ERISA Legend, if applicable, pursuant to the provisions of the Indenture.]
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CUSIP: U5007T AC9

 
ISIN: USU5007TAC90

 
[REGULATION S][IAI][GLOBAL] NOTE

 
Floating Rate Senior Notes due 2022

 
No. [RS-__] [RIAI-__]  [Up to]1 [$______________]
 
Kosmos Energy Ltd. promises to pay to [CEDE & CO.]2 [_______________] or registered assigns the principal sum [set forth on the Schedule of
Exchanges of Interests in the Global Note attached hereto]3 [of $_______ (_______ Dollars)]4 on October 13, 2022 (this Note shall be referred to as a
“Bridge Note”).
 
Interest Payment Dates: For so long as this Note bears interest by reference to the Eurocurrency Rate January 13, 2022, April 13, 2022, July 13, 2022 and
the Conversion Date or otherwise, on the last Business Day of each March, June, September and December through to and including the Conversion Date.
 
Record Dates: March 15, June 15, September 15 and December 15 (whether or not a Business Day) next preceding such Interest Payment Date.
 
 

 
1 Include in Global Notes.
  
2 Include in Global Notes
  
3 Include in Global Notes
  
4 Include in Definitive Notes
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IN WITNESS HEREOF, the Company has caused this instrument to be duly executed.

 
Dated:
 
 KOSMOS ENERGY LTD.
  
  
 By:  
  Name:
  Title:
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CERTIFICATE OF AUTHENTICATION

 
This is one of the Notes referred to in the within-mentioned Indenture:
 
 WILMINGTON TRUST, NATIONAL ASSOCIATION, as Trustee
  
  
 By:  
  Authorized Signatory
 
Dated:
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[Reverse Side of Bridge Note]

 
Floating Rate Senior Notes due 2022

   
Capitalized terms used herein shall have the meanings assigned to them in the Indenture referred to below unless otherwise indicated.

 
1. INTEREST

 
Kosmos Energy Ltd., a Delaware corporation (the “Company”), promises to pay interest on the principal amount of this Note at a rate per

annum equal to the Eurocurrency Rate for the applicable Interest Period, plus the Applicable Rate; provided, that (x) from and after the occurrence of a
Demand Failure Event, this Note shall bear interest at a fixed rate per annum equal to the Total Cap and (y) during the continuance of an Event of Default,
if the majority in principal amount of the outstanding Notes shall so notify the Trustee and the Company, the Notes shall bear interest at the Default Rate;
provided, further, that to the extent the interest applicable to this Note is determined by reference to Base Rate pursuant to the following paragraph, this
Note shall bear interest at a rate per annum equal to the Base Rate plus the Applicable Rate.
 

Interest on this Note shall be due and payable (x) if this Note bears interest by reference to the Eurocurrency Rate, on January 13, 2022,
April 13, 2022, July 13, 2022 and the Conversion Date and (y) otherwise, the last Business Day of each March, June, September and December through to
and including the Conversion Date. Interest hereunder shall be due and payable in accordance with the terms hereof before and after judgment, and before
and after the commencement of any proceeding under any Bankruptcy Law .The Company shall pay interest (including post-petition interest in any
proceeding under any Bankruptcy Law) on overdue principal and premium, if any, from time to time on demand at the interest rate on the Notes to the
extent lawful; it shall pay interest (including post-petition interest in any proceeding under any Bankruptcy Law) on overdue installments of interest
(without regard to any applicable grace periods) from time to time on demand at the interest rate on the Notes to the extent lawful. Interest shall be
computed on an actual/360 day count basis. Whenever in this Note there is mentioned, in any context, the payment of amounts based upon the principal
amount of the Notes or of principal, interest or of any other amount payable under, or with respect to, any of the Notes, such mention shall be deemed to
include mention of the payment of Additional Amounts to the extent that, in such context, Additional Amounts are, were or would be payable in respect
thereof.
 

The Company shall determine the interest rate and calculate the amount of interest due on each Interest Payment Date and shall provide
written notice thereof to the Paying Agent and Trustee on the date of such determination. The Paying Agent and Trustee shall be permitted to conclusively
rely on the Company’s determination of the interest rate and calculation of interest without liability, and shall have no liability for the failure or delay by the
Company in determining the amount of interest or the payment thereof.
 

2. MATURITY, CONVERSION AND EXCHANGE.
 

If the Bridge Notes have not been repaid in full on or prior to October 13, 2022 (the “Conversion Date”), then the Company shall take all
necessary action in accordance with the applicable procedures of the Depositary to cause the full then-outstanding principal amount of Bridge Notes to be
exchanged on such date for fixed rate senior notes due 2027 (any such notes, the “Extended Maturity Notes”), with each such Extended Maturity Note
being issued pursuant to the provisions of the Indenture. Upon the consummation of such exchange at the Depositary, the Trustee shall, upon the
Company’s written request, cancel on its records a principal amount of the Bridge Notes, which corresponding principal amount of the Bridge Notes shall
be satisfied in full by the exchange of such Bridge Notes into the Extended Maturity Notes in accordance with the provisions hereof and, upon receipt of
the Company’s request in an Authentication Order, the Trustee shall authenticate the Extended Maturity Notes; provided that, all accrued and unpaid
interest and Additional Amounts, if any, on such Bridge Notes being exchanged shall be paid with respect to such Bridge Notes in connection with and
prior to the exchange.
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3.            METHOD OF PAYMENT. The Company shall pay interest on the Notes to the Persons who are registered holders of Notes at

the close of business on March 15, June 15, September 15 and December 15 (whether or not a Business Day) next preceding the related Interest Payment
Date, even if such Notes are canceled after such Record Date and on or before such Interest Payment Date, except as provided in Section 2.12 of the
Indenture with respect to defaulted interest. Principal, premium, if any, and interest on the Notes shall be payable at the office or agency of the Company
maintained for such purpose or, at the option of the Company, payment of interest and premium, if any, may be made by check mailed to the Holders at
their respective addresses set forth in the Note Register; provided that payment by wire transfer of immediately available funds shall be required with
respect to principal, premium, if any, and interest on all Global Notes and all other Notes the Holders of which shall have provided wire transfer
instructions to the Company or the Paying Agent at least five Business Days prior to the applicable payment date. Such payment shall be in such coin or
currency of the United States as at the time of payment is legal tender for payment of public and private debts.
 

4.            PAYING AGENT AND REGISTRAR. Initially, Wilmington Trust, National Association, the Trustee under the Indenture, shall
act as Paying Agent and Registrar. The Company may change any Paying Agent or Registrar without notice to the Holders. The Company or any of its
Restricted Subsidiaries may act in any such capacity.
 

5.            INDENTURE. The Company issued the Notes under an Indenture, dated as of October 13, 2021 (as amended or supplemented
from time to time, the “Indenture”), among Kosmos Energy Ltd., the Guarantors named therein and the Trustee, Paying Agent, Transfer Agent and
Registrar. This Note is one of a duly authorized issue of Notes of the Company designated as its Floating Rate Senior Notes due 2022. The Company shall
be entitled to issue Additional Notes pursuant to Section 2.01 and Section 4.09 of the Indenture. The Notes and any Additional Notes issued under the
Indenture shall be treated as a single class of securities under the Indenture. The terms of the Notes include those stated in the Indenture. The Notes are
subject to all such terms, and Holders are referred to the Indenture for a statement of such terms. Any term used in this Note that is defined in the Indenture
shall have the meaning assigned to it in the Indenture. To the extent any provision of this Note conflicts with the express provisions of the Indenture, the
provisions of the Indenture shall govern and be controlling.
 

6.            REDEMPTION AND REPURCHASE. The Notes are subject to optional redemption, optional repurchase and may be the
subject of an Offer to Purchase, as further described in the Indenture. The Company shall not be required to make mandatory redemption or sinking fund
payments with respect to the Notes other than as described in the Indenture.
 

7.            DENOMINATIONS, TRANSFER, EXCHANGE. The Notes are in registered form without coupons in denominations of
$200,000 and integral multiples of $1,000 in excess thereof. The transfer of Notes may be registered and Notes may be exchanged as provided in the
Indenture. The Registrar and the Transfer Agent may require a Holder, among other things, to furnish appropriate endorsements and transfer documents,
and the Company may require a Holder to pay any taxes, governmental charges and fees required by law or permitted by the Indenture. The Company need
not exchange or register the transfer of any Note or portion of a Note selected for redemption or tendered for repurchase in connection with a Change of
Control Offer or Asset Sale Offer, except for the unredeemed portion of any Note being redeemed or repurchased in part.
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8.            SUBORDINATION. The Obligations of each Guarantor under its Note Guarantee are subordinated in right of payment, to the

extent and in the manner provided in the Security Documents. The Company agrees, and each Holder by accepting a Note agrees, to the subordination
provisions contained in the Indenture and the Security Documents and authorizes the Trustee to give it effect and appoints the Trustee as attorney-in-fact
for such purpose.
 

9.            PERSONS DEEMED OWNERS. The registered Holder of a Note may be treated as its owner for all purposes.
 

10.          AMENDMENT, SUPPLEMENT AND WAIVER. The Indenture, the Note Guarantees or the Notes may be amended or
supplemented as provided in the Indenture.
 

11.          DEFAULTS AND REMEDIES. The Events of Default relating to the Notes are defined in Section 6.01 of the Indenture. Upon
the occurrence of an Event of Default, the rights and obligations of the Company, the Guarantors, the Trustee and the Holders shall be as set forth in the
applicable provisions of the Indenture.
 

12.          AUTHENTICATION. This Note shall not be entitled to any benefit under the Indenture or be valid or obligatory for any
purpose until authenticated by the manual signature of the Trustee.
 

13.          GOVERNING LAW. THIS NOTE WILL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS
OF THE STATE OF NEW YORK.
 

14.          CUSIP AND ISIN NUMBERS. Pursuant to a recommendation promulgated by the Committee on Uniform Security
Identification Procedures, the Company has caused CUSIP and ISIN numbers to be printed on the Notes, and the Trustee may use CUSIP and ISIN
numbers in notices of redemption as a convenience to Holders. No representation is made as to the accuracy of such numbers either as printed on the Notes
or as contained in any notice of redemption and reliance may be placed only on the other identification numbers placed thereon.
 

The Company shall furnish to any Holder upon written request and without charge a copy of the Indenture. Requests may be made to the
Company at the following address:
 

c/o Kosmos Energy, LLC
8176 Park Lane, Suite 500

Dallas, TX 75231
Fax No.: (214) 445-9705

Email: jdoughty@kosmosenergy.com
Attention: General Counsel
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ASSIGNMENT FORM

 
To assign this Note, fill in the form below:

 
(I) or (we) assign and transfer this Note
to:

 

 (Insert assignee’s legal name)
 

(Insert assignee’s soc. sec. or tax I.D. no.)
 

 
 

(Print or type assignee’s name, address and zip code)
and irrevocably appoint  

to transfer this Note on the books of the Company. The agent may substitute another to act for him.
 
Date: _____________________
  
 Your Signature:  
  (Sign exactly as your name appears on the face of this Note)
 
 
Signature Guarantee*: __________________________________
 
* Participant in a recognized Signature Guarantee Medallion Program (or other signature guarantor acceptable to the Trustee).
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CERTIFICATE TO BE DELIVERED UPON EXCHANGE OR

REGISTRATION OF TRANSFERS OF TRANSFER RESTRICTED NOTES
 
This certificate relates to $_________ principal amount of Notes held in (check applicable space) ____ book-entry or _____ definitive form by the
undersigned.
 
The undersigned (check one box below):
 
☐ has requested the Trustee by written order to deliver in exchange for its beneficial interest in a Global Note held by the Depositary a Note or Notes

in definitive, registered form of authorized denominations and an aggregate principal amount equal to its beneficial interest in such Global Note
(or the portion thereof indicated above) in accordance with the Indenture; or

 
☐ has requested the Trustee by written order to exchange or register the transfer of a Note or Notes.
 
In connection with any transfer of any of the Notes evidenced by this certificate, the undersigned confirms that such Notes are being transferred in
accordance with its terms:
 
CHECK ONE BOX BELOW
 

(1) ☐ to the Company or subsidiary thereof; or
 

(2) ☐ to the Registrar for registration in the name of the Holder, without transfer; or
 

(3) ☐ pursuant to an effective registration statement under the Securities Act of 1933, as amended (the “Securities Act”); or
 

(4) ☐ to a Person that the undersigned reasonably believes is a “qualified institutional buyer” (as defined in Rule 144A under the
Securities Act (“Rule 144A”)) that purchases for its own account or for the account of a qualified institutional buyer and to
whom notice is given that such transfer is being made in reliance on Rule 144A, in each case pursuant to and in compliance with
Rule 144A; or

 
(5) ☐ pursuant to offers and sales to non-U.S. persons that occur outside the United States within the meaning of Regulation S under

the Securities Act (and if the transfer is being made prior to the expiration of the Distribution Compliance Period, the Notes shall
be held immediately thereafter through Euroclear or Clearstream); or

 
(6) ☐ to an institutional “accredited investor” (as defined in Rule 501(a) under the Securities Act) that has furnished to the Trustee a

signed letter containing certain representations and agreements; or
 

(7) ☐ pursuant to Rule 144 under the Securities Act; or
 

(8) ☐ pursuant to another available exemption from registration under the Securities Act.
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Unless one of the boxes is checked, the Registrar will refuse to register any of the Notes evidenced by this certificate in the name of any Person
other than the registered Holder thereof; provided, however, that if box (5), (6), (7) or (8) is checked, the Company or the Registrar may require,
prior to registering any such transfer of the Notes, such legal opinions, certifications and other information as the Company or the Registrar has
reasonably requested to confirm that such transfer is being made pursuant to an exemption from, or in a transaction not subject to, the registration
requirements of the Securities Act.

 
   

 Your Signature
   
Date: _________________   

 Signature of Signature
  Guarantor
   
 

TO BE COMPLETED BY PURCHASER IF (4) ABOVE IS CHECKED.
 

The undersigned represents and warrants that it is purchasing this Note for its own account or an account with respect to which it
exercises sole investment discretion and that it and any such account is a “qualified institutional buyer” within the meaning of Rule 144A, and is aware that
the sale to it is being made in reliance on Rule 144A and acknowledges that it has received such information regarding the Company as the undersigned has
requested pursuant to Rule 144A or has determined not to request such information and that it is aware that the transferor is relying upon the undersigned’s
foregoing representations in order to claim the exemption from registration provided by Rule 144A.
 
Dated: _________________   

 NOTICE:To be executed by an executive officer
 Name:

  Title:  
 
Signature Guarantee*: __________________________________
 
* Participant in a recognized Signature Guarantee Medallion Program (or other signature guarantor acceptable to the Trustee).
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TO BE COMPLETED IF THE HOLDER REQUIRES AN EXCHANGE FROM A
REGULATION S GLOBAL NOTE TO AN UNRESTRICTED GLOBAL NOTE,
PURSUANT TO SECTION 2.2(d)(iii) OF APPENDIX A TO THE INDENTURE5

 
The undersigned represents and warrants that either:
 
☐ the undersigned is not a dealer (as defined in the Securities Act) and is a non-U.S. person (within the meaning of Regulation S under the Securities

Act); or
 
☐ the undersigned is not a dealer (as defined in the Securities Act) and is a U.S. person (within the meaning of Regulation S under the Securities

Act) who purchased interests in the Notes pursuant to an exemption from, or in a transaction not subject to, the registration requirements under the
Securities Act; or

 
☐ the undersigned is a dealer (as defined in the Securities Act) and the interest of the undersigned in this Note does not constitute the whole or a part

of an unsold allotment to or subscription by such dealer for the Notes.
 
Dated: _________________   
  Your Signature
 
 

5 Include only for Regulation S Global Notes.
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OPTION OF HOLDER TO ELECT PURCHASE

  
If you want to elect to have this Note purchased by the Company pursuant to Section 4.15 of the Indenture, check the box below:

 
[   ]

 
If you want to elect to have only part of this Note purchased by the Company pursuant to Section 4.15 of the Indenture, state the amount

you elect to have purchased:
 

$_______________ (integral multiples of $1,000,
provided that the unpurchased
portion must be in a minimum
principal amount of $200,000)

 
Date: _____________________
 
 Your Signature: 
  (Sign exactly as your name appears on the face of this Note)
 Tax Identification No.: 
 
Signature Guarantee*: __________________________________
 
* Participant in a recognized Signature Guarantee Medallion Program (or other signature guarantor acceptable to the Trustee).
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SCHEDULE OF EXCHANGES OF INTERESTS IN THE GLOBAL NOTE*

 
The initial outstanding principal amount of this Global Note is $__________. The following exchanges of a part of this Global Note for

an interest in another Global Note or for a Definitive Note, or exchanges of a part of another Global Note or Definitive Note for an interest in this Global
Note, have been made:
 

Date of Exchange  

Amount of decrease
in Principal Amount of

this Global Note  

Amount of
increase

in Principal
Amount of 

this
Global Note  

Principal 
Amount of
this Global 

Note
following 

such
decrease or 

increase  

Signature of 
authorized signatory 

of Trustee, 
Depositary or 

Custodian
         
         
         
         

 
 

*This schedule should be included only if the Note is issued in global form.
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EXHIBIT B

 
[FORM OF FACE OF NOTE]

 
[Insert the Restricted Notes Legend, if applicable, pursuant to the provisions of the Indenture]

 
[Insert the Global Notes Legend, if applicable, pursuant to the provisions of the Indenture]

 
[Insert the Definitive Notes Legend, if applicable, pursuant to the provisions of the Indenture]

 
[Insert the ERISA Legend, if applicable, pursuant to the provisions of the Indenture.]
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CUSIP [144A: [·] / Reg S: [·]]

ISIN [144A: [·] / Reg S: [·]]
 

[RULE 144A][REGULATION S][IAI][GLOBAL] NOTE
 

12.000% Senior Notes due 2027
 
No. [RA-__] [RS-__] [RIAI-__]       [Up to]6 [$______________]
 
Kosmos Energy Ltd. promises to pay to [CEDE & CO.]7 [_______________] or registered assigns the principal sum [set forth on the Schedule of
Exchanges of Interests in the Global Note attached hereto]8 [of $_______ (_______ Dollars)]9 on March 31, 2027.
 
Interest Payment Dates: December 31, March 31, June 30 and September 30, commencing December 31, 2022.
 
Record Dates: March 15, June 15, September 15 and December 15 (whether or not a Business Day) next preceding the applicable Interest Payment Date.
 
 

6 Include in Global Notes.
 
7 Include in Global Notes
 
8 Include in Global Notes
 
9 Include in Definitive Notes
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IN WITNESS HEREOF, the Company has caused this instrument to be duly executed.

 
Dated:
 
 KOSMOS ENERGY LTD.
   
   
 By:                        
  Name:
  Title:
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CERTIFICATE OF AUTHENTICATION

 
This is one of the Notes referred to in the within-mentioned Indenture:
 
 WILMINGTON TRUST, NATIONAL ASSOCIATION, as Trustee
   
 By:          
  Authorized Signatory
   
 
Dated:
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[Reverse Side of Note]

 
12.000% Senior Notes due 2027

 
Capitalized terms used herein shall have the meanings assigned to them in the Indenture referred to below unless otherwise indicated.

 
1.            INTEREST. Kosmos Energy Ltd., a Delaware corporation (the “Company”), promises to pay interest on the principal amount of

this Note at 12.000% per annum until but excluding the maturity date. The Company shall pay interest quarterly in arrears on December 31, March 31,
June 30 and September 30 of each year, or if any such day is not a Business Day, on the next succeeding Business Day (each, an “Interest Payment Date”).
Interest on the Notes shall accrue from the most recent date to which interest has been paid or, if no interest has been paid, from and including the
Conversion Date; provided that the first Interest Payment Date shall be December 31, 2022. The Company shall pay interest (including post-petition
interest in any proceeding under any Bankruptcy Law) on overdue principal and premium, if any, from time to time on demand at the interest rate on the
Notes to the extent lawful; it shall pay interest (including post-petition interest in any proceeding under any Bankruptcy Law) on overdue installments of
interest (without regard to any applicable grace periods) from time to time on demand at the interest rate on the Notes to the extent lawful. Interest shall be
computed on the basis of a 360-day year comprised of twelve 30-day months. Whenever in this Note there is mentioned, in any context, the payment of
amounts based upon the principal amount of the Notes or of principal, interest or of any other amount payable under, or with respect to, any of the Notes,
such mention shall be deemed to include mention of the payment of Additional Amounts to the extent that, in such context, Additional Amounts are, were
or would be payable in respect thereof.
 

2.            METHOD OF PAYMENT. The Company shall pay interest on the Notes to the Persons who are registered holders of Notes at
the close of business on the March 15, June 15, September 15 and December 15 (whether or not a Business Day), as the case may be, immediately
preceding the related Interest Payment Date, even if such Notes are canceled after such Record Date and on or before such Interest Payment Date, except as
provided in Section 2.12 of the Indenture with respect to defaulted interest. Principal, premium, if any, and interest on the Notes shall be payable at the
office or agency of the Company maintained for such purpose or, at the option of the Company, payment of interest and premium, if any, may be made by
check mailed to the Holders at their respective addresses set forth in the Note Register; provided that payment by wire transfer of immediately available
funds shall be required with respect to principal, premium, if any, and interest on all Global Notes and all other Notes the Holders of which shall have
provided wire transfer instructions to the Company or the Paying Agent at least five Business Days prior to the applicable payment date. Such payment
shall be in such coin or currency of the United States as at the time of payment is legal tender for payment of public and private debts.
 

3.            PAYING AGENT AND REGISTRAR. Initially, Wilmington Trust, National Association, the Trustee under the Indenture, shall
act as Paying Agent and Registrar. The Company may change any Paying Agent or Registrar without notice to the Holders. The Company or any of its
Restricted Subsidiaries may act in any such capacity.
 

4.            INDENTURE. The Company issued the Notes under an Indenture, dated as of October 13, 2021 (as amended or supplemented
from time to time, the “Indenture”), among Kosmos Energy Ltd., the Guarantors named therein and the Trustee, Paying Agent, Transfer Agent and
Registrar. This Note is one of a duly authorized issue of Notes of the Company designated as its 12.000% Senior Notes due 2027. The Company shall be
entitled to issue Additional Notes pursuant to Section 2.01 and Section 4.09 of the Indenture. The Notes and any Additional Notes issued under the
Indenture shall be treated as a single class of securities under the Indenture. The terms of the Notes include those stated in the Indenture. The Notes are
subject to all such terms, and Holders are referred to the Indenture for a statement of such terms. Any term used in this Note that is defined in the Indenture
shall have the meaning assigned to it in the Indenture. To the extent any provision of this Note conflicts with the express provisions of the Indenture, the
provisions of the Indenture shall govern and be controlling.
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5.            REDEMPTION AND REPURCHASE. The Notes are subject to optional redemption, and may be the subject of an Offer to

Purchase, as further described in the Indenture. The Company shall not be required to make mandatory redemption or sinking fund payments with respect
to the Notes.
 

6.            DENOMINATIONS, TRANSFER, EXCHANGE. The Notes are in registered form without coupons in denominations of
$200,000 and integral multiples of $1,000 in excess thereof. The transfer of Notes may be registered and Notes may be exchanged as provided in the
Indenture. The Registrar and the Transfer Agent may require a Holder, among other things, to furnish appropriate endorsements and transfer documents,
and the Company may require a Holder to pay any taxes, governmental charges and fees required by law or permitted by the Indenture. The Company need
not exchange or register the transfer of any Note or portion of a Note selected for redemption or tendered for repurchase in connection with a Change of
Control Offer or Asset Sale Offer, except for the unredeemed portion of any Note being redeemed or repurchased in part.
 

7.           SUBORDINATION. The Obligations of each Guarantor under its Note Guarantee are subordinated in right of payment, to the
extent and in the manner provided in the Security Documents. The Company agrees, and each Holder by accepting a Note agrees, to the subordination
provisions contained in the Indenture and the Security Documents and authorizes the Trustee to give it effect and appoints the Trustee as attorney-in-fact
for such purpose.
 

8.           PERSONS DEEMED OWNERS. The registered Holder of a Note may be treated as its owner for all purposes.
 

9.           AMENDMENT, SUPPLEMENT AND WAIVER. The Indenture, the Note Guarantees or the Notes may be amended or
supplemented as provided in the Indenture.
 

10.         DEFAULTS AND REMEDIES. The Events of Default relating to the Notes are defined in Section 6.01 of the Indenture. Upon
the occurrence of an Event of Default, the rights and obligations of the Company, the Guarantors, the Trustee and the Holders shall be as set forth in the
applicable provisions of the Indenture.
 

11.         AUTHENTICATION. This Note shall not be entitled to any benefit under the Indenture or be valid or obligatory for any purpose
until authenticated by the manual signature of the Trustee.
 

12.         GOVERNING LAW. THIS NOTE WILL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS
OF THE STATE OF NEW YORK.
 

13.         CUSIP AND ISIN NUMBERS. Pursuant to a recommendation promulgated by the Committee on Uniform Security
Identification Procedures, the Company has caused CUSIP and ISIN numbers to be printed on the Notes, and the Trustee may use CUSIP and ISIN
numbers in notices of redemption as a convenience to Holders. No representation is made as to the accuracy of such numbers either as printed on the Notes
or as contained in any notice of redemption and reliance may be placed only on the other identification numbers placed thereon.
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The Company shall furnish to any Holder upon written request and without charge a copy of the Indenture. Requests may be made to the
Company at the following address:
 

c/o Kosmos Energy, LLC
8176 Park Lane, Suite 500

Dallas, TX 75231
Fax No.: (214) 445-9705

Email: jdoughty@kosmosenergy.com
Attention: General Counsel
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ASSIGNMENT FORM

 
To assign this Note, fill in the form below:

 
(I) or (we) assign and transfer this Note to: 
 (Insert assignee’s legal name)
 
 

(Insert assignee’s soc. sec. or tax I.D. no.)
 
 
 
 

(Print or type assignee’s name, address and zip code)
and irrevocably appoint 
to transfer this Note on the books of the Company. The agent may substitute another to act for him.
 
Date: _____________________
 
 Your Signature: 
  (Sign exactly as your name appears on the face of this Note)
 
Signature Guarantee*: __________________________________
 
* Participant in a recognized Signature Guarantee Medallion Program (or other signature guarantor acceptable to the Trustee).
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CERTIFICATE TO BE DELIVERED UPON EXCHANGE OR

REGISTRATION OF TRANSFERS OF TRANSFER RESTRICTED NOTES
 
This certificate relates to $_________ principal amount of Notes held in (check applicable space) ____ book-entry or _____ definitive form by the
undersigned.
 
The undersigned (check one box below):
 
☐ has requested the Trustee by written order to deliver in exchange for its beneficial interest in a Global Note held by the Depositary a Note or Notes

in definitive, registered form of authorized denominations and an aggregate principal amount equal to its beneficial interest in such Global Note
(or the portion thereof indicated above) in accordance with the Indenture; or

 
☐ has requested the Trustee by written order to exchange or register the transfer of a Note or Notes.
 
In connection with any transfer of any of the Notes evidenced by this certificate, the undersigned confirms that such Notes are being transferred in
accordance with its terms:
 
CHECK ONE BOX BELOW
 

(1) ☐ to the Company or subsidiary thereof; or
 

(2) ☐ to the Registrar for registration in the name of the Holder, without transfer; or
 

(3) ☐ pursuant to an effective registration statement under the Securities Act of 1933, as amended (the “Securities Act”); or
 

(4) ☐ to a Person that the undersigned reasonably believes is a “qualified institutional buyer” (as defined in Rule 144A under the
Securities Act (“Rule 144A”)) that purchases for its own account or for the account of a qualified institutional buyer and to
whom notice is given that such transfer is being made in reliance on Rule 144A, in each case pursuant to and in compliance with
Rule 144A; or

 
(5) ☐ pursuant to offers and sales to non-U.S. persons that occur outside the United States within the meaning of Regulation S under

the Securities Act (and if the transfer is being made prior to the expiration of the Distribution Compliance Period, the Notes shall
be held immediately thereafter through Euroclear or Clearstream); or

 
(6) ☐ to an institutional “accredited investor” (as defined in Rule 501(a)(1), (2), (3) or (7) under the Securities Act) that has furnished

to the Trustee a signed letter containing certain representations and agreements; or
 

(7) ☐ pursuant to Rule 144 under the Securities Act; or
 

(8) ☐ pursuant to another available exemption from registration under the Securities Act.
 

Unless one of the boxes is checked, the Registrar will refuse to register any of the Notes evidenced by this certificate in the name of any Person
other than the registered Holder thereof; provided, however, that if box (5), (6), (7) or (8) is checked, the Company or the Registrar may require,
prior to registering any such transfer of the Notes, such legal opinions, certifications and other information as the Company or the Registrar has
reasonably requested to confirm that such transfer is being made pursuant to an exemption from, or in a transaction not subject to, the registration
requirements of the Securities Act.
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 Your Signature
  
Date:    
 Signature of Signature Guarantor
 

TO BE COMPLETED BY PURCHASER IF (4) ABOVE IS CHECKED.
 

The undersigned represents and warrants that it is purchasing this Note for its own account or an account with respect to which it
exercises sole investment discretion and that it and any such account is a “qualified institutional buyer” within the meaning of Rule 144A, and is aware that
the sale to it is being made in reliance on Rule 144A and acknowledges that it has received such information regarding the Company as the undersigned has
requested pursuant to Rule 144A or has determined not to request such information and that it is aware that the transferor is relying upon the undersigned’s
foregoing representations in order to claim the exemption from registration provided by Rule 144A.
 
Dated:     
   NOTICE:To be executed by

an executive officer
   Name:  
   Title:   
 
Signature Guarantee*: __________________________________
 
* Participant in a recognized Signature Guarantee Medallion Program (or other signature guarantor acceptable to the Trustee).
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TO BE COMPLETED IF THE HOLDER REQUIRES AN EXCHANGE FROM A
REGULATION S GLOBAL NOTE TO AN UNRESTRICTED GLOBAL NOTE,

PURSUANT TO SECTION 2.2(d)(iii) OF APPENDIX A TO THE INDENTURE10

 
The undersigned represents and warrants that either:
 
☐ the undersigned is not a dealer (as defined in the Securities Act) and is a non-U.S. person (within the meaning of Regulation S under the Securities

Act); or
 
☐ the undersigned is not a dealer (as defined in the Securities Act) and is a U.S. person (within the meaning of Regulation S under the Securities

Act) who purchased interests in the Notes pursuant to an exemption from, or in a transaction not subject to, the registration requirements under the
Securities Act; or

 
☐ the undersigned is a dealer (as defined in the Securities Act) and the interest of the undersigned in this Note does not constitute the whole or a part

of an unsold allotment to or subscription by such dealer for the Notes.
 
Dated:    
 Your Signature
 
 

10        Include only for Regulation S Global Notes.
 

 B-11  



 

 
OPTION OF HOLDER TO ELECT PURCHASE

 
If you want to elect to have this Note purchased by the Company pursuant to Section 4.15 or Section 4.16 of the Indenture, check the

appropriate box below:
 

[   ] Section 4.15        [   ] Section 4.16
 

If you want to elect to have only part of this Note purchased by the Company pursuant to Section 4.15 or Section 4.16 of the Indenture,
state the amount you elect to have purchased:
 

$_______________ (integral multiples of $1,000,
provided that the unpurchased
portion must be in a minimum
principal amount of $200,000)

 
Date: _____________________
 
 Your Signature: 
  (Sign exactly as your name appears on the face of this Note)
 Tax Identification No.:  
 
Signature Guarantee*: __________________________________
 
* Participant in a recognized Signature Guarantee Medallion Program (or other signature guarantor acceptable to the Trustee).
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SCHEDULE OF EXCHANGES OF INTERESTS IN THE GLOBAL NOTE*

 
The initial outstanding principal amount of this Global Note is $__________. The following exchanges of a part of this Global Note for

an interest in another Global Note or for a Definitive Note, or exchanges of a part of another Global Note or Definitive Note for an interest in this Global
Note, have been made:
 

Date of Exchange  

Amount of decrease
in Principal Amount

of 
this Global Note  

Amount of
increase

in Principal
Amount of

this
Global Note  

Principal 
Amount of
this Global 

Note
following 

such
decrease or

increase  

Signature of
authorized
signatory 
of Trustee,

Depositary or
Custodian

         
         
         
         
         
         
         

 
 

*This schedule should be included only if the Note is issued in global form.
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EXHIBIT C

 
FORM OF

TRANSFEREE LETTER OF REPRESENTATION
 
Kosmos Energy Ltd.
[Address]
Fax No.: (___) ___-____
Email: __________@___.com
Attention: [_____________]
 
Ladies and Gentlemen:
 

This certificate is delivered to request a transfer of $[_______] principal amount of the [Floating Rate Senior Notes due 2022] [Fixed Rate Senior
Notes due 202[7]] (the “Notes”) of Kosmos Energy Ltd. (the “Company”).
 

Upon transfer, the Notes would be registered in the name of the new beneficial owner as follows:
 
Name:________________________
 
Address:______________________
 
Taxpayer ID Number:____________
 

The undersigned represents and warrants to you that:
 

1. We are an institutional “accredited investor” (as defined in Rule 501(a) under the Securities Act of 1933, as amended (the “Securities Act”)),
purchasing for our own account or for the account of such an institutional “accredited investor” at least $250,000 principal amount of the Notes, and we are
acquiring the Notes, for investment purposes and not with a view to, or for offer or sale in connection with, any distribution in violation of the Securities
Act. We have such knowledge and experience in financial and business matters as to be capable of evaluating the merits and risks of our investment in the
Notes, and we invest in or purchase securities similar to the Notes in the normal course of our business. We, and any accounts for which we are acting, are
each able to bear the economic risk of our or its investment.
 

2. We understand that the Notes have not been registered under the Securities Act and, unless so registered, may not be sold except as permitted in
the following sentence. We agree on our own behalf and on behalf of any investor account for which we are purchasing Notes to offer, sell or otherwise
transfer such Notes prior to the date that is one year after the later of the date of original issue and the last date on which the Company or any affiliate of the
Company was the owner of such Notes (or any predecessor thereto) (the “Resale Restriction Termination Date”) only in accordance with the Restricted
Notes Legend (as such term is defined in the indenture under which the Notes were issued) on the Notes and any applicable securities laws of any state of
the United States. The foregoing restrictions on resale will not apply subsequent to the Resale Restriction Termination Date. If any resale or other transfer
of the Notes is proposed to be made pursuant to clause (e) above prior to the Resale Restriction Termination Date, the transferor shall deliver a letter from
the transferee substantially in the form of this letter to the Company and the Trustee, which shall provide, among other things, that the transferee is an
institutional “accredited investor” within the meaning of Rule 501(a) under the Securities Act and that it is acquiring such Notes for investment purposes
and not for distribution in violation of the Securities Act. Each purchaser acknowledges that the Company and the Trustee reserve the right prior to the
offer, sale or other transfer prior to the Resale Restriction Termination Date of the Notes with respect to applicable transfers described in the Restricted
Notes Legend to require the delivery of an opinion of counsel, certifications and/or other information satisfactory to the Company and the Trustee.
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 TRANSFEREE:_______________________________,
   

 by: ______________________________
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EXHIBIT D

 
FORM OF SUPPLEMENTAL INDENTURE

TO BE DELIVERED BY SUBSEQUENT GUARANTORS
 

Supplemental Indenture (this “Supplemental Indenture”), dated as of [__________] [__], 20[__], among __________________ (the
“Guaranteeing Subsidiary”), a subsidiary of Kosmos Energy Ltd., a Delaware corporation (the “Company”), and Wilmington Trust, National Association,
as trustee (the “Trustee”).
 

W I T N E S S E T H
 

WHEREAS, each of the Company and the Guarantors (as defined in the Indenture referred to below) has heretofore executed and
delivered to the Trustee an indenture (the “Indenture”), dated as of October [ ], 2021, providing for the issuance of $400,000,000 aggregate principal
amount of Floating Rate Senior Notes (the “Notes”);
 

WHEREAS, the Indenture provides that under certain circumstances the Guaranteeing Subsidiary shall execute and deliver to the Trustee
a supplemental indenture pursuant to which the Guaranteeing Subsidiary shall unconditionally Guarantee all of the Company’s Obligations under the Notes
and the Indenture on the terms and conditions set forth herein and under the Indenture; and
 

WHEREAS, pursuant to Section 9.01 of the Indenture, the Trustee, the Company [and the Guaranteeing Subsidiary] are authorized to
execute and deliver this Supplemental Indenture.
 

NOW THEREFORE, in consideration of the foregoing and for other good and valuable consideration, the receipt of which is hereby
acknowledged, the parties mutually covenant and agree for the equal and ratable benefit of the Holders as follows:
 

1.            Capitalized Terms. Capitalized terms used herein without definition shall have the meanings assigned to them in the Indenture.
 

2.            Guarantor. The Guaranteeing Subsidiary hereby agrees to be a Guarantor under the Indenture and to be bound by the terms of
the Indenture applicable to Guarantors, including Article 10 thereof.
 

3.            Governing Law. THIS SUPPLEMENTAL INDENTURE WILL BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK.
 

4.            Waiver of Jury Trial. EACH OF THE GUARANTEEING SUBSIDIARY AND THE TRUSTEE HEREBY IRREVOCABLY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL
PROCEEDING ARISING OUT OF OR RELATING TO THIS SUPPLEMENTAL INDENTURE, THE INDENTURE, THE NOTES, THE NOTE
GUARANTEES OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY.
 

5.            Counterparts. The parties may sign any number of copies of this Supplemental Indenture. Each signed copy shall be an original,
but all of them together represent the same agreement.
 

6.            Headings. The headings of the Sections of this Supplemental Indenture have been inserted for convenience of reference only,
are not to be considered a part of this Supplemental Indenture and shall in no way modify or restrict any of the terms or provisions hereof.
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7.             The Trustee. In entering into this Supplemental Indenture, the Trustee shall be entitled to the benefit of every provision of the

Indenture relating to the conduct or affecting the liability of or affording protection to the Trustee, whether or not elsewhere herein so provided. The Trustee
makes no representations as to the validity, execution, or sufficiency of this Supplemental Indenture other than as to the validity of its execution and
delivery by the Trustee. The Trustee assumes no responsibility for the correctness of the recitals contained herein, which shall be taken as a statement of the
Company or the Guaranteeing Subsidiary, as applicable.
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IN WITNESS WHEREOF, the parties hereto have caused this Supplemental Indenture to be duly executed, all as of the date first above

written.
 
 [NAME OF GUARANTEEING SUBSIDIARY]
  
  
 By:  
  Name:
  Title:

 
 WILMINGTON TRUST, NATIONAL ASSOCIATION, AS TRUSTEE
  
  
 By:  
  Name:
  Title:
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Exhibit 2.1 

 
October 13, 2021

 
ANADARKO OFFSHORE HOLDING COMPANY, LLC

(SELLER)
 

-AND-
 

ANADARKO PETROLEUM CORPORATION
(SELLER’S GUARANTOR)

 
-AND-

 
KOSMOS ENERGY GHANA HOLDINGS LIMITED

(PURCHASER)
 

-AND-
 

KOSMOS ENERGY LTD.
(PURCHASER’S GUARANTOR)

 
 

AGREEMENT
 

for the sale and purchase of the entire issued share capital 
of

Anadarko WCTP Company
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THIS AGREEMENT is made on October 13, 2021
 
Parties:
 
(1) Anadarko Offshore Holding Company, LLC, a company incorporated under the laws of Delaware with registered number 3326123, whose

registered office is 1209 Orange Street, Wilmington, Delaware 19801, United States of America (the Seller);
 
(2) Anadarko Petroleum Corporation, a company incorporated under the laws of Delaware with registered number 2063991, whose registered

office is 1209 Orange Street, Wilmington, Delaware 19801, United States of America (the Seller’s Guarantor);
 
(3) Kosmos Energy Ghana Holdings Limited, a company incorporated under the laws of England and Wales with registered number 13439742,

whose registered office is 10 Stratton Street, London, England, W1J 8LG (the Purchaser); and
 
(4) Kosmos Energy Ltd., a company incorporated under the laws of Delaware with registered number 7211582, whose registered office is 8176 Park

Lane, Suite 500, Dallas, Texas, United States of America (the Purchaser’s Guarantor),
 
(each a Party in this Agreement and together, the Parties).
 
Words and expressions used in this Agreement shall be interpreted in accordance with Schedule 14 (Definitions and Interpretation).
 
IT IS AGREED:
 
PREAMBLE
 
(A) The Seller is the sole legal and beneficial shareholder of the Company, which holds an interest in the Interest Documents.
 
(B) The Seller intends to sell the Shares and the Purchaser intends to purchase the Shares.
 
(C) The Seller’s Guarantor intends to guarantee the obligations of the Seller under this Agreement, and the Purchaser’s Guarantor intends to guarantee

the obligations of the Purchaser under this Agreement.
 
(D) On the date of this Agreement, immediately before signing this Agreement, the Company transferred to a newly incorporated wholly-owned

subsidiary of the Seller, Jubilee Oil Holdings Limited (NewCo), the Carve-out Interests (the Carve-out). The consideration for the Carve-out was a
payment of US$164,798,691.16 which was left outstanding as a debt payable by NewCo on demand by the Company (the Carve-out Receivable).
The Carve-out Receivable was distributed by the Company to the Seller prior to the execution of this Agreement.

 
1. Sale and Purchase
 
1.1 The Seller shall sell, and the Purchaser shall purchase, the Shares with full title guarantee and free from Third Party Rights with effect from

Closing with all rights then attaching to them including the right to receive all distributions and dividends declared, paid or made in respect of the
Shares after Closing. The sale and purchase of the Shares shall be on the terms set out in this Agreement.

 

 



 

 
1.2 Neither the Seller nor the Purchaser shall be obliged to complete the sale and purchase of any of the Shares unless the sale and purchase of all the

Shares is completed simultaneously.
 
2. Price
 
2.1 The consideration for the Shares (the Purchase Price) shall be the amount that results from taking US$550,609,401.51 (the Base Price) and:
 

(a) adding the Additional Consideration Amount (if any), calculated in accordance with Clause 2.2 below;
 

(b) subject to Clause 3.6, adding the Contribution Amount (if any);
 

(c) subtracting the Leakage Amount (if any); and
 

(d) subtracting the Post-Effective Date Adjustment.
 
2.2 The Additional Consideration Amount shall be calculated as follows:
 

(a) if Closing occurs on or before the Additional Consideration Amount Date, the Additional Consideration Amount shall be nil; and
 

(b) if Closing occurs after the Additional Consideration Amount Date, the Additional Consideration Amount shall be equal to the Daily
Rate multiplied by the Adjusted Base Price multiplied by the number of calendar days elapsed from (and including) the Locked Box
Date to (and including) the Closing Date.

 
For the purposes of this Clause 2.2:
 

(a) the Adjusted Base Price shall be an amount which is equal to the Base Price:
 

(i) subtracting the Leakage Amount (if any); and
 

(ii) adding the Contribution Amount (if any); and
 

(iii) subtracting the Post-Effective Date Adjustment; and
 

(b) the Additional Consideration Amount Date shall be the date which is six weeks from (and including) the date of this Agreement.
 
2.3 At Closing, the Purchaser shall pay to the Seller an amount in US dollars equal to the Base Price:
 

(a) plus the amount of the Estimated Additional Consideration Amount set out in the Preliminary Closing Statement;
 

(b) plus the Estimated Contribution Amount set out in the Preliminary Closing Statement;
 

(c) minus the Estimated Leakage Amount set out in the Preliminary Closing Statement;
 

(d) minus the Post-Effective Date Adjustment,
 

such sum being the Estimated Price.
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2.4 On the Unconditional Date (to the extent the same has not already been delivered prior to such date), the Seller shall send to the Purchaser in

writing a preliminary statement in the form set out in Part D of Schedule 10 (Closing Statement Process) (the Preliminary Closing Statement),
showing the Seller’s reasonable estimate, calculated in good faith, of the Estimated Price, including the Estimated Additional Consideration
Amount, the Estimated Contribution Amount and the Estimated Leakage Amount, accompanied by reasonable supporting evidence in respect of
the amounts (if any) constituting the Estimated Contribution Amount and the Estimated Leakage Amount.

 
2.5 The Purchase Price shall be calculated after Closing on the basis set out in Schedule 10 (Closing Statement Process). Any payments required to be

made pursuant to Part C of Schedule 10 (Closing Statement Process) shall be treated as adjusting the Estimated Price to provide the Purchase
Price. The Purchase Price shall (subject to any further adjustment, if applicable, pursuant to Clause 2.7) be adopted for all Tax reporting purposes.

 
2.6 The Seller and the Purchaser agree that the Purchase Price is allocated between the Company’s interest in the DWT Petroleum Agreement and the

WCTP Petroleum Agreement as follows:
 

(a) US$206,440,000 of the Base Price is payable in respect of the Company’s Interest in the DWT Petroleum Agreement, with such
allocation reflecting the working capital of the Company as at the Locked Box Date that is attributable to the Company’s Interest in the
DWT Petroleum Agreement;

 
(b) US$344,169,401.51 of the Base Price is payable in respect of the Company’s Interest in the WCTP Petroleum Agreement, with such

allocation reflecting the working capital of the Company as at the Locked Box Date that is attributable to the Company’s Interest in the
WCTP Petroleum Agreement;

 
(c) 42.35% of: (i) the Post-Effective Date Adjustment and the Additional Consideration Amount (if any) and (ii) the Contribution Amount

(if any) and the Leakage Amount (if any), in each case, which does not relate to the Company’s Interest in the DWT Petroleum
Agreement or the Company’s Interest in the WCTP Petroleum Agreement, in each case, is payable in respect of the Company’s Interest
in the DWT Petroleum Agreement;

 
(d) 57.65% of: (i) the Post-Effective Date Adjustment and the Additional Consideration Amount (if any) and (ii) the Contribution Amount

(if any) and the Leakage Amount (if any), in each case, which does not relate to the Company’s Interest in the DWT Petroleum
Agreement or the Company’s Interest in the WCTP Petroleum Agreement, in each case, is payable in respect of the Company’s Interest
in the WCTP Petroleum Agreement;

 
(e) 100% of the Contribution Amount (if any) and the Leakage Amount (if any), in each case, which relates to the Company’s Interest in

the DWT Petroleum Agreement is payable in respect of that Interest; and
 

(f) 100% of the Contribution Amount (if any) and the Leakage Amount (if any), in each case, which relates to the Company’s Interest in
the WCTP Petroleum Agreement is payable in respect of that Interest.
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2.7 Any payment made in satisfaction of a liability arising under a Seller Obligation or a Purchaser Obligation shall (so far as possible), for tax and

accounting purposes, be treated as an adjustment of the price paid for the Shares.
 
2.8 Without prejudice to any other provisions of this Agreement (including the Seller Warranties), the Seller and the Purchaser acknowledge and agree

that the Base Price reflects that the Company is being acquired with its working capital as at the Locked Box Date taking into account the Carve-
out as if completion of the Carve-out had occurred as at the Locked Box Date and the Company did not have the economic burden (including any
in relation to liabilities) and benefit related to the Carve-out Interests at such time.

 
2.9 To the extent required for: (i) the purposes of this Agreement; or (ii) any agreement entered into with a DWT JOA Partner to effect the DWT JOA

Pre-emption Process, the cash flows, payables, receivables and other assets and liabilities of the Company arising from and including the Locked
Box Date shall be allocated: (a) to the Company’s Interest in the DWT Petroleum Agreement or the WCTP Petroleum Agreement, to the extent
such assets and/or liabilities relate to such interest; or (b) to the extent such assets and/or liabilities do not relate to the Company’s Interest in the
DWT Petroleum Agreement or the WCTP Petroleum Agreement, in accordance with the methodology used to the determine the allocation of the
Base Price in accordance with Clause 2.6.

 
3. Leakage and Contributions
 
3.1 The Seller warrants to the Purchaser that, in respect of itself and each other member of the Seller Group, from (and including) the Locked Box

Date up to (and including) the date of this Agreement, no incident of Leakage (other than Permitted Leakage) has occurred.
 
3.2 The Seller undertakes to the Purchaser that, if the Closing Date is different from the date of this Agreement, then, in respect of itself and each

other member of the Seller Group, from (but excluding) the date of this Agreement up to (and including) the Closing Date, no event that would
constitute an incident of Leakage (other than Permitted Leakage) will occur.

 
3.3 The Seller undertakes to notify the Purchaser in writing as soon as reasonably practicable after becoming aware (both before and for a period of 60

calendar days after Closing, and to the extent that a written notification in respect of the same has not already been given to the Purchaser prior to
the date of this Agreement) of any Leakage having occurred from (and including) the Locked Box Date to (and including) the Closing Date, with
such notice setting out in reasonable detail the nature and quantum of such Leakage.
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3.4 Subject to Closing having occurred, the Seller undertakes to the Purchaser that, if there is a breach of any of the warranties and/or undertakings set

out in Clauses 3.1 and 3.2 (as applicable), the Seller shall pay to the Purchaser in cash (on a dollar-for-dollar basis and without double counting)
an amount equal to the Leakage Amount. The Seller and the Purchaser agree that the Seller’s obligation to pay any Leakage Amount under this
Clause 3.4 shall be:

 
(a) discharged and settled by way of an adjustment to the Base Price in accordance with Clause 2 (Price) at the time at which the Final

Closing Statement has been finally agreed or determined in accordance with this Agreement; and
 

(b) if it is discharged and settled in accordance with Clause 3.4(a) or otherwise in accordance with this Agreement, the Purchaser’s sole
remedy in relation to any such breach of Clause 3.1 and/or 3.2.

 
3.5 For the avoidance of doubt, the only provisions of Schedule 3 (Limitations on Liability) that shall apply in respect of claims under this Clause 3

are paragraphs 1(d) and 15 of Schedule 3.
 
3.6 If any member of the Seller Group proposes to make any Contribution to the Company, then, to the extent that such Contribution is not (a)

specifically set out in the Work Programs and Budgets and/or (b) made pursuant to a cash call issued by the Operator (as defined therein) under the
Interest Documents, the Seller must first notify the Purchaser in writing of, and consult with the Purchaser in relation to, such Contribution.

 
3.7 Each of the Parties agrees that any Contribution or any item of Leakage that (a) relates to, (b) in the case of any Contribution, is received by or is

paid to, or (c) in the case of any item of Leakage, is made or paid by, in each case, the Company, shall be allocated to the Carve-out Interests
transferred to NewCo as part of the Carve-out (Allocated to the Carve-out Interests) as follows:

 
(a) to the extent a Contribution relates to the Deepwater Tano Block only, 35.0% of such Contribution shall be Allocated to the Carve-out

Interests;
 

(b) to the extent a Contribution relates to the West Cape Three Points Block and the Deepwater Tano Block and the Jubilee field,
25.10744%, save for the Petroleum Commission fees and the “TRP VBN” which are allocated at 27.06512%;

 
(c) to the extent a Contribution relates to the West Cape Three Points Block only, 20.40486% of such Contribution shall be Allocated to the

Carve-out Interests;
 

(d) to the extent a Contribution relates to both the West Cape Three Points Block and the Deepwater Tano Block and the Jubilee and TEN
field, 26.58541%;

 
(e) to the extent Leakage relates to the TEN field, 35.0% of such Leakage shall be Allocated to the Carve-out Interests; and

 
(f) to the extent Leakage relates to the Jubilee field, 25.10744% of such Leakage shall be Allocated to the Carve-out Interests.

 
4. Conditions to Closing
 
4.1 Closing shall be conditional on the following Conditions having been fulfilled or waived in accordance with this Agreement:
 

(a) the Minister of Energy having given its approval in relation to the Proposed Transaction, on terms satisfactory to the Seller and the
Purchaser, each acting reasonably;
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(b) the GNPC having given its approval in relation to the Proposed Transaction, on terms satisfactory to the Seller and the Purchaser, each

acting reasonably;
 
(c) Anadarko Petroleum Corporation being released entirely, with effect from Closing, from any obligations under the Existing Anadarko

PCG, on terms satisfactory to the Seller, acting reasonably; and
 

(d) each of the Minister of Energy and the GNPC having given its approval in relation to the Carve-out, on terms satisfactory to the Seller,
acting reasonably.

 
4.2 To the extent legally permitted, any Condition may be waived by written agreement between the Purchaser and the Seller. Each of the Conditions

set out in Clauses 4.1(c) and 4.1(d) may be waived unilaterally by the Seller by written notice to the Purchaser. The Conditions set out in Clauses
4.1(a) and 4.1(b) may not be unilaterally waived by any Party.

 
4.3 The Seller and the Purchaser shall each notify the other promptly (but in any event within five Business Days) upon becoming aware that:
 

(a) circumstances have arisen that are reasonably likely to result in any of the Conditions not being satisfied or not remaining satisfied (as
applicable) prior to the Longstop Date together with such details of the relevant circumstances as are in the relevant Party’s possession
at the relevant time; or

 
(b) any of the Conditions have been fulfilled.

 
The first day on which the Conditions have been fulfilled is the Unconditional Date (and if the Conditions have been fulfilled on or before the
date of this Agreement, then the Unconditional Date shall be the date of this Agreement).
 

4.4 To the extent that the Conditions have not already been satisfied as at the date of this Agreement, the Seller and the Purchaser shall use all
reasonable efforts to ensure that the Conditions are fulfilled as soon as reasonably possible after the date of this Agreement, and in any event, prior
to the Longstop Date and shall cooperate and provide reasonable assistance to each other for this purpose. In particular, and for this purpose, the
Seller and the Purchaser shall comply with their obligations in Clause 4.5.

 
4.5 To the extent that the Conditions or any of the obligations in this Clause 4.5 have not already been satisfied as at the date of this Agreement, the

Purchaser and the Seller shall co-operate to:
 

(a) submit a request for consent to the Proposed Transaction and the Carve-out to the Minister of Energy and the GNPC as soon as
reasonably practicable after the date of this Agreement and, in any event, within five Business Days;

 
(b) consult with each other as needed as to the form of the submissions, notifications and filings referred to in Clause 4.5(a);

 
(c) provide each other and relevant advisers with copies of all communications or documents in the form submitted to, or received from,

any Government Entity in connection with the Conditions;
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(d) provide directly to the relevant Government Entity if requested by any Government Entity (with a copy provided at the same time to the

other) any information lawfully requested or required by the Minister of Energy and the GNPC (or any other Government Entity),
including any information requested by the Minister of Energy, GNPC or any other Government Entity under, or in relation to, any of
the Interest Documents and/or the Petroleum (Exploration and Production) Law (PNDCL 84); and

 
(e) provide Representatives with decision making authority to accompany the Purchaser and/or the Seller, as applicable, as requested by the

relevant Party and permitted by the relevant Government Entity, in meetings with any relevant Government Entity (including any such
meetings in Ghana).

 
4.6 If applicable, the Seller and the Purchaser shall discuss in good faith, and accept (subject always as provided below), any commitments, remedies,

indemnities, guarantee, credit support, security or other undertaking (including any amendment or supplement to any existing commitment or
arrangement of such nature) to or for the benefit of the Minister of Energy or the GNPC or to any other relevant Government Entity (a
Commitment) as may be lawfully requested or required by the Minister of Energy or the GNPC or any other relevant Government Entity in
connection with the satisfaction of the Conditions, provided that, in each case, such commitments, remedies, indemnities, guarantee, credit
support, security or other undertaking are not material to the Seller Group, the Purchaser Group and/or the Business. For this purpose:

 
(a) the Purchaser agrees that, if the Minister of Energy, the GNPC or any other relevant Government Entity requires a member of the

Purchaser Group to provide a parent company guarantee or amendments to the Existing Kosmos PCGs in replacement of the Existing
Anadarko PCG, the Purchaser will procure that such member of the Purchaser Group provides such parent company guarantee or
amendments of the Existing Kosmos PCGs (as applicable), in each case as required, provided that the terms of such parent company
guarantee are acceptable to the Purchaser, acting reasonably (it being agreed that a parent company guarantee or amendments of the
Existing Kosmos PCGs (as applicable), in each case, on terms that are not materially more onerous than the Existing Kosmos PCGs
(other than to reflect the additional interests held by the Purchaser Group in the Interest Documents, excluding, for the avoidance of
doubt, the Carve-out Interests) shall be acceptable to the Purchaser); and

 
(b) the Seller and the Purchaser agree that, if such requests or requirements, would (or would reasonably be expected to) if implemented:

 
(i) result in the Purchaser Group or the Seller Group having to incur material expenditure in connection with the satisfaction of the

Conditions;
 

(ii) result in the Business (as conducted in the ordinary course and consistent with how such Business was carried on in the 18
months preceding the date of this Agreement) being adversely impacted in any material respect;
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(iii) result in the Company and/or Kosmos Energy Ghana HC being required to transfer (directly or indirectly) all or part of its

“Participating Interest” in the DWT Petroleum Agreement (as defined therein) to one or more persons other than (A) in
accordance with the DWT JOA Pre-emption Process, and (B) in the case of the Company only, pursuant to the Carve-out;
and/or

 
(iv) result in the Company and/or Kosmos Energy Ghana HC being required to transfer (directly or indirectly) all or part of its

“Participating Interest” in the WCTP Petroleum Agreement (as defined therein) to one or more persons other than, in the case
of the Company only, pursuant to the Carve-out,

 
then the Purchaser and/or the Seller, as applicable, shall not be required to implement such requests or requirements in order to satisfy
the Conditions.
 

4.7 The Purchaser and the Seller shall not, and shall procure that no member of the Seller Group or the Purchaser Group, as applicable, shall, make
any filing with any Government Entity directly in relation to (or otherwise that may adversely impact) the Proposed Transaction, the Carve-out or
the GNPC Transaction without obtaining the prior written consent of the other (such consent not to be unreasonably withheld, conditioned or
delayed) as to the making of such filing or communication and to its form and content. The restriction in this Clause 4.7 shall not apply to the
extent that any such filing is required by law, by any stock exchange or any regulatory or supervisory body or authority of competent jurisdiction,
whether or not the requirement has the force of law or any regulatory, governmental or antitrust body having applicable jurisdiction, provided that
the Party making the filing shall use its reasonable endeavours to consult with the other in advance as to its form, content and timing and take into
account the reasonable comments of such other Party (unless such consultation would be prohibited by applicable law or regulation).

 
4.8 To the extent that this Clause 4 obliges the Parties to disclose confidential or commercially sensitive information, that information may be

disclosed on a confidential, “counsel to counsel” basis only from the Purchaser’s Attorneys to the Seller’s Attorneys (or vice versa).
 
4.9 The Seller undertakes that all actions taken or to be taken in connection with this Agreement, including in relation to fulfilment of the Conditions,

by any member of the Seller Group have been and will continue to be in compliance with applicable law and regulation (including Anti-
Corruption Law and Sanctions Law).

 
4.10 The Purchaser undertakes that all actions taken or to be taken in connection with this Agreement, including in relation to fulfilment of the

Conditions, by any member of the Purchaser Group have been and will continue to be in compliance with applicable law and regulation (including
Anti-Corruption Law and Sanctions Law).

 
5. DWT JOA Pre-emption Process
 
5.1 The Parties acknowledge that, upon signing this Agreement, the Company has sent to each of the DWT JOA Partners a notice in substantially the

form set out in Schedule 1 (Form of Pre-emption Notice) in accordance with the notice provisions set out in Article XVII of the DWT JOA (each,
a Pre-emption Notice).
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5.2 The Purchaser shall have primary responsibility for causing the Company to deal with the DWT JOA Partners and manage the DWT JOA Pre-

emption Process. During such relevant period:
 

(a) each of the Seller and the Purchaser shall (i) promptly (but in any case within two calendar days) notify the other Party of any
substantive communications with, or requests for information from, any DWT JOA Partner in response to a Pre-emption Notice, and (ii)
provide the other Party with copies of all communications or documents relating to any Pre-emption Notice and/or the DWT JOA Pre-
emption Process sent to or received from any DWT JOA Partner; and

 
(b) the Purchaser shall use reasonable efforts to procure that each DWT JOA Partner (other than Kosmos Energy Ghana HC, except in

accordance with 5.3 below) provides a written waiver of any DWT JOA Pre-emption Right.
 
5.3 The Purchaser shall procure that Kosmos Energy Ghana HC shall not: (i) exercise its DWT JOA Pre-emption Right, unless any of the other DWT

JOA Partners duly exercises any DWT JOA Pre-emption Right in accordance with the Pre-Emption Notice (in which case the Purchaser shall
procure that Kosmos Energy Ghana HC exercise its DWT JOA Pre-emption Right); and (ii) request information from the Seller and/or
communicate or correspond with the Seller in relation to the Pre-emption Notice other than to exercise its DWT JOA Pre-emption Right in the
circumstances described in paragraph (i) of this Clause 5.3.

 
5.4 The Seller and the Purchaser each agree that should any DWT JOA Partner exercise any DWT JOA Pre-emption Right as a result of this

Agreement, including the entering into hereof and/or the consummation of the Proposed Transaction (which, for the avoidance of doubt, Kosmos
Energy Ghana HC shall only do in accordance with Clause 5.3):

 
(a) the purchase price or value received by the Company in respect of the relevant “Participating Interest” (as defined in the DWT JOA) in

respect of which the relevant DWT JOA Partner exercises such DWT JOA Pre-emption Right shall be retained by the Company until
Closing and shall not constitute a Contribution;

 
(b) there shall be no adjustment to the Purchase Price (or the Base Price or the Estimated Price) as a result of, or in relation to, any exercise

by any DWT JOA Partner of any DWT JOA Pre-emption Right; and
 

(c) without prejudice to any of the Purchaser’s rights to bring a Claim against the Seller under this Agreement to the extent that (i) the
Purchaser suffers or incurs a loss under any sale and purchase agreement entered into with a DWT JOA Partner in accordance with
article 12.1(G) of the DWT JOA as a result of that DWT JOA Partner exercising any DWT JOA Pre-emption Right and (ii) the
Purchaser is entitled to bring a Claim in respect of such loss against the Seller under this Agreement, the Purchaser shall have no Claim
against the Seller as a result of, or in relation to, any DWT JOA Pre-emption Right.

 
5.5 The Purchaser shall procure that Kosmos Energy Ghana HC shall not, in its capacity as a DWT JOA Partner, exercise any pre-emption right

afforded to the DWT JOA Partners pursuant to Article 12.1(G) of the DWT JOA in connection with the GNPC Transaction unless any of the other
DWT JOA Partners duly exercises such pre-emption right under the DWT JOA in connection with the GNPC Transaction, in which case Kosmos
Energy Ghana HC shall be permitted to exercise such pre-emption right.

 

9



 
6. Purchaser financing
 
6.1 The Purchaser shall (and shall procure that all other relevant members of the Purchaser Group shall) use reasonable best efforts to procure all

financing (under the Purchaser Financing Agreements or otherwise) required by the Purchaser Group to enable the Purchaser to satisfy the
Purchaser Price Payment Obligations.

 
6.2 Notwithstanding Clause 6.1, the Purchaser shall be entitled to use any cash resources of the Purchaser Group that may be provided to the

Purchaser for the purpose of satisfying the Purchaser Price Payment Obligations in whole or in part.
 
6.3 The Purchaser undertakes to the Seller that, prior to Closing:
 

(a) it will not, and will procure that no other person (including any member of the Purchaser Group) will, in a way which would or might
reasonably prejudice its ability to satisfy the Purchaser Price Payment Obligations: (i) amend or agree to amend any of the terms of the
Purchaser Financing Agreements to which it (or any member(s) of the Purchaser Group) is a party; (ii) waive or agree to waive any
rights or obligations of the Purchaser or any other member of the Purchaser Group under the Purchaser Financing Agreements; or (iii)
terminate any of the Purchaser Financing Agreements, in each case, without the prior written consent of the Seller (not to be
unreasonably withheld or delayed) unless it has drawn down or otherwise has available on an unconditional basis sufficient funds in
order to pay the amounts so payable; and

 
(b) it will (and, if applicable, will procure that the relevant member(s) of the Purchaser Group will):

 
(i) exercise its and/or their rights under the Purchaser Financing Agreements, including by submitting any required utilisation

request(s) to draw down under such agreements and/or arrangements sufficiently in advance of Closing;
 

(ii) comply with its and/or their obligations under the Purchaser Financing Agreements; and
 

(iii) take all steps necessary to transfer to the Purchaser (whether by way of distribution(s), intra-group loan(s) or otherwise) the
funds received by the relevant member(s) of the Purchaser Group under the Purchaser Financings Agreements,

 
in each case to the extent required to comply with the Purchaser Price Payment Obligations.
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7. Closing
 
7.1 Closing shall take place in Accra, Ghana at a location to be agreed between the Seller and the Purchaser in writing on:
 

(a) the Unconditional Date; or
 

(b) if Clause 7.3(b) applies, the new date for Closing notified by the relevant Party pursuant to Clause 7.3(b),
 

the Closing Date.
 

7.2 At Closing each of the Seller and the Purchaser shall deliver or perform (or ensure that there is delivered or performed) all those documents, items
and actions respectively listed in relation to that Party or any of its Affiliates (as the case may be) in Schedule 5 (Closing Arrangements).

 
7.3 If the Seller (on the one hand) or the Purchaser (on the other) fails to comply with any Material Obligation in Schedule 5 (Closing Arrangements),

then the other Party shall be entitled (in addition to and without prejudice to other rights and remedies available) by written notice to the Party in
default on the date Closing would otherwise have taken place, to:

 
(a) require Closing to take place so far as practicable having regard to the defaults that have occurred;

 
(b) notify the Party in default of a new date for Closing (being not more than 10 Business Days after the original date for Closing) in which

case the provisions of this Clause 7 (other than this Clause 7.3) and Schedule 5 (Closing Arrangements) shall apply to Closing as so
deferred but on the basis that such deferral may only occur once; or

 
(c) terminate this Agreement.

 
For the purposes of this Clause 7.3, a Material Obligation is: (i) in respect of the Seller, those obligations set out in paragraphs 1(b) and 1(c) of
Part A of Schedule 5 (Closing Arrangements) and all of Part C of Schedule 5 (Closing Arrangements); and (ii) in respect of the Purchaser, the
obligations set out in paragraph 1(e) of Part B of Schedule 5 (Closing Arrangements) and all of Part C of Schedule 5 (Closing Arrangements).
 

7.4 If the Seller (on the one hand) or the Purchaser (on the other) complies with all its Material Obligations in Schedule 5 (Closing Arrangements), but
fails to comply with any obligation in Schedule 5 (Closing Arrangements) that is not a Material Obligation, then the other Party shall be required
to proceed to Closing and, to the extent that any such obligation is not complied with at Closing, the defaulting Party shall (without affecting any
other rights and remedies available to the other Party) procure that such obligation is fulfilled as soon as practicable following Closing.

 
7.5 If, in accordance with Clause 7.3(b), Closing is deferred and at such deferred Closing a Party fails to comply with its Material Obligations in

Schedule 5 (Closing Arrangements) the non-defaulting Party shall have the right to terminate this Agreement.
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8. Seller Warranties and Undertakings
 
8.1 The Seller warrants to the Purchaser that each of the Seller Warranties is true and accurate and is not misleading in any respect as at the date of

this Agreement. Each Seller Warranty shall be construed separately and independently and shall not be limited, restricted or otherwise affected by
reference to any other matter, Seller Warranty or undertaking.

 
8.2 If the Closing Date is not the same date as the date of this Agreement, the Seller shall be deemed to further warrant to the Purchaser that each of

the Seller Fundamental Warranties is true and accurate immediately before Closing (by reference to the facts and circumstances then existing).
 
8.3 The Seller Warranties are given subject to this Clause 8 and the limitations set out in Schedule 3 (Limitations on Liability).
 
8.4 None of the limitations in Schedule 3 (Limitations on Liability) shall apply to any Claim that arises as a consequence of fraud or fraudulent

misrepresentation by any member of the Seller Group or any employee, director or officer of any member of the Seller Group.
 
8.5 The Purchaser acknowledges and agrees that, in each case, except as provided under this Agreement, the Shares (and the Business) shall be

acquired on an “as is, where is” basis and neither the Seller nor any member of the Seller Group makes or gives or shall be deemed or interpreted
as making or giving any other warranty or representation, whether express or implied in fact or by any applicable law or regulation or by custom,
usage or course of dealing or otherwise (a Seller Representation).

 
8.6 Neither the Seller nor any member of the Seller Group makes or gives or shall be deemed or interpreted as making or giving, any warranties or

representations whether expressed or implied as to:
 

(a) the accuracy of the Disclosure Letter (without prejudice to paragraph 6 of Schedule 3 (Limitations on Liability));
 

(b) the accuracy of any forecasts, estimates, projections, statements of intent or opinion provided to the Purchaser or its Representatives on
or before the date of this Agreement (including in any documents in the Data Room);

 
(c) the future performance of the Company or the Business;

 
(d) the amounts, quality or deliverability of reserves of hydrocarbons or other resources attributable to the Interest Documents, the

Business, the assets, interests or operations of the Company or any other person;
 

(e) the physical state, condition, integrity or fitness for purposes of the Company’s or any other person’s assets, property, structures,
platforms, foundations, subsea manifolds, tanks, gathering lines, flowlines, pipelines, plant, wells (including well and drill cuttings),
facilities, generating units, or any other equipment or machinery of any nature or any materials contained therein or any other
installations and structures located on or held or used in connection with the Interest Documents or the Business;
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(f) any geological, geophysical, seismic, engineering, economic or other interpretations, forecasts, budgets, evaluations or financial

projections;
 

(g) any geological formation, drilling prospect or hydrocarbon resource reserves;
 

(h) the costs of or prospects for further development - or any party’s ability to develop any area or asset - in relation to the Interest
Documents, the Business or the assets, interests or operations of the Company, or the prospective business activity of the Company or
the Business;

 
(i) the amounts, nature and payment dates of any Decommissioning and Abandonment Liabilities or Environmental Liabilities or the

existence of any Environmental Matters; or
 

(j) the amount or incidence of any Tax assessed pursuant to the Audit Assessments or in respect of the Proposed Transaction or any AOE
or any matter relevant to the calculation of any such Tax or AOE (but for the avoidance of doubt without prejudice to the Parties’
respective obligations in respect of such matters under Schedule 8 (Tax)).

 
8.7 Except in the case of fraud, the Purchaser: (a) acknowledges and affirms that it has not relied upon any Seller Representation or any other

representation, warranty, collateral contract, statement, assurance, opinion, data or information in entering into or carrying out the transactions
contemplated by the Transaction Documents (except as set out in the Transaction Documents); and (b) acknowledges and agrees to the terms of
Clauses 8.5 and 8.6.

 
8.8 Except in the case of and as against any individual or entity who has acted fraudulently, the Purchaser agrees and undertakes to the Seller

(contracting for itself and on behalf of each individual or entity referred to in this Clause 8.8) that neither it nor any other member of the Purchaser
Group has any rights against, and will waive and shall not make any claim against, any employee, director, officer, adviser or agent of: (i) the
Company; or (ii) any member of the Seller Group; or (iii) their respective Representatives, on whom the Purchaser may claim to have relied before
agreeing to any term of this Agreement or any other Transaction Document or before entering into this Agreement or any other Transaction
Document in respect of any matter for which the Purchaser so relied upon them.

 
8.9 Except in the case of and as against any individual or entity who has acted fraudulently, the Seller agrees and undertakes to the Purchaser

(contracting for itself and on behalf of each individual or entity referred to in this Clause 8.9) that neither it nor any other member of the Seller
Group has any rights against, and will waive and shall not make any claim against, any employee, director, officer, adviser or agent of: (i) the
Company; or (ii) any member of the Purchaser Group; or (iii) their respective Representatives, on whom the Seller may claim to have relied before
agreeing to any term of this Agreement or any other Transaction Document or before entering into this Agreement or any other Transaction
Document in respect of any matter for which the Seller so relied upon them.

 
8.10 The Seller and the Seller’s Guarantor undertake to the Purchaser to not (and to procure that NewCo, for so long as it is a member of the Seller’s

Group shall not), as applicable (i) amend or agree to amend any of the terms of the Carve-out APA or the GNPC PSA in any manner which would
or would be likely to have an adverse effect on any member of the Purchaser’s Group or (ii) terminate the Carve-out APA or the GNPC PSA, in
each case, without the prior written consent of the Seller (not to be unreasonably withheld or delayed).
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9. Purchaser Warranties and Undertakings
 
9.1 The Purchaser warrants to the Seller that each of the Purchaser Warranties is true and accurate and is not misleading in any respect as at the date of

this Agreement.
 
9.2 If the Closing Date is not the same date as the date of this Agreement, the Purchaser shall be deemed to further warrant to the Seller that each of

the Purchaser Fundamental Warranties is true and accurate immediately before Closing (by reference to the facts and circumstances then existing).
 
9.3 Subject to and from Closing, the Purchaser shall, and shall procure that each member of the Purchaser Group (including the Company) shall,

release each member of the Seller Group and their respective Connected Persons (together, the Seller Indemnified Persons) from any Costs
suffered or incurred by any member of the Purchaser Group (including the Company) in relation to the Company or any of the operations or
activities of the Company (including the Business) to the extent that such Costs arise from any Decommissioning and Abandonment Liabilities or
Environmental Liabilities, whether arising from events, matters or circumstances occurring before, on or after the Locked Box Date but excluding
any such Costs actually paid prior to the Locked Box Date.

 
9.4 Subject to and from Closing, the Purchaser unconditionally and irrevocably agrees as a primary obligation to pay to the Seller an amount,

calculated on an after tax basis, equal to Costs suffered or incurred by any of the Seller Indemnified Persons in relation to the Company or any of
the operations or activities of the Company (including the Business) to the extent that such Costs arise from any Decommissioning and
Abandonment Liabilities or Environmental Liabilities, whether arising from events, matters or circumstances occurring before, on or after the
Locked Box Date but excluding any such Costs actually paid prior to the Locked Box Date.

 
9.5 If, prior to the date which is 18 months from the Closing Date, the Purchaser or any other member of the Purchaser Group enters into any

agreement or arrangement for one or more Relevant Disposals, the Purchaser shall pay to the Seller, by way of additional consideration for the
Shares, an amount equal to the greater of: (i) 30% of the proceeds of all such Relevant Disposals; and (ii) an amount equal to 100% of the profit
attributable to all such Relevant Disposals. Such payment shall be made to the Seller’s Bank Account promptly and in any event within five
Business Days following receipt of the relevant proceeds at or following completion of each Relevant Disposal or, if earlier, receipt of the relevant
proceeds by the Purchaser or any member of the Purchaser Group. For these purposes:

 
(a) Relevant Disposal means any transaction or series or combination of transactions whereby, a Relevant Interest is sold or transferred

(directly or indirectly) including by way of a sale or exchange of share capital, capital stock or assets, a merger, consolidation, scheme
of arrangement, tender or exchange offer, minority investment, joint venture, farm out, earn out or any similar transaction in any
jurisdiction and including any agreement to do any of the foregoing (whether or not the relevant transaction will be completed prior to
the date which is 18 months from Closing) but excluding: (i) transactions between members of the Purchaser Group who are 100%
owned (directly or indirectly) by the Purchaser’s ultimate holding company; (ii) transactions in relation to securities in a body corporate
(which is a member of the Purchaser Group) if such securities are listed on a Recognised Stock Exchange (including any transactions
resulting in a change of Control of that body corporate and/or one or more members of the Purchaser Group); and (iii) transactions
under which a Relevant Interest is transferred in connection with the exercise of a DWT JOA Pre-emption Right; and (iv) transactions
under which a Relevant Interest is transferred to a Government Entity. Where a Relevant Disposal is part of a series of related
transactions, it shall be deemed to include all such related transactions whether or not they are entered into or completed prior to the
date that is 18 months from Closing. A Recognised Stock Exchange means the main market on the London Stock Exchange, the New
York Stock Exchange or any other regulated market or other recognised investment exchange (including any recognised overseas
investment exchange or similar) in any jurisdiction;
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(b) Relevant Interest means: (i) any interest in any member of the Purchaser Group that owns a “Participating Interest” (as defined in the

DWT Petroleum Agreement and the WCTP Petroleum Agreement, respectively) in; or (ii) any part of a “Participating Interest” (as
defined in the DWT Petroleum Agreement and the WCTP Petroleum Agreement, respectively) owned by a member of the Purchaser
Group in, in each case, the DWT Petroleum Agreement or the WCTP Petroleum Agreement (including, for the avoidance of doubt, any
such interests owned by a member of the Purchaser Group prior to Closing);

 
(c) proceeds means the gross value of all cash, securities, assets or other consideration payable (directly or indirectly) to, or to be received

(directly or indirectly) by, one or more members of the Purchaser Group in connection with a Relevant Disposal, whenever paid or
received, and including any deferred consideration, earn outs or similar arrangements together with the aggregate amount of any
indebtedness assumed or repaid, directly or indirectly, in connection with the Relevant Disposal. For these purposes, the value of any
non-cash consideration: (i) which has an established public market will be calculated based on the closing market price on the last
trading day prior to the Relevant Disposal being entered into; and (ii) which does not have an established market value shall be the fair
market value thereof on the date that the Relevant Disposal is entered into. The value of a joint venture or partnership shall be the gross
value of the interest that the Purchaser Group has in such joint venture or partnership on the date that the Relevant Disposal is entered
into. Where the Relevant Disposal is part of a wider transaction, involving other assets, interests or securities, a reasonable and
justifiable cash value shall be allocated to those assets, interests or securities comprising the Relevant Disposal in order to determine the
“proceeds”; and

 
(d) profit means the gross profit realised by the Purchaser Group in connection with a Relevant Disposal, being the proceeds (as defined

above) of the Relevant Disposal less the amount of the Purchase Price payable under this Agreement in respect of the Relevant Interest
which is the subject of the Relevant Disposal. Where the Relevant Disposal involves the sale or transfer (directly or indirectly) of part
only of the Relevant Interest, the amount of the proceeds shall be adjusted proportionately upwards or downwards to reflect the
Relevant Interest being sold or transferred as part of the Relevant Disposal in order to calculate the profit.
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9.6 If, within thirty-six (36) months following the first payment by the Purchaser to the Seller of any amount pursuant to Clause 9.5, in respect of a

Relevant Disposal, any member of the Purchaser Group is required to pay and pays a third party any amount pursuant to any indemnity, warranty
or similar undertaking contained in the agreement or arrangement entered into between the relevant member of the Purchaser Group and that third
party (or its Affiliate) in respect of such Relevant Disposal (a Relevant Amount), the Seller shall pay the Purchaser the amount required to put the
Seller and the Purchaser in the position they would have been in had the payment made by the Purchaser to the Seller under Clause 9.5(i) or
Clause 9.5(ii) been calculated on the basis that the proceeds and profit attributable to the Relevant Disposal had been reduced by the Relevant
Amount, provided that in no circumstances shall the Seller be required to pay the Purchaser more than the sum it originally received from the
Purchaser pursuant to Clause 9.5 (a Profit Reimbursement Payment). Any Profit Reimbursement Payment shall be made to the Purchaser's Bank
Account promptly and in any event within ten Business Days following the date on which the Purchaser provides the Seller with written notice
that a member of the Purchaser Group has paid an amount giving rise to a Profit Reimbursement Payment, such notice to include: (i) reasonable
detail of the claim against the relevant member of the Purchaser's Group giving rise to such Profit Reimbursement Payment; and (ii) evidence that
the relevant member of the Purchaser's Group has made such payment.

 
10. Conduct of Purchaser Claims
 
10.1 If the Purchaser becomes aware of any claim or potential claim by a third party (including any enquiry, audit or assessment by a Tax Authority)

against the Company or a member of the Purchaser Group that, in each case, might result in a Claim being made by the Purchaser against the
Seller (a Third Party Claim), the Purchaser shall:

 
(a) as soon as reasonably practicable (and in any event within 15 Business Days of becoming aware of it) give notice of the Third Party

Claim to the Seller and ensure that the Seller and its Representatives are given all reasonable information and facilities to investigate it
(to the extent that such information and/or facilities are available to it);

 
(b) not (and shall ensure that each other member of the Purchaser Group shall not) admit liability or make any agreement or compromise in

relation to the Third Party Claim without the prior written approval of the Seller (such approval not to be unreasonably withheld,
delayed or conditioned); and
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(c) subject to the Parties agreeing in writing to a mutually acceptable indemnity arrangement pursuant to which the Purchaser or the

relevant member of the Purchaser Group is indemnified by the Seller, ensure that it and (to the extent that it is lawfully able to do so)
each other member of the Purchaser Group shall:

 
(i) take such action as the Seller may reasonably request to avoid, resist, dispute, appeal, compromise or defend the Third Party

Claim;
 

(ii) allow the Seller (if it elects to do so) to take over the conduct of all proceedings and/or negotiations arising in connection with
the Third Party Claim after consultation with the Purchaser; and

 
(iii) provide such information and assistance as the Seller may reasonably require in connection with the preparation for and conduct

of any proceedings and/or negotiations relating to the Third Party Claim.
 
10.2 Without prejudice to Clause 10.3, nothing in sub-Clauses 10.1(a) and (c) shall oblige the Purchaser to take or procure any action or refrain from

taking any action which would have a material adverse effect on the business, trading relationships, relationship with any Government Entity or
reputation of any member of the Purchaser Group.

 
10.3 The failure of the Purchaser to comply with any of its obligations in Clause 10.1 shall not prejudice the Purchaser’s ability to bring the relevant

Claim against the Seller, save to the extent that the amount of such Claim is increased (or not reduced) directly as a result of the Purchaser’s
failure.

 
11. Termination
 
11.1 Either the Seller or the Purchaser (in each case, subject to Clause 11.2) may by notice in writing to the other terminate this Agreement if the

Unconditional Date has not occurred on or before the Longstop Date (or such later date as the Seller and the Purchaser may agree in writing).
 
11.2 Neither the Seller nor the Purchaser shall be entitled to terminate this Agreement pursuant to Clause 11.1 if it has breached any of its obligations

under this Agreement (including Clause 4 (Conditions to Closing)) and such breach or breaches directly or indirectly resulted in the Conditions
not being fulfilled by the Longstop Date.

 
11.3 If this Agreement terminates, no Party (nor any of its Affiliates) shall have any claim of any nature against any other Party (or any of its Affiliates)

under this Agreement, except in respect of any rights and liabilities that have accrued before termination or under any of the Surviving Provisions.
 
11.4 Other than in accordance with this Clause 11 or Clause 7 (Closing), no Party shall be entitled to rescind or terminate this Agreement in any

circumstances whatsoever (whether before or after Closing). This shall not exclude any liability for (or remedy in respect of) fraud or fraudulent
misrepresentation.

 
12. Tax
 
12.1 The provisions of Schedule 8 (Tax) shall apply in relation to Taxation.
 
13. Insurance
 
13.1 Upon Closing, all insurance cover arranged in relation to the Company and the Business by the Seller Group (whether under policies maintained

with third party insurers or other members of the Seller Group) shall cease (other than in relation to insured events taking place before Closing)
and no member of the Purchaser Group shall make any claim under any such policies in relation to insured events arising after Closing. The Seller
shall be entitled to make arrangements with its insurers to reflect this Clause 13.
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13.2 For the avoidance of doubt, if after Closing, the Company (or any other member of the Purchaser Group) receives any cash amounts from a third

party insurer as a refund for any premiums and/or renewal fees paid by any member of the Seller Group before Closing in connection with
insurance cover that ceases upon Closing pursuant to Clause 13.1 (it being acknowledged and agreed that, to the extent required, the Seller Group
shall be responsible for paying such amounts prior to Closing), then the Purchaser agrees that it shall pay the Seller such amounts (to the extent
that such amounts have not previously been re-charged by the Seller Group to the Company) as soon as reasonably practicable and in any event
within 30 calendar days after receipt by the Company (or any member of the Purchaser Group if applicable).

 
14. Guarantees and Other Third Party Assurances
 
14.1 The Purchaser shall use its reasonable endeavours to ensure that as soon as reasonably practicable after Closing, each member of the Seller Group

is released from all Third Party Assurances given by it in respect of obligations of the Company. Pending release of any and all such Third Party
Assurances, the Purchaser shall indemnify the Seller on an after tax basis against any and all Costs of the Seller or its Affiliates arising after
Closing under or by reason of each Third Party Assurance.

 
14.2 The Seller shall use its reasonable endeavours to ensure that as soon as reasonably practicable after Closing, the Company is released from all

Third Party Assurances given by it in respect of obligations of any member of the Seller Group. Pending release of any and all such Third Party
Assurances, the Seller shall indemnify the Purchaser on an after tax basis against and all Costs of the Purchaser or its Affiliates arising after
Closing under or by reason of each Third Party Assurance.

 
15. Intercompany Arrangements
 
15.1 The provisions of Schedule 9 (Inter-Company Debt) shall apply in respect of the payment of Inter-Company Debt.
 
15.2 Except as otherwise provided in this Agreement, the Seller shall procure that, with effect from Closing, the Company shall cease to be a party to

any agreements with any member of the Seller Group at no cost to the Company.
 
15.3 The Seller confirms that:
 

(a) an outstanding inter-company account receivable in an amount of US$110,445,150 owed by members of the Seller Group to the
Company as at the Locked Box Date was distributed by the Company to the Seller by way of a dividend in specie on 23 June 2021; and

 
(b) the outstanding Carve-out Receivable owed by NewCo to the Company as at the date of this Agreement under the Carve-out APA, was

distributed by the Company to the Seller on the date of this Agreement and before Closing.
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16. Changes of Name
 
16.1 The Purchaser shall procure that:
 

(a) as soon as reasonably practicable after Closing and in any event within 30 calendar days after the Closing Date, the name of the
Company is changed to a name that does not include the word “Anadarko” or “Occidental” or any name that, in the reasonable opinion
of the Seller, is substantially the same as, or confusingly similar to, the name of any member of the Seller Group; and

 
(b) as soon as reasonably practicable after Closing and in any event, within three months after the Closing Date: (i) the Company shall

cease to use or display any trade or service name or mark, business name, logo, or domain name used or held by any member of the
Seller Group or any mark, name or logo that, in the reasonable opinion of the Seller, is substantially the same or confusingly similar to
any of them; and (ii) the Company shall not hold itself out as being part of, or otherwise connected or associated with, the Seller Group.

 
16.2 Within seven calendar days of the change of name of the Company pursuant to Clause 16.1 becoming effective, the Purchaser shall communicate

the new name of the Company to:
 

(a) the Seller;
 

(b) any banks with which the Company maintains accounts; and
 

(c) the Minister of Energy, the GNPC and any other Government Entity that the Company is required to notify pursuant to applicable laws
or regulations.

 
16.3 Until the change of name of the Company pursuant to Clause 16.1 is effective, the Company shall be permitted to continue to use the name

“Anadarko WCTP Company” to the extent that it is required to do so by applicable law or regulation or otherwise has received the prior written
consent of the Seller, and provided that the Purchaser shall, and shall ensure that the Company shall, only use such name in:

 
(a) a manner that complies with all applicable laws and regulations;

 
(b) an unstylised form; and

 
(c) accordance with any reasonable instructions that the Seller might provide.
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17. Information, Records and Assistance Post-Closing
 
17.1 For three years (or, in respect of Tax, five years) following the Closing Date:
 

(a) each member of the Purchaser Group shall provide the Seller (at the Seller’s cost) with reasonable access at reasonable times to (and the
right to take copies of) the books, accounts, and other records held by it after Closing to the extent that they relate to the Company and
to the period up to Closing (the Purchaser Records) but only for the purposes of the preparation of any Tax return or regulatory filing
by the Seller (or any member of the Seller Group) or otherwise in connection with the Tax affairs of the Seller or any member of the
Seller Group; and

 
(b) each member of the Seller Group shall provide the Purchaser (at the Purchaser’s cost) with reasonable access at reasonable times to (and

the right to take copies of) the books, accounts, and other records held by it after Closing to the extent that they relate to the Company
(the Seller Records), but only for the purposes of the preparation of any Tax returns or regulatory filing by the Purchaser (or any
member of the Purchaser Group) or otherwise in connection with the Tax affairs of the Purchaser or any member of the Purchaser
Group.

 
These obligations are subject to the provisions of Clause 22 (Confidentiality).
 

17.2 For five years following the Closing Date:
 

(a) no member of the Purchaser Group shall dispose of, or destroy any of, the Purchaser Records which the Purchaser ought reasonably to
have known were necessary for the preparation of any Tax return or regulatory filing by the Seller (or any member of the Seller Group)
without first giving the Seller at least two months’ notice of its intention to do so and giving the Seller a reasonable opportunity to
remove and retain any of them (at the Seller’s expense); and

 
(b) no member of the Seller Group shall dispose of or destroy any of the Seller Records without first giving the Purchaser at least two

months’ notice of its intention to do so and giving the Purchaser a reasonable opportunity to remove and retain any of such records (at
the Purchaser’s expense).

 
17.3 For a period of 45 calendar days from the Closing Date (which may be extended at the option of the Purchaser by notice in writing to the Seller to

a period of 60 calendar days from the Closing Date), each member of the Seller Group shall: (i) provide the Purchaser (at the Purchaser’s cost)
with reasonable access at reasonable times to (and the right to take copies of) the Seller Records; and (ii) give such reasonable assistance to any
member of the Purchaser Group as the Purchaser may reasonably request (at the Purchaser’s cost) and, in each case, as is necessary for the
purposes of transferring the accounting, tax and company secretarial information and records of the Company from the Seller to the Purchaser. In
no circumstances shall the Seller (or any other member of the Seller Group) be required to: (a) provide any assistance, access or information that
would involve disclosure of or access to proprietary and/or confidential information belonging to any member of the Seller Group and/or any third
party; and/or (b) any access to the Seller Group’s and/or any third party’s IT systems. For the purposes of this Clause, Seller Records means the
books, records, accounts and other records held by the Seller Group after Closing to the extent that they relate to the Company.

 
17.4 Following the Closing Date:
 

(a) notwithstanding the obligations of Clause 9.6, the Purchaser shall (and shall procure that the Company shall), at the Seller’s expense,
give such assistance to any member of the Seller Group as the Seller may reasonably request in relation to any third party proceedings
by or against any member of the Seller Group to the extent that they relate to the Company or the Business or the Proposed Transaction;

 
(b) the Seller shall promptly give to the Purchaser all written notices, correspondence, information or enquiries received by it in relation to

the Company;
 

(c) the Purchaser shall promptly give to the Seller all written notices, correspondence, information or enquiries received by any member of
the Purchaser Group in relation to any business of the Seller Group not comprised within the Company; and

 
(d) to the extent the same has not occurred by Closing, the Seller shall procure that all of the Company’s books, accounts and other records

are transferred to the Purchaser as soon as reasonably practicable after Closing.
 
17.5 From Closing, the Seller and the Purchaser shall comply with their respective obligations under Schedule 11 (Marketing Transition).
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18. Post-Closing Covenants
 
18.1 Without limiting any other rights that any Indemnified Officer may have pursuant to any employment agreement or indemnification agreement,

from Closing until the sixth anniversary of the Closing, the Purchaser shall procure that the Company indemnifies, defends and holds harmless
each person who is now, or has been at any time prior to the date of this Agreement or who becomes prior to Closing, a director, officer or
employee of the Company (the Indemnified Officer) against all Costs incurred in connection with, any Proceeding to which such Indemnified
Officer is a party or is otherwise involved (including as a witness) based, in whole or in part, on or arising, in whole or in part, out of the fact that
such person is or was a director, officer or employee of the Company or by reason of anything done or not done by such person in any such
capacity, whether pertaining to any act or omission occurring or existing at or after (but not prior to) Closing and whether asserted or claimed at or
after the Closing, excluding any act or omission arising as a result of the fraud of the relevant director, officer or employee (the Indemnified
Liabilities), including all such Indemnified Liabilities based in whole or in part on, or arising in whole or in part out of, or pertaining to, this
Agreement or the Proposed Transaction, in each case to the fullest extent permitted under applicable law and regulation. If the Purchaser or the
Company:

 
(a) consolidates with or merges into any other person and shall not be the continuing or surviving corporation or entity of such

consolidation or merger; or
 

(b) transfers all or substantially all of its properties and assets to any person,
 

then, in each such case, proper provisions shall be made so that the successors and assigns of the Company shall assume the obligations set forth
in this Clause 18.1 and the Purchaser and the Company shall not sell, transfer, distribute or otherwise dispose of any of their assets in a manner
that would reasonably be expected to render them unable to satisfy their obligations under this Clause 18.1.
 
The provisions of this Clause 18.1 are intended to be for the benefit of, and shall be enforceable by, the Parties and all persons entitled to
indemnification or insurance coverage or expense advancement pursuant to this Clause 18.1, and their heirs and representatives.
 

19. Guarantees of Seller’s Obligations and Purchaser’s Obligations
 
19.1 Guarantee of Seller’s Obligations
 

(a) The Seller’s Guarantor unconditionally and irrevocably guarantees to the Purchaser the due and punctual performance and observance
by the Seller of all its obligations, commitments, undertakings, warranties and indemnities under or pursuant to the Transaction
Documents (the Seller’s Guaranteed Obligations) and agrees that, if any Seller’s Guaranteed Obligation is or becomes unenforceable,
invalid or illegal, it shall, as an independent and primary obligation, indemnify the Purchaser on an after tax basis in respect of any
breach by the Seller of any of the Seller’s Guaranteed Obligations if the Seller’s Guaranteed Obligation were not unenforceable, invalid
or illegal, to the extent of any limit on the liability of the Seller in the Transaction Documents.

 
(b) If and whenever the Seller defaults for any reason whatsoever in the performance of any of the Seller’s Guaranteed Obligations, the

Seller’s Guarantor shall perform (or procure performance of) and satisfy (or procure the satisfaction of) the Seller’s Guaranteed
Obligations in regard to which such default has been made in the manner prescribed by the Transaction Documents and so that the same
benefits shall be conferred on the Purchaser as it would have received if the Seller’s Guaranteed Obligations had been duly performed
and satisfied by the Seller.

 
(c) This guarantee is to be a continuing guarantee and accordingly is to remain in force until all the Seller’s Guaranteed Obligations shall

have been performed or satisfied and notwithstanding the winding-up, liquidation, dissolution or other incapacity of the Seller or any
change in the status, control, constitutional documents or ownership or assignment of the Seller. This guarantee is in addition to and
without prejudice to and not in substitution for any rights or security which the Purchaser may now or hereafter have or hold for the
performance and observance of the Seller’s Guaranteed Obligations.

 
(d) As a separate and independent stipulation the Seller’s Guarantor agrees that any of the Seller’s Guaranteed Obligations (including any

moneys payable) which may not be enforceable against or recoverable from the Seller by reason of any legal limitation, disability or
incapacity on or of the Seller or the dissolution, amalgamation or reconstruction of the Seller (other than any limitation imposed by the
Transaction Documents) shall nevertheless be enforceable against and recoverable from the Seller’s Guarantor as though the same had
been incurred by the Seller’s Guarantor and the Seller’s Guarantor were the sole or principal obligor in respect thereof and shall be
performed or paid by the Seller’s Guarantor on demand.

 
(e) The liability of the Seller’s Guarantor under this Clause 19.1 shall not be affected, impaired, reduced or released by:

 
(i) any variation of the Seller’s Guaranteed Obligations (whether or not agreed by the Seller’s Guarantor);

 
(ii) any forbearance, neglect or delay in seeking performance of the Seller’s Guaranteed Obligations or any granting of time for such

performance;
 

(iii) the illegality, invalidity, unenforceability of, or any defect in, any provision of the Transaction Documents or the Seller’s
obligations under it;

 
(iv) any insolvency or similar proceeding; or

 
(v) any other fact or event which in the absence of this provision would constitute or afford a legal or equitable discharge or release

or a defence to a guarantor.
 

(f) The obligations of the Seller’s Guarantor in this Clause 19.1 are given in consideration of the Purchaser entering into this Agreement
and agreeing to purchase the Shares on the terms set out in this Agreement.
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19.2 Guarantee of Purchaser’s Obligations
 

(a) The Purchaser’s Guarantor unconditionally and irrevocably guarantees to the Seller the due and punctual performance and observance
by the Purchaser of all its obligations, commitments, undertakings, warranties and indemnities under or pursuant to the Transaction
Documents (the Purchaser’s Guaranteed Obligations) and agrees that, if any Purchaser’s Guaranteed Obligation is or becomes
unenforceable, invalid or illegal, it shall, as an independent and primary obligation, indemnify the Seller on an after tax basis in respect
of any breach by the Purchaser of any of the Purchaser’s Guaranteed Obligations if the Purchaser’s Guaranteed Obligation were not
unenforceable, invalid or illegal, to the extent of any limit on the liability of the Purchaser in the Transaction Documents.

 
(b) If and whenever the Purchaser defaults for any reason whatsoever in the performance of any of the Purchaser’s Guaranteed Obligations,

the Purchaser’s Guarantor shall perform (or procure performance of) and satisfy (or procure the satisfaction of) the Purchaser’s
Guaranteed Obligations in regard to which such default has been made in the manner prescribed by the Transaction Documents and so
that the same benefits shall be conferred on the Seller as it would have received if the Purchaser’s Guaranteed Obligations had been
duly performed and satisfied by the Purchaser.

 
(c) This guarantee is to be a continuing guarantee and accordingly is to remain in force until all the Purchaser’s Guaranteed Obligations

shall have been performed or satisfied and notwithstanding the winding-up, liquidation, dissolution or other incapacity of the Purchaser
or any change in the status, control, constitutional documents or ownership or assignment of the Purchaser. This guarantee is in addition
to and without prejudice to and not in substitution for any rights or security which the Seller may now or hereafter have or hold for the
performance and observance of the Purchaser’s Guaranteed Obligations.

 
(d) As a separate and independent stipulation the Purchaser’s Guarantor agrees that any of the Purchaser’s Guaranteed Obligations

(including any moneys payable) which may not be enforceable against or recoverable from the Purchaser by reason of any legal
limitation, disability or incapacity on or of the Purchaser or the dissolution, amalgamation or reconstruction of the Purchaser (other than
any limitation imposed by the Transaction Documents) shall nevertheless be enforceable against and recoverable from the Purchaser’s
Guarantor as though the same had been incurred by the Purchaser’s Guarantor and the Purchaser’s Guarantor were the sole or principal
obligor in respect thereof and shall be performed or paid by the Purchaser’s Guarantor on demand.

 
(e) The liability of the Purchaser’s Guarantor under this Clause 19.2 shall not be affected, impaired, reduced or released by:

 
(i) any variation of the Purchaser’s Guaranteed Obligations (whether or not agreed by the Purchaser’s Guarantor);

 
(ii) any forbearance, neglect or delay in seeking performance of the Purchaser’s Guaranteed Obligations or any granting of time for

such performance;
 

(iii) the illegality, invalidity, unenforceability of, or any defect in, any provision of the Transaction Documents or the Purchaser’s
obligations under any of them;

 
(iv) any insolvency or similar proceeding; or

 
(v) any other fact or event which in the absence of this provision would constitute or afford a legal or equitable discharge or release

or a defence to a guarantor.
 

(f) The obligations of the Purchaser’s Guarantor in this Clause 19.2 are given in consideration of the Seller entering into this Agreement
and agreeing to sell the Shares on the terms set out in this Agreement.
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20. Payments
 
20.1 Any payment to be made pursuant to this Agreement by the Purchaser (or any member of the Purchaser Group) shall be made to the Seller’s Bank

Account. The Seller agrees to pay each member of the Seller Group that part of each payment to which it may be entitled.
 
20.2 Any payment to be made pursuant to this Agreement by the Seller (or any member of the Seller Group) shall be made to the Purchaser’s Bank

Account. The Purchaser agrees to pay each member of the Purchaser Group that part of each payment to which it may be entitled.
 
20.3 Payment under Clauses 20.1 and 20.2 shall be in immediately available funds by electronic transfer on the due date for payment.
 
20.4 If any sum due for payment in accordance with this Agreement is not paid on the due date for payment, the person in default shall pay Default

Interest on that sum from but excluding the due date to and including the date of actual payment calculated on a daily basis.
 
21. Announcements
 
21.1 Without prejudice to Clause 22 (Confidentiality), unless otherwise agreed in writing, no Party shall, and each Party shall procure that none of its

respective Affiliates or Connected Persons shall, make any announcement or issue any communication to shareholders in connection with the
existence or the subject matter of this Agreement (or any other Transaction Document) without the prior written approval of the Purchaser (in the
case of an announcement or communication by the Seller and/or the Seller’s Guarantor and/or their respective Affiliates and Connected Persons)
or the Seller (in the case of an announcement or communication by the Purchaser and/or the Purchaser’s Guarantor and/or their respective
Affiliates and Connected Persons) (such approval not to be unreasonably withheld or delayed).

 
21.2 The restriction in Clause 21.1 shall not apply to:
 

(a) the press announcements issued by the Seller and the Purchaser, in each case on the date of this Agreement in the Agreed Form; and
 

(b) the extent that the announcement or communication is required by law, by any stock exchange or any regulatory or supervisory body or
authority of competent jurisdiction, whether or not the requirement has the force of law or any regulatory, governmental or antitrust
body having applicable jurisdiction.

 
21.3 If the exception in Clause 21.2(b) applies, the Seller or the Purchaser (as applicable) shall, prior to the relevant person making the announcement

or issuing the communication, use its reasonable endeavours to consult with: (i) in the case of an announcement to be made or communication to
be issued by the Seller and/or the Seller’s Guarantor and/or their respective Affiliates and Connected Persons, the Purchaser; or (ii) in the case of
an announcement to be made or communication to be issued by the Purchaser and/or the Purchaser’s Guarantor and/or their respective Affiliates
and Connected Persons, the Seller, in each case, in advance as to its form, content and timing and take into account the reasonable comments of
the other (unless such consultation would be prohibited by applicable law or regulation).

 
22. Confidentiality
 
22.1 For the purposes of this Clause 22, Confidential Information means:
 

(a) information relating to the provisions and subject matter of, and negotiations leading to, this Agreement and the other Transaction
Documents;

 
(b) (in relation to the obligations of the Purchaser) any information received or held by the Purchaser (or any of its Representatives) relating

to the Seller Group or, prior to Closing, the Company or the Business; or
 

(c) (in relation to the obligations of the Seller) any information received or held by the Seller (or any of its Representatives) relating to the
Purchaser Group or, following Closing, the Company or the Business, and includes written information and information transferred or
obtained orally, visually, electronically or by any other means and any information that the Party has determined from information it has
received including any forecasts or projections.

 
22.2 Each of the Parties shall (and shall procure that each of its Representatives (and, in the case of the Purchaser, providers of finance to the Purchaser

Group) shall, in each case, to the extent that such persons have received or are otherwise in possession of Confidential Information):
 

(a) hold Confidential Information in confidence;
 

(b) except as the Purchaser (in the case of the Seller and the Seller’s Guarantor) or the Seller (in the case of the Purchaser and the
Purchaser’s Guarantor) approves in writing, not disclose it to any person other than a Representative (and, in the case of the Purchaser,
providers of finance to the Purchaser Group from time to time with prior written notice to the Seller); and

 
(c) use the Confidential Information only for the purpose of exercising or performing that Party’s rights and obligations under this

Agreement.
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22.3 Clause 22.2 shall not apply to Confidential Information to the extent that:
 

(a) the Confidential Information is required to be disclosed by law or by any stock exchange or any regulatory, governmental or antitrust
body (including any Tax Authority) having applicable jurisdiction (provided that, except in connection with disclosure to a Tax Authority
(other than the Ghanaian Tax Authority in relation to Tax Matters in relation to the Audit Assessments and any Tax in relation to the
Proposed Transaction)), the disclosing Party shall, as far as it is practicable and lawful to do so: (i) first consult the Purchaser (in the case
of the Seller and the Seller’s Guarantor) or the Seller (in the case of the Purchaser and the Purchaser’s Guarantor) to give such Party an
opportunity to contest the disclosure; and (ii) take into account such Party’s reasonable requirements about the proposed form, content
and timing of the disclosure);

 
(b) the Confidential Information is shared by a Party on a confidential basis with a Tax Authority in the course of dealing with that Party’s

Tax affairs or the Tax affairs of any member of its group;
 

(c) the Confidential Information is required to be disclosed by a Party so that it can fulfil its obligations under this Agreement (including, in
the case of the Purchaser, to providers of finance to the Purchaser Group);

 
(d) the Confidential Information is required to be disclosed for the purposes of satisfying the Conditions;

 
(e) (save in relation to Confidential Information held by the Seller in relation to the Company prior to Closing) written records show that,

when the Confidential Information was first made available to the receiving Party, it was already in the lawful possession of the receiving
Party or any of its Representatives without any obligation of secrecy prior to its being received or held;

 
(f) the Confidential Information was already in the public domain when it was first made available to the receiving Party;

 
(g) the Confidential Information subsequently enters the public domain other than through a breach of this Clause 23 or the non-disclosure

agreement between Kosmos Energy Operating and the Company dated 19 May 2021; or
 

(h) the Confidential Information is required to be disclosed for the purpose of any arbitral or judicial proceedings arising out of this
Agreement or any other Transaction Document.

 
22.4 Each of the Seller and the Purchaser undertakes that it (and its Representatives) shall only disclose Confidential Information as permitted by this

Clause 22:
 

(a) if it is reasonably required for purposes connected with this Agreement; and
 

(b) in the case of disclosures under Clauses 22.3(b), 22.3(d), 22.3(g) and 22.3(h), only if the recipient is informed of the confidential nature
of the Confidential Information and acknowledges that it is subject to a duty of confidentiality on substantially the same terms as this
Clause 22.
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22.5 Subject to Clause 22.6, if this Agreement terminates, the Purchaser shall (and shall procure that its Representatives shall) as soon as practicable on

request by the Seller:
 

(a) return to the Seller all written documents and other materials relating to any member of the Seller Group, the Company or this Agreement
(including any Confidential Information) that the Seller (or its Representatives) have provided to the Purchaser (or its Representatives)
without keeping any copies thereof;

 
(b) destroy all information or other documents derived from such Confidential Information; or

 
(c) so far as it is practicable to do so, expunge such Confidential Information from any computer or other digital device on which it is held.

 
For the purposes of this Clause 22.5 document includes any material prepared by or on behalf of any Party or its Representatives.
 

22.6 Each Party and its Representatives may retain any Confidential Information to the extent required, and for the time period specified, by any
applicable law or the rules of any professional body.

 
23. Assignment
 
23.1 Subject to Clause 23.2, unless the Seller and the Purchaser specifically agree in writing, no person shall assign, transfer, charge or otherwise deal

with all or any of its rights under this Agreement or any other Transaction Document nor grant, declare, create or dispose of any right or interest in
it. Any purported assignment in contravention of this Clause 23 shall be void.

 
23.2 The Parties agree that, subject to obtaining any approvals required under the Interest Documents and/or under applicable laws, the Purchaser is

entitled to assign all or any part of its rights under this Agreement without the consent of the Seller:
 

(a) (by way of security only) to providers of finance to the Purchaser Group from time to time, but so that, notwithstanding any such
assignment in security, the Seller may, unless it receives written notice of enforcement of the relevant security interest, deal with the
Purchaser in connection with all matters arising under this Agreement; and

 
(b) to one or more wholly owned members of the Purchaser Group, provided that before any such assignee(s) subsequently ceases to be a

wholly-owned member of the Purchaser Group, the Purchaser shall procure that such assignee transfers such rights and benefits to the
Purchaser or to another continuing wholly-owned member of the Purchaser Group,

 
and provided further that in each of (a) and (b) above, the Purchaser shall give the Seller prior written notice (of at least three Business Days) of
any such proposed assignment of rights and details of the proposed assignee.
 

23.3 If an assignment is made in accordance with Clauses 23.1 or 23.2:
 

(a) the liabilities of the members of the Seller Group to the Purchaser Group, and the liabilities of the members of the Purchaser Group to
the Seller Group, in each case, under this Agreement, shall, in each case, be no greater than such liabilities would have been if the
assignment had not occurred; and

 
(b) the obligations of the Seller’s Guarantor under Clause 19.1 shall extend to any assignee of the Seller as if such assignee were the Seller

and the obligations of the Purchaser’s Guarantor under Clause 19.2 shall extend to any assignee of the Purchaser as if such assignee
were the Purchaser.

 
23.4 The Parties acknowledge that this Agreement is a contract entered into for the purposes of, or in connection with, the acquisition, disposal or

transfer of an ownership interest in a firm (as defined in section 1173(1) of the Companies Act 2006). Regulation 2 of The Business Contract
Terms (Assignment of Receivables) Regulations 2018 does not apply to any term of this Agreement.
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24. Further Assurances
 
24.1 Each of the Seller and the Purchaser shall, from the Closing Date, execute, or procure the execution of, such further documents as may be required

by law or necessary to implement and give effect to this Agreement.
 
24.2 Each of the Seller and the Purchaser shall procure that its Affiliates comply with all obligations under this Agreement that are expressed to apply

to any such Affiliates.
 
25. Costs
 
25.1 Except as otherwise provided in this Agreement the Seller and the Purchaser shall each be responsible for its own Costs (including those of its

Affiliates) incurred in connection with the Proposed Transaction.
 
25.2 The Purchaser shall be responsible for any recording, registration, documentary, notarisation or similar fees and any amounts in respect of the

foregoing (including in each case any related interest and penalties), if any.
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26. Notices
 
26.1 Any notice to be given by one Party to any other Party in connection with this Agreement shall be in writing in English and signed by, or on behalf

of, the Party giving it. It shall be delivered by hand, email, registered post or courier, using an internationally recognised courier company.
 
26.2 A notice shall be effective upon receipt and shall be deemed to have been received (i) at the time of delivery, if delivered by hand, registered post

or courier or (ii) at the time of transmission if delivered by email. Where delivery occurs outside Working Hours, notice shall be deemed to have
been received at the start of Working Hours on the next following Business Day.

 
26.3 The addresses and email addresses of the Parties for the purpose of Clause 26.1 are:
 
Seller Address:

5 Greenway Plaza, Suite
1110
Houston, Tx 77046

Email:
general_counsel@oxy.com

For the attention of: General Counsel  
   
and with a copy to: Graham Watson

Freshfields Bruckhaus 
Deringer LLP
100 Bishopsgate London,
EC2P 2SR

graham.watson@freshfields.com

Seller’s Guarantor Address:
5 Greenway Plaza, Suite
1110
Houston, Tx 77046

Email :
general_counsel@oxy.com

For the attention of: General Counsel  
   
and with a copy to: Graham Watson

Freshfields Bruckhaus
Deringer LLP

graham.watson@freshfields.com

   
Purchaser Address:

c/o Kosmos Energy, LLC
8176 Park Lane
Suite 500
Dallas, TX 75231 USA

Email:
KosmosGeneralCounsel @kosmosenergy.com

For the attention of: General Counsel  
   
and with a copy to: Hywel Davies

Slaughter and May
One Bunhill Row
London EC1Y EYY

hywel.davies@slaughterandmay.com

   
Purchaser’s Guarantor Address:

c/o Kosmos Energy, LLC
8176 Park Lane
Suite 500
Dallas, TX 75231 USA

Email:
KosmosGeneralCounsel
@kosmosenergy.com

For the attention of: General Counsel  
   
and with a copy to: Hywel Davies

Slaughter and May
One Bunhill Row
London EC1Y 8YY

hywel.davies@slaughterandmay.com
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26.4 Each Party may notify the other Parties in writing of a change to its details in Clause 26.3 from time to time.
 
26.5 This Clause 26 does not apply to the service of any proceedings or other documents in any legal action or, where applicable, any arbitration or

other method of dispute resolution.
 
27. Conflict with Other Agreements
 

If there is any conflict between the terms of this Agreement and any other agreement, this Agreement shall prevail (as between the Parties and as
between any members of the Seller Group and any members of the Purchaser Group) unless such other agreement expressly states that it overrides
this Agreement in the relevant respect.
 

28. Whole Agreement
 
28.1 This Agreement and the other Transaction Documents together set out the whole agreement between the Parties in respect of the sale and purchase

of the Shares and supersede any previous draft, agreement, arrangement or understanding, whether in writing or not, relating to the Proposed
Transaction. It is agreed that:

 
(a) no Party has relied on or shall have any claim or remedy arising under or in connection with any statement, representation, warranty or

undertaking made by or on behalf of any other Party (or any of its Connected Persons) in relation to the Proposed Transaction that is not
expressly set out in this Agreement or any other Transaction Document;

 
(b) any terms or conditions implied by law in any jurisdiction in relation to the Proposed Transaction are excluded to the fullest extent

permitted by law or, if incapable of exclusion, any right or remedies in relation to them are irrevocably waived;
 

(c) the only right or remedy of a Party in relation to any provision of this Agreement or any other Transaction Document shall be for breach
of this Agreement or the relevant Transaction Document; and

 
(d) except for any liability in respect of a breach of this Agreement or any other Transaction Document, no Party (or any of its Connected

Persons) shall owe any duty of care or have any liability in tort or otherwise to any other Party (or its respective Connected Persons) in
relation to the Proposed Transaction.

 
28.2 Nothing in this Clause 28 shall limit any liability for (or remedy in respect of) fraud or fraudulent misrepresentation.
 
28.3 Each Party agrees to the terms of this Clause 28 on its own behalf and as agent for each of its Connected Persons.
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29. Waivers, Rights and Remedies
 

Except as expressly provided in this Agreement, no failure or delay by any Party in exercising any right or remedy provided by law or under this
Agreement or any Transaction Document shall affect or operate or be construed as a waiver or variation of it or preclude its exercise at any
subsequent time. No single or partial exercise of any such right or remedy shall preclude any further exercise of it or the exercise of any other right
or remedy.
 

30. Effect of Closing
 

Notwithstanding Closing: (i) each provision of this Agreement and any other Transaction Document not performed at or before Closing but which
remains capable of performance; (ii) the Seller Warranties and the Purchaser Warranties; and (iii) all covenants, indemnities and other
undertakings and assurances contained in or entered into pursuant to this Agreement or any other Transaction Document will remain in full force
and effect and (except as otherwise expressly provided) without limit in time.
 

31. Counterparts
 

This Agreement may be executed in any number of counterparts, and by each Party on separate counterparts. Each counterpart is an original, but
all counterparts shall together constitute one and the same instrument. Delivery of a counterpart of this Agreement by e-mail attachment shall be
an effective mode of delivery.
 

32. Variations
 

No amendment of this Agreement (or of any other Transaction Document) shall be valid unless it is in writing and duly executed by or on behalf
of all of the Parties to it.
 

33. Invalidity
 

Each of the provisions of this Agreement and the other Transaction Documents is severable. If any such provision is held to be or becomes invalid
or unenforceable under the law of any jurisdiction, the Parties shall use all reasonable efforts to replace it with a valid and enforceable substitute
provision the effect of which is as close to its intended effect as possible.
 

34. Third Party Enforcement Rights
 
34.1 The specified third party beneficiaries of the undertakings or commitments referred to in Clauses 8.8 and 8.9, 14 (Guarantees and other Third

Party Assurances), 18 (Post-Closing Covenants), and 28 (Whole Agreement) shall, in each case, have the right to enforce the relevant terms by
reason of the Contracts (Rights of Third Parties) Act 1999. The rights of any such third party beneficiary are subject to: (i) the rights of the Parties
to amend or vary this Agreement without the consent of that third party; and (ii) the other terms and conditions of this Agreement.

 
34.2 Except as provided in Clause 34.1, a person who is not a Party to this Agreement shall have no right under the Contracts (Rights of Third Parties)

Act 1999 to enforce any of its terms.
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35. Governing Law
 

This Agreement and any non-contractual obligations arising out of or in connection with this Agreement shall be governed by, and interpreted in
accordance with, English law.
 

36. Jurisdiction
 
36.1 Any Dispute arising out of or in connection with this Agreement, including any question regarding its existence, validity or termination, shall be

referred to and finally resolved by arbitration under the Rules of Arbitration of the International Chamber of Commerce, which Rules are deemed
to be incorporated by reference into this Clause 36.

 
36.2 The tribunal shall consist of three arbitrators. The parties to the Dispute shall each nominate one arbitrator, provided that where there are multiple

claimants or multiple respondents, the multiple claimants jointly and the multiple respondents jointly shall nominate an arbitrator. The third
arbitrator, who shall be the presiding arbitrator on the tribunal, shall be nominated by agreement of the parties to the Dispute or, if the parties fail
to agree on a nomination within 20 Business Days of the nomination date of the second arbitrator, the third arbitrator shall be selected and
appointed by the ICC Court.

 
36.3 The seat, or legal place, of the arbitration shall be London.
 
36.4 The language to be used in the arbitral proceedings shall be English.
 
36.5 The Parties undertake to keep confidential all awards rendered in the arbitration proceedings, all materials in the arbitration created for the purpose

of the arbitration and all other documents produced by another party in the proceedings that are not otherwise in the public domain, save and to the
extent that disclosure is required pursuant to a legal duty, to protect or pursue a legal right, or to enforce or challenge an award in legal
proceedings before a state court or other legal authority.

 
36.6 Nothing in this Clause 36 shall prevent any Party from seeking interim relief from any competent court in support of the arbitration proceedings at

any time, whether before or after the constitution of the tribunal.
 
37. Agent for Service of Process
 
37.1 The Seller shall at all times maintain an agent for service of process and any other documents in proceedings in England and Wales or any other

proceedings in connection with this Agreement. Such agent shall be Occidental of Algeria LLC currently of Nova North (Floor 7) 11 Bressenden
Place London SW1E 5BY and any claim form, judgment or other notice of legal process shall be sufficiently served on the Seller if delivered to
the agent at its address for the time being. The Seller waives any objection to such service. The Seller irrevocably undertakes not to revoke the
authority of this agent and if, for any reason, the Purchaser requests the Seller to do so the Seller shall promptly appoint another agent with an
address in England and advise the Purchaser. If, following such a request, the Seller fails to appoint another agent within 20 Business Days, the
Purchaser shall be entitled to appoint one on behalf of the Seller at the Seller’s expense. Nothing in this Agreement shall affect the Purchaser’s
right to serve process in any other manner permitted by law.
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38. Waiver of Sovereign Immunity
 
38.1 Each of the Purchaser and the Purchaser’s Guarantor waives in relation to this Agreement and the Transaction Documents all immunity it or its

assets or revenues may otherwise have in any jurisdiction, including immunity in respect of: (i) the giving of any relief by way of injunction or
order for specific performance or for the recovery of assets or revenues; and (ii) the issue of any process against its assets or revenues for the
enforcement of a judgment or award or, in an action in rem, for the arrest, detention or sale of any of its assets and revenues, but excluding
immunity in respect of:

 
(a) property or assets used by a diplomatic or consular mission of the Republic of Ghana;

 
(b) property or assets of a military character and under the control of a military authority or defence agency of the Republic of Ghana;

 
(c) property, assets and infrastructure located in Ghana and dedicated to a public or governmental use (as distinct from property, assets or

infrastructure dedicated to a commercial use) by the Republic of Ghana; or
 

(d) petroleum assets protected in the Petroleum Revenue Management Act, 2011 (Act 815 as amended).
 
38.2 Subject to Clause 38.1, this waiver extends to and constitutes consent to relief being given against the Purchaser and/or the Purchaser’s Guarantor

in Ghana, England and Wales or in any other jurisdiction by way of injunction or order for specific performance or for the recovery of any
property whatsoever or other provisional or interim protective measures and to its property being subject to any process effected in the course or as
a result of any action in rem.

 
39. Miscellaneous
 

For the avoidance of doubt, the financial thresholds set out in Clause 8 (Seller Warranties and Undertakings) and Schedule 2 (Seller Warranties)
and Schedule 3 (Limitations on Liability) shall not be altered by or reduced as a result of any agreement entered into in connection with any DWT
JOA Pre-emption Process, notwithstanding that any DWT JOA Partner would be indirectly acquiring interests which represent less than the
entirety of the Company’s interests in the DWT JOA and the WCTP JOA as at the date of this Agreement and after completion of the Carve-out.
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Schedule 1

Form of Pre-emption Notice
 

BY COURIER AND EMAIL
 

[DWT JOA Partners]  

 
__________ 2021

Strictly Private and Confidential
Dear Sir/Madam
 
Pre-Emption Notice in relation to the Deep Water Tano Joint Operating Agreement
 
1. We refer to the joint operating agreement relating to the Deep Water Tano Contract Area originally entered into between Tullow Ghana Limited, Sabre

Oil & Gas Limited, and Kosmos Energy Ghana HC on 15 August 2006 (as amended, modified, supplemented, assigned and novated from time to
time, the DWT JOA). Unless otherwise defined in this letter, capitalised terms shall have the meaning given to them in the DWT JOA.

 
2. We are writing to inform you that Anadarko Offshore Holding Company, LLC (AOHC) has entered into a sale and purchase agreement with Kosmos

Energy Ghana Holdings Limited (the Purchaser) (amongst others) on ________________ 2021 (the PSA), pursuant to which AOHC has agreed to
sell its entire shareholding in Anadarko WCTP Company (Anadarko WCTP) to the Purchaser, and the Purchaser has agreed to acquire such
shareholding, in each case on the terms and subject to the conditions set out in the PSA (the Transfer).

 
3. As you know, Anadarko WCTP currently holds an 11.05% “Participating Interest” (as defined therein) in the Petroleum Agreement entered into

between the Government of the Republic of Ghana, Tullow Ghana Limited, Sabre Oil and Gas Limited and Kosmos Energy Ghana HC in respect of
the Deep Water Tano Contract Area on 10 March 2006 (as amended, modified, supplemented, assigned and novated from time to time, the DWT
Petroleum Agreement) and a 13% “Participating Interest” in the DWT JOA (as defined therein).

 
4. As you also know, on _____________2021, Anadarko WCTP’s “Participating Interest” in the DWT Petroleum Agreement was reduced from 17% to

the current 11.05% following the transfer of a 5.95% “Participating Interest” in the DWT Petroleum Agreement to Jubilee Oil Holdings Limited (a
wholly owned subsidiary of AOHC) and Anadarko WCTP’s “Participating Interest” in the DWT JOA was reduced from 20% to the current 13%
following the transfer of a 7% “Participating Interest” in the DWT JOA to Jubilee Oil Holdings Limited.

 
5. We hereby give notice pursuant to Article 12.1(G) of the DWT JOA of the Transfer and the final terms and conditions of such Transfer, which are set

out in the PSA, a copy of which is attached in Annex 1 to this notice, and the related disclosure letter delivered by AOHC to the Purchaser on
______________2021, a copy of which is attached in Annex 2 to this notice (the Disclosure Letter).

 
6. Together, the PSA and the Disclosure Letter comprise the final terms and conditions negotiated and agreed between AOHC and the Purchaser in

respect of the Transfer (the Transfer Terms) and this letter and its annexes together constitute the notice required to be delivered pursuant to Article
12.1(G)(1) of the DWT JOA.

 
7. Under the Transfer Terms, the total consideration paid by the Purchaser in consideration for the Transfer in respect of the Company’s “Participating

Interest” in the DWT Petroleum Agreement (as defined therein) was US$206,440,000, together with 42.35% of the aggregate amount of the
Additional Consideration Amount (if any), the Contribution Amount (if any), the Leakage Amount (if any) and the Post-Effective Date Adjustment,
each as defined in the PSA.
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8. Pursuant to Article 12.1(G) of the DWT JOA, the right of pre-emption in the DWT JOA entitles you to acquire Anadarko WCTP's 13% “Participating

Interest” (as defined in the DWT JOA), or a pro rata share thereof, on and subject to the Transfer Terms.
 
9. If you intend to exercise your pre-emption right under Article 12.1(G)(1) of the DWT JOA a counter-notification must be delivered to Anadarko

WCTP and the other parties to the DWT JOA within thirty (30) Days of this notice. The counter-notification must state that you agree to do so on the
Transfer Terms, without reservations or conditions.

 
10. We would be grateful for your swift response to this letter. We are sure you will agree that a swift resolution of this situation will be to the mutual

benefit of all the partners to the DWT JOA and other stakeholders.
 
11. Accordingly, we request your confirmation that you do not intend to exercise any rights under Article 12.1(G) of the DWT JOA, or otherwise, with

respect to the Transfer, which can be given by signing and returning to us a copy of this letter.
 
12. If you do not deliver a counter-notification as described in paragraph 9 above within thirty (30) Days of this notice (i.e. by _______________ 2021),

you shall be deemed to have waived your pre-emption right under Article 12.1 of the DWT JOA in respect of the Transfer.
 
13. Please note that the provisions of this letter, its annexes and any documents or information referred to in it, shall at all times remain strictly

confidential. Neither the contents of this letter nor its existence may be disclosed to any other person without our prior written consent (except as may
be required by law or regulation).

 
14. Please do not hesitate to contact us if you have any questions on the matters set out in this letter.
 
Yours sincerely,
 
[ ]
 
Anadarko WCTP Company
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Acknowledged, agreed and executed and delivered as a deed:
 

Signed:   
 

Duly authorised for and on behalf of [   ]
 

Name:   
  

Dated:   
  

Signature of witness:  
  

Name of witness:   
 
ANNEX 1 – PSA
 
ANNEX 2 – DISCLOSURE LETTER
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Schedule 2

Seller Warranties
 

Each statement set out below in this Schedule 2 (Seller Warranties) is made subject to and on the terms of Clause 8 and Schedule 3 (Limitations on
Liability).
 
Part A: General/Commercial
 
1. The Seller Group and the Shares
 
1.1 Authorisations, valid obligations, filings and consents.
 

(a) Each of the Seller and the Seller’s Guarantor has obtained all corporate authorisations and (other than to the extent relevant to the
Conditions) all other governmental, statutory, and regulatory consents, licences and authorisations required to empower it to enter into
and perform its obligations under this Agreement and each Transaction Document to which it is a party.

 
(b) Entry into and performance by each of the Seller and the Seller’s Guarantor of this Agreement and each Transaction Document to which

it is respectively a party will not: (i) breach any provision of its Constitutional Documents; (ii) (subject to fulfilment of the Conditions)
result in a breach of any laws or regulations in its jurisdiction of incorporation or of any order, decree or judgment of any court or any
Government Entity; or (iii) require the consent of the shareholders of the Seller or the Seller’s Guarantor (as applicable) or of any
member of the Seller Group.

 
(c) This Agreement and each of the other Transaction Documents to which each of the Seller and the Seller’s Guarantor is a party will, when

executed, constitute valid and binding obligations of the Seller and the Seller’s Guarantor, as applicable, in accordance with their
respective terms.

 
1.2 The Seller Group and the Shares.
 

(a) Each of the Seller and the Seller’s Guarantor is validly incorporated, in existence and duly registered under the laws of its jurisdiction of
incorporation.

 
(b) The Shares constitute the whole of the issued share capital of the Company. All the Shares have been duly authorised and validly issued

and allotted, are fully paid and the Seller is: (i) the sole legal and beneficial owner of the Shares free from all Third Party Rights; and (ii)
entitled to exercise all voting and other rights over the Shares and to transfer or procure the transfer of the Shares on the terms of this
Agreement.

 
(c) No person has the right pursuant to a binding agreement (exercisable now or in the future and whether contingent or not) to call for the

issue of any share or loan capital in the Company or to exchange or convert any securities into any share or loan capital in the Company,
nor has, so far as the Seller is aware, any person claimed in writing to be entitled to the same.
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1.3 Anti-Corruption and Sanctions. Neither the Seller nor the Seller’s Guarantor:
 

(a) has, in the five years prior to the date of this Agreement, received written notice from any Government Entity that has jurisdiction over
the Seller or the Seller’s Guarantor asserting that the Seller or the Seller’s Guarantor is in breach of any applicable Anti-Corruption Law
and/or Sanctions Law; and

 
(b) so far as the Seller or the Seller’s Guarantor is aware, has, in the five years prior to the date of this Agreement: (i) engaged in any activity

in violation of applicable Anti-Corruption Law; or (ii) entered into any agreement, transaction, dealing or relationship in breach of any
Sanctions Law; and

 
(c) is a Sanctioned Person or is owned or controlled by a Sanctioned Person and, so far as the Seller or the Seller’s Guarantor is aware, has in

the five years prior to the date of this Agreement entered into any agreement, transaction, dealing or relationship with any Sanctioned
Person.

 
1.4 The Seller and the Seller’s Guarantor have in place adequate policies, systems, controls and procedures designed to ensure compliance by the

Seller and its Representatives with any applicable Anti-Corruption Law.
 
1.5 So far as the Seller is aware, neither the Seller nor any member of the Seller Group is subject to any order, judgment, direction, investigation or

other proceedings by any Government Entity that will, or are likely to, prevent or delay the fulfilment of any of the Conditions.
 
1.6 Entry into and performance by each of the Seller and the Seller’s Guarantor of this Agreement and each Transaction Document to which it is

respectively a party will not result in a breach of any agreement to which the Seller is a party.
 
2. The Company
 
2.1 The Company. The Company is validly incorporated, in existence and duly registered under the laws of its jurisdiction of incorporation. The

Company has full power to conduct the Business as conducted at the date of this Agreement.
 
2.2 Other interests. The Company does not own or have any interest of any nature in any shares, debentures or other securities issued by any

undertaking or person.
 
2.3 Information on the Company. The information on the Company set out in Schedule 7 (Information on the Company) is accurate.
 
3. The Assets
 
3.1 Title to the Interests. The Company has full legal and beneficial ownership and title to the interests in the Interest Documents as set out in

Schedule 6 (The Company’s Interests) which, for the avoidance of doubt, excludes the Carve-out Interests.
 
3.2 No Other Interests. The Company does not have, and has never had, any interest in any other licence, concession or similar right to explore for,

develop produce or transport hydrocarbons and does not, and has never, carried on any business or owned any assets or incurred any liabilities
other than in relation to its ownership of interests in the Interest Documents (including, for the avoidance of doubt, the Carve-out Interests) and
matters ancillary thereto.
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3.3 Third Party Rights. There are no Third Party Rights over the assets of the Company, save for any such Third Party Rights (i) for Taxes not yet due

or being contested in good faith or; (ii) which are a carrier’s, warehousemen’s, mechanics’, materialmen’s, repairmen’s or other like lien arising in
the ordinary course of business; (iii) arising under the Interest Documents or applicable law or (iv) in connection with the Carve-out Interests and
the Carve-out before Closing.

 
4. Financial Matters
 
4.1 The Locked Box Accounts. The Locked Box Accounts have been prepared in good faith and with all due care and attention in accordance with the

relevant Accounting Principles as consistently applied by the Company, and do not materially misstate the state of affairs of the Company and its
assets and liabilities as at the Locked Box Date and its profits for the period ended on that date.

 
4.2 The Last Audited Accounts. The Last Audited Accounts have been prepared in accordance with IFRS and applicable law on the basis set out

therein and give a true and fair view of the state of affairs of the Company as at 31 December 2020 and of the results of the Company for the
financial year ended on that date.

 
4.3 Position since Locked Box Date. Since the Locked Box Date, and in each case save for entry into the Carve-out APA and completion of the Carve-

out:
 

(a) the Company has carried on the Business, in all material respects, in the ordinary and usual course of business;
 

(b) the Company has not declared, authorised, paid or made any dividend or other distribution, nor has the Company reduced or purchased,
or agreed in writing to reduce or purchase, its share or loan capital;

 
(c) the Company has not issued or agreed to issue any share or loan capital;

 
(d) save as fairly disclosed in the Data Room, the Company has not entered into any contract, liability or commitment (whether in respect of

capital expenditure or otherwise) which:
 

(i) cannot be terminated on less than 12 months’ notice without a cost or penalty to the Company of more than US$1,000,000; or
 

(ii) had a value, or involved or will likely involve expenditure, of more than US$5,000,000 (exclusive of VAT) in aggregate or
US$1,000,000 (exclusive of VAT) per annum,

 
excluding, in each case, pursuant to any agreement whereby the Company and the other joint venture partners under the relevant Interest
Documents are also a party; and
 

(e) save as fairly disclosed in the Data Room, the Company has not assumed or incurred or become legally bound to assume or incur a
liability or obligation or expense (actual or contingent) of US$1,000,000 (exclusive of VAT) or more (excluding, in each case, pursuant to
any agreement whereby the Company and the other joint venture partners under the relevant Interest Documents are also a party).
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4.4 Statutory books. The statutory books of the Company required to be kept by applicable laws in its jurisdiction of incorporation have been

maintained in all material respects in accordance with such laws.
 
5. Communications
 
5.1 Copies of all material written communications from any Government Entity and/or the GNPC, in each case, which are in relation to matters that

are material to the Business and have been received only by a member of the Seller Group and/or the Company (and not by the Purchaser under
any of the Interest Documents) in the last 3 years prior to the date of this Agreement have been provided in the Data Room.

 
6. Insurance
 
6.1 Insurances. The Data Room contains an accurate summary of the insurance and indemnity policies maintained by or covering the Company

(excluding any insurance or indemnity policies held in relation to the Interest Documents for the benefit of all of the relevant joint venture
partners) (the Insurance Policies) and, so far as the Seller is aware, all such Insurance Policies are in full force and effect and are not void or
voidable. The Company has not made any claim under any of the Insurance Policies in the two years prior to the date of this Agreement which is
still outstanding and, so far as the Seller is aware, no fact or circumstance exists which is reasonably likely to give rise to a claim under the
Insurance Policies.

 
6.2 No cancellation or requirement. No insurer has during the three years prior to the date of this Agreement cancelled or refused to accept or continue

any insurance in relation to the Company (excluding any insurance held in relation to the Interest Documents for the benefit of all of the relevant
joint venture partners). So far as the Seller is aware, the Company has not received a written request from an insurer or a regulatory authority that
remains outstanding to take any risk reduction measures that will give rise to material capital expenditure unrelated to the Interest Documents
and/or the petroleum operations and activities carried out thereunder.

 
7. Financial Debt
 
7.1 The Company does not owe any Financial Debt, does not have any loan capital outstanding and does not have any off-balance sheet liabilities that

exceed US$1,000,000 excluding, in each case, pursuant to any agreement whereby the Company and the other joint venture partners under the
relevant Interest Documents are also a party.

 
7.2 The Company has not lent any monies or agreed to do so that have not been settled other than in the context of (a) ordinary course trading

receivables and (b) the Carve-out and the Carve-out Receivable.
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8. Regulatory Matters and Compliance
 
8.1 Anti-Corruption and Sanctions. The Company:
 

(a) has not, in the five years prior to the date of this Agreement, received written notice from any Government Entity that has jurisdiction
over the Company asserting that the Company is in breach of any applicable Anti-Corruption Law and/or Sanctions Law; and

 
(b) so far as the Seller is aware, has not, in the five years prior to the date of this Agreement: (i) engaged in any activity in violation of

applicable Anti-Corruption Law; or (ii) entered into agreement, transaction, dealing or relationship in breach of any Sanctions Law; and
 

(c) is not a Sanctioned Person and is not owned or controlled by a Sanctioned Person and, so far as the Seller is aware, has not, in the five
years prior to the date of this Agreement entered into any agreement, transaction, dealing or relationship with any Sanctioned Person.

 
8.2 The Company has in place adequate policies, systems, controls and procedures designed to ensure compliance by the Company and its

Representatives with any applicable Anti-Corruption Law.
 
8.3 Compliance with law. In the five years before the date of this Agreement, the Company has not received written notice from any Government

Entity that has jurisdiction over the Company asserting that the Company is:
 

(a) in breach of any applicable law or regulation; or
 

(b) in default under any order, decree or judgment of any Government Entity that has jurisdiction over the Company.
 
8.4 Licences. Excluding in all cases the Interest Documents, the Company has obtained all material licences, consents, permissions and authorisations

required by applicable law to enable it to carry on the Business as it is carried on at the date of this Agreement; and such licences, consents,
permissions and authorisations are in full force and effect in all material respects and, so far as the Seller is aware, the Company is not in default
under and there are no grounds for any suspension, cancellation or revocation of any such licences, consents, permissions and authorisations.

 
9. Properties
 
9.1 No Properties. Excluding in all cases under the Interest Documents, save as fairly disclosed in the Disclosure Letter, the Company has no

Properties, and, in relation to such Properties, save as fairly disclosed in the Disclosure Letter:
 

(a) there are no mortgages or charges (legal or equitable, fixed or floating) or agreements for sale, estate contracts, options or contractual
rights of pre-emption or first refusal affecting any of the Properties;

 
(b) there are no outstanding notices, disputes, claims or orders received in writing in respect of the Properties nor, so far as the Seller is

aware, are there any circumstances rendering any of the foregoing reasonably likely; and
 

(c) all rent and other outgoings have been paid up-to-date and there are no outstanding liabilities for any rent, rates, taxes, charges or other
sums due in respect of the Properties.

 
9.2 No Property liabilities. The Company does not have any actual or contingent liability, whether as an original contracting party to, as guarantor of

any party or otherwise in respect of any real property owned, leased or licenced by the Company either in relation to existing real property assets
or previously owned, leased or licensed real property in the two years prior to the date of this Agreement, in each case other than (a) the Properties
and (b) pursuant to the Interest Documents and/or the petroleum operations and activities carried out thereunder.

 

39



 
10. Contractual Matters
 
10.1 Material contracts. Other than the Interest Documents, the Carve-out APA and all other agreements required to implement the Carve-out, and save

as fairly disclosed in the Data Room, the Company is not a party to any agreement that:
 

(a) requires the payment of any carry, promote, royalty or net profit interest agreement or similar arrangements under which costs,
production, profits or revenue that are related to or generated in connection with the “Participating Interests” held by the Company in the
DWT Petroleum Agreement and the WCTP Petroleum Agreement (each as defined therein) are to be borne or to be received other than in
proportion to the Company’s “Participating Interests”;

 
(b) (i) limits in any material respect either the type of business in which the Company (or in which any member of the Purchaser Group after

Closing) may engage or the manner or locations in which any of them may so engage in any business (including through “non-
competition” or “exclusivity” provisions); (ii) would require the disposition of any material assets or line of business of the Company; or
(iii) grants “most favoured nation” status with respect to any material obligations that, after Closing, would apply to the Purchaser Group,
including the Company;

 
(c) grants (i) rights of first refusal, rights of first negotiation or similar pre-emptive rights, or (ii) puts, calls or similar rights, to any person

(other than the Company) with respect to any asset that is material to the Business;
 

(d) under which a change of control or assignment provision would provide a right for a third party to terminate (and such termination would
have a material adverse effect on the Company) or require a payment in excess of US$1,000,000 to be made by the Company or any
member of the Purchaser Group as a result of the entry into and performance of the Transaction Documents;

 
(e) was entered into to settle any material litigation and that imposes material ongoing obligations on the Company or the Business;

 
(f) is a partnership, limited liability company, joint venture or other similar agreement or arrangement relating to the formation, creation,

operation, management or control of any partnership, limited liability company or joint venture in which the Company owns, directly or
indirectly, any voting or economic interest; or

 
(g) relates to the acquisition or disposition of any business or assets (other than the purchase and sale of hydrocarbon products in the ordinary

course of business consistent with past practice) pursuant to which the Company has any liability in excess of US$5,000,000 in any
transaction or series of related transactions, each such contract being a Material Contract (provided always that the term Material
Contract excludes in each case any contract whereby the Company and the other joint venture partners under the relevant Interest
Documents are also a party).
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10.2 Save as fairly disclosed in the Data Room, no member of the Seller Group is materially obligated (whether actually or potentially) under any Third

Party Assurance which relates to the obligations of the Company and the Company is not materially obligated (whether actually or potentially)
under any Third Party Assurance which relates to the obligations of any member of the Seller Group. For the purposes of this paragraph material
refers to obligations which could have a cost of more than US$10,000,000.

 
10.3 Each Material Contract is a valid and legally binding obligation of the Company and, so far as the Seller is aware, each other party thereto, and is

in full force and effect and enforceable by the Company in accordance with its terms.
 
10.4 The Company and, so far as the Seller is aware, each other party to a Material Contract, is not in breach or violation of any provision of, or in

material default under, any Material Contract. In the two years prior to the date of this Agreement, the Company has not been notified in writing
by, or given written notification to, any party with whom the Company has entered into a Material Contract asserting that the Company or such
party thereto (as applicable) is in breach or violation of any provision of, or in material default under, any Material Contract.

 
11. Litigation
 

The Company is not involved as a party in or subject to any current or pending material Proceedings (other than in circumstances where the
Company and the other joint venture partners under the relevant Interest Documents are parties or subject to such Proceedings) and, so far as the
Seller is aware, in the three years prior to the date of this Agreement, no such material Proceedings (other than in relation to the Interest
Documents) have been threatened in writing against the Company. For this purpose: (i) material means Proceedings that (if successful) may result
in a cost to the Company of US$5,000,000 or more; and (ii) any proceedings for collection by the Company of debts not exceeding US$5,000,000
in aggregate arising in the ordinary course of business and any proceedings in respect of claims identified and fairly disclosed in the Disclosure
Letter and/or the Data Room are excluded.
 

12. Solvency
 
12.1 Solvency. The Seller, the Seller’s Guarantor and the Company are solvent under the laws of their respective jurisdictions of incorporation and are

able to pay their debts as they fall due.
 
12.2 Winding up. No order has been made, petition presented, meeting convened, decision making procedure commenced or creditor or shareholder

resolution passed for the winding up of the Seller, the Seller’s Guarantor or the Company or for the appointment of a liquidator to the Seller, the
Seller’s Guarantor or the Company.

 
12.3 Administration. No administrator has been appointed in relation to the Seller, the Seller’s Guarantor or the Company. No notice has been given to

any person or filed with the court of an intention to appoint an administrator in relation to the Seller, the Seller’s Guarantor or the Company. No
application has been presented or order made for the appointment of an administrator in relation to the Seller, the Seller’s Guarantor or the
Company.

 

41



 
12.4 Receivership. No receiver or administrative receiver has been appointed, nor any notice given of the appointment of any such person, over the

whole or part of the Seller’s, the Seller’s Guarantor or the Company’ business or assets.
 
12.5 Dissolution. None of the Seller, the Seller’s Guarantor or the Company have commenced any proceedings, arrangements, procedures or steps with

a view to dissolving the Seller, the Seller’s Guarantor or the Company.
 
12.6 No enforcement. No proceedings, arrangements, procedures or steps have commenced to enforce any security over any material assets of the

Seller, the Seller’s Guarantor or the Company nor, so far as the Seller is aware, has any person given notice of an intention to commence any such
proceedings, arrangements, procedures or steps.

 
12.7 Analogous proceedings. The Seller, the Seller’s Guarantor and the Company are not, in any jurisdiction, subject to or threatened by any other

proceedings, arrangements, procedures or steps that are analogous to those set out in this paragraph 12 and, so far as the Seller is aware, no events
have occurred or circumstances exist which may give rise to any such proceedings.

 
Part B: Employment
 
1. No employees or workers. Save as fairly disclosed in the Disclosure Letter, the Company has no Employees and the Disclosure Letter contains full

details of:
 

(a) all Employees; and
 

(b) all agency workers, consultants, contractors, workers and other personnel currently engaged by the Company who are not Employees,
 

including, in each case, their material terms and conditions (including notice provisions and all material benefits and incentives).
 

2. No employee funding obligations. The Company is not liable to pay, to fund the provision of, or otherwise to contribute to, any salaries, pensions
or benefits of any person formerly employed by the Company or the Seller Group.

 
3. Unpaid salaries and gratuitous payments. So far as the Seller is aware: (i) there is no salary owing to any Employee, officer or director of the

Company which is due for payment but which has not been paid; and (ii) during the three years prior to the date of this Agreement, no ex gratia
payment or award has been made to any current or former Employee, officer or director of the Company.

 
4. No pending or threatened disputes. So far as the Seller is aware, there are no pending or, in the three years prior to the date of this Agreement

threatened in writing, material disputes or proceedings between the Company and its Employees.
 
Part C: Tax
 
1.1 Tax Returns. So far as the Seller is aware, all Tax Returns required to be filed by the Company in Ghana or the Cayman Islands in the last six years

have been filed within the applicable timeframes required by law; and the Company has not received in the last four years any written notice from
a Tax Authority in a jurisdiction in which the Company does not file Tax Returns asserting that the Company is or may be subject to Taxation on
its net income, profits or gains in that jurisdiction.
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1.2 Payment of Taxes. So far as the Seller is aware, all material Taxes shown as due on the Tax Returns of the Company (as filed since 1 January

2016) and which have fallen due for payment have been duly paid. Except as disclosed (including in relation to the Audit Assessments and in
connection with proposals to sell the Company), the Company has not received written notice from a Tax Authority asserting that it has any
material outstanding liability in respect of any interest, penalty or fine relating to Tax and, so far as the Seller is aware, the Company has no such
outstanding liability.

 
1.3 No disputed Tax Returns. So far as the Seller is aware, except as disclosed (including in relation to the Audit Assessments and in connection with

proposals to sell the Company), no Tax Return filed by the Company is currently the subject of a material dispute with any Tax Authority.
 
1.4 Tax residency of the Company. The Company is incorporated, and has its registered office, in the Cayman Islands. The Company has a branch in

Ghana and, so far as the Seller is aware, no Tax Authority in any other jurisdiction considers that the Company is resident for Tax purposes or has
a permanent establishment in its jurisdiction.
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Schedule 3

Limitations on Liability
 

1. Time Limits. The Seller shall not be liable for any Claim unless the Seller receives from the Purchaser written notice containing reasonable details
of the Claim including the Purchaser’s estimate (on a without prejudice basis) of the amount of the Claim:

 
(a) on or before 5:00 p.m. on the date falling three years after the Closing Date, in the case of a Claim for a breach of any of the Tax

Warranties;
 

(b) on or before 5:00 p.m. on the date falling two years after the Closing Date, in the case of a Claim for a breach of any of the Title and
Capacity Warranties;

 
(c) on or before 5:00 p.m. on the date falling 12 months after the date of this Agreement, in the case of a Claim for a breach of any of the

Seller Warranties (excluding the Tax Warranties and the Title and Capacity Warranties); or
 

(d) on or before 5:00 p.m. on the date falling 18 months after the date of this Agreement, in the case of a claim for any Leakage Amount.
 
2. Thresholds for Claims. The Seller shall not be liable:
 

(a) for any single Claim (and for these purposes, a number of Claims arising out of the same or similar subject matter, facts, events or
circumstances may be aggregated to form a single Claim) unless the amount of its liability for that Claim would (without this sub-
paragraph (a)) exceed US$1,000,000 (in which case the Purchaser shall be able to claim the whole amount of such Claim and not merely
the excess); and

 
(b) for any single Claim unless the aggregate amount of its liability for all Claims to the extent not excluded by sub-paragraph (a) would

(without this sub-paragraph (b)) exceed US$7,323,105.04 (in which case its liability for all such Claims will be limited to: (x) the excess
over such amount plus (y) US$1,817,011.02).

 
3. Maximum limit for all Claims. The aggregate amount of the liability of the Seller for:
 

(a) all Claims for a breach of any of the Seller Warranties (excluding Claims for a breach of any of the Title and Capacity Warranties) shall
not exceed US$128,457,173.37; and

 
(b) all Claims for a breach of the Title and Capacity Warranties and any other provision of this Agreement (including, for the avoidance of

doubt, Claims contemplated by paragraph 3(a) of this Schedule 3 (Limitations on Liability)) shall not exceed an amount which is equal to
the Purchase Price.

 
4. Claim to be withdrawn unless arbitration commenced. Any Claim shall (if it has not been previously satisfied, settled or withdrawn) be deemed to

have been withdrawn six months after the notice of such Claim is given pursuant to paragraph 1 of this Schedule 3 (Limitations on Liability),
unless arbitral proceedings in respect of it have been commenced by being both issued and served pursuant to Clause 36 (Jurisdiction) except:
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(a) where the Claim relates to a contingent liability or liability which is otherwise incapable of being quantified, in which case it shall be

deemed to have been withdrawn unless arbitral proceedings in respect of it have been commenced within six months of it having become
an actual liability or the liability having become capable of being quantified;

 
(b) where the Claim relates to a Tax Matter, in which case it shall be deemed to have been withdrawn unless arbitral proceedings have been

commenced in respect of it within six months of the matter giving rise to such Tax Claim having been Finally Determined; or
 

(c) where notice of a Claim is given for the purpose of paragraph 1 of this Schedule 3 (Limitations on Liability) above at a time when the
amount set out in paragraph 2(b) of this Schedule 3 (Limitations on Liability) has not been exceeded, in which case it shall be deemed to
have been withdrawn unless arbitral proceedings in respect of it have been commenced within six months of the date of any subsequent
notice of a Claim given to the Seller pursuant to paragraph 1 of this Schedule 3 (Limitations on Liability) above of one or more Claims
which result(s) in the total amount claimed in respect of all Claims notified to the Seller pursuant to paragraph 1 of this Schedule 3
(Limitations on Liability) above exceeding the amount set out in paragraph 2(b) of this Schedule 3 (Limitations on Liability) for the first
time.

 
5. Tax Warranties. The Purchaser acknowledges and agrees that the only Seller Warranties given in relation to Taxation or any related claims,

liabilities or other matters (Tax Matters) are the Tax Warranties and no other warranty is given in relation to Tax Matters.
 
6. Matters disclosed. The Seller shall not be liable for any Claim for breach of the Seller Warranties if and to the extent that the fact, matter, event or

circumstance giving rise to such Claim is fairly disclosed by this Agreement, the Disclosure Letter, any other Transaction Document or any
document disclosed in the Data Room as at 17:00 Central Time on the Business Day before the date of this Agreement.

 
7. Matters provided for or taken into account. The Seller shall not be liable for any Claim to the extent that the fact, matter, event or circumstance

giving rise to the Claim is specifically allowed, provided for or reserved in the Locked Box Accounts or in the Final Closing Statement (as finally
agreed and determined in accordance with this Agreement).

 
8. Contingent liabilities. If any Claim is based upon a liability that is contingent only, the Seller shall not be liable unless and until such contingent

liability gives rise to an obligation to make a payment. This is without prejudice to the right of Purchaser to give notice of the Claim in accordance
with paragraph 1 of this Schedule 3 (Limitations on Liability) and to issue and serve proceedings in respect of it before such time.

 
9. No liability for Claims arising from acts or omissions of Purchaser. The Seller shall not be liable for any Claim to the extent that it would not have

arisen but for, or has been increased or not reduced as a result of, any voluntary act, omission or transaction carried out:
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(a) after Closing, by the Purchaser or any member of the Purchaser Group (or its or their respective directors, employees or agents or

successors in title or any of its or their Affiliates) outside the ordinary and usual course of the Business (as such Business has been carried
on in the 18 months preceding the date of this Agreement) and which the Purchaser or relevant member of the Purchaser Group (or its or
their respective directors, employees or agents or successors in title or any of its or their Affiliates) knew or ought reasonably to have
known would or would be reasonably likely to result in such Claim under this Agreement, except where such act, omission or transaction
was undertaken in order to comply with applicable laws or regulations or pursuant to a legally binding commitment of the Company
created on or before Closing; or

 
(b) before Closing, by any member of the Seller Group or the Company or on the written direction or written request or with the written

approval of the Purchaser or any member of the Purchaser Group.
 
10. Purchaser’s duty to mitigate. The Purchaser shall procure that all reasonable steps are taken to avoid or mitigate any loss or damage that it may

suffer in consequence of any breach by the Seller of the terms of this Agreement or any fact, matter, event or circumstance likely to give rise to a
Claim.

 
11. Insured Claims. The Seller shall not be liable in respect of any Claim to the extent that the amount of such Claim is recovered by the Company

under a policy of insurance or would have been so covered if the policies of insurance effected by or for the benefit of the Company had been
maintained after Closing on no less favourable terms (with respect to those terms which relate or are applicable to the Claim) than those existing at
the date of this Agreement.

 
12. Purchaser to recover benefits from third parties. Where the Purchaser or any member of the Purchaser Group is entitled to recover (whether by

insurance, payment, discount, credit, relief or otherwise) from a third party a sum that indemnifies or compensates the Purchaser or any member of
the Purchaser Group (in whole or in part) in respect of the liability or loss that is the subject of a Claim, the Purchaser or relevant member of the
Purchaser Group shall, at the same time as steps are taken to enforce the Claim against the Seller following notification under paragraph 1 of this
Schedule 3 (Limitations on Liability), take all reasonable steps to enforce such recovery and keep the Seller informed of the progress of any action
taken. Any actual recovery (net of any Taxation and less any reasonable costs and expenses of recovery) shall reduce or satisfy (as the case may
be) the Claim to the extent of that recovery.

 
The failure by the Purchaser to comply with its obligations in this paragraph 12 of this Schedule 3 (Limitations on Liability) shall not of itself
prevent the Purchaser from bringing the relevant Claim against the Seller, but the Seller shall not be liable to the Purchaser to the extent that the
amount of it is increased, or is not reduced, as a result of such failure.
 

13. Recovery from third party after payment from Seller. Where the Seller has made a payment to the Purchaser in relation to any Claim and the
Purchaser or any member of the Purchaser Group is entitled to recover (whether by insurance, payment, discount, credit, relief or otherwise) from
a third party a sum that indemnifies or compensates the Purchaser or any member of the Purchaser Group (in whole or in part) in respect of the
liability or loss that is the subject of a Claim, the Purchaser or relevant member of the Purchaser Group shall: (i) promptly notify the Seller of the
fact and provide such information as the Seller may reasonably require; (ii) take all reasonable steps as the Seller may reasonably require to
enforce such right; and (iii) pay to the Seller as soon as practicable after receipt an amount equal to the lower of (i) the amount paid by the Seller
to the Purchaser, and (ii) the amount recovered from the third party (net of Taxation and less any reasonable costs of recovery).
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14. No liability for changes in legislation, Tax rules or Tax or accounting policy. The Seller shall not be liable for any Claim if and to the extent it is

attributable to, or the amount of such Claim is increased as a result of, any: (i) legislation not in force at the date of this Agreement; (ii) change of
law (or any change in interpretation on the basis of case law), regulation, directive, requirement or administrative practice after the date of this
Agreement; (iii) change in the rates of Taxation in force at the date of this Agreement or any imposition of any Taxation or any withdrawal of
relief not in effect at the date of this Agreement; or (iv) changes in accounting or Tax reporting policy, basis or practice of the Purchaser or any of
the Company introduced or having effect after the date of this Agreement.

 
15. No double recovery. The Purchaser shall not be entitled to recover damages or obtain payment, reimbursement, restitution or indemnity more than

once in respect of any one liability, loss, cost, shortfall, damage, deficiency, breach or other set of circumstances that gives rise to more than one
Claim.

 
16. Excluded Loss. Without prejudice to Clause 5.4(c), neither the Purchaser nor any member of the Purchaser Group shall be entitled to make any

Claim in respect of any special loss, indirect loss, loss of profit or consequential loss, whether actual or prospective, or for any punitive loss,
provided that the restriction in relation to loss of profits shall not operate so as to preclude the Purchaser from being entitled to make a Claim in
relation to the Title and Capacity Warranties to the extent that valuation of the profits of the Business is necessary for calculating any Purchaser
loss.

 
17. Purchaser’s knowledge.
 

(a) The Seller shall not be liable for any Claim for breach of the Seller Warranties to the extent that the Purchaser or Kosmos Energy Ghana
HC is aware at the date of this Agreement of the fact, matter, event or circumstance that is the subject matter of the Claim.

 
(b) The Purchaser acknowledges and affirms that, as Kosmos Energy Ghana HC is an existing party to each of the Interest Documents, the

Purchaser and Kosmos Energy Ghana HC have knowledge of (i) the Interest Documents and the petroleum operations and activities
carried out in relation thereto (including exploration and production activities and the sale and marketing of hydrocarbons) and (ii) the
Carve-out and the GNPC Transaction and the Carve-out APA and the GNPC PSA.

 
(c) The Purchaser acknowledges and agrees that, prior to entering into this Agreement:

 
(i) it is not aware of any right to make a Claim;
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(ii) it and its advisers have carried out their due diligence investigations in connection with the Company and the Business;

 
(iii) it and its advisers have been given adequate access to the information contained in the Data Room to review such information

and complete its investigations; and
 

(iv) it and its advisers have reviewed, considered and understood the responses provided by the Seller to questions raised by the
Purchaser through the online Q&A facility in the Data Room and the responses provide via email to the Purchaser.

 
18. Waiver of right of set-off. The Purchaser waives and relinquishes any right of set-off or counterclaim, deduction or retention that the Purchaser

might otherwise have in respect of any Claim against or out of any payments that the Purchaser may be obliged to make (or procure to be made) to
the Seller pursuant to this Agreement or otherwise.

 
19. Seller to have opportunity to remedy breaches. If a breach of the Seller Warranties is capable of remedy, the Purchaser shall only be entitled to

compensation if it gives the Seller written notice of the breach and the breach is not remedied within 60 calendar days after the date on which such
notice is served on the Seller. Without prejudice to its duty to mitigate any loss, the Purchaser shall (or shall procure that any relevant member of
the Purchaser Group shall) provide all reasonable assistance to the Seller at the Seller’s cost to remedy any such breach.

 
20. Matters excluded from Seller Warranties. The Seller shall have no liability under the Seller Warranties in respect of Branch Profits Tax or AOE or

the matters covered by the Settlement Agreement (including Covered Taxes and the Disputes each as defined therein).
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Schedule 4

Purchaser Warranties
 

1. Authorisations, valid obligations, filings and consents.
 

(a) Each of the Purchaser, the Purchaser’s Guarantor and each other relevant member of the Purchaser Group has obtained all corporate
authorisations and (other than to the extent relevant to the Conditions) all other governmental, statutory, and regulatory consents, licences
and authorisations required to empower it to enter into and perform its obligations under this Agreement, each Transaction Document and
each Purchaser Financing Agreement, in each case to which it is a party.

 
(b) Entry into and performance by each of the Purchaser, the Purchaser’s Guarantor and each other member of the Purchaser Group of this

Agreement, each Transaction Document, each Purchaser Financing Agreement, in each case to which it is a party will not: (i) breach any
provision of its Constitutional Documents or any provision (by any party thereto) of any Purchaser Financing Agreement; (ii) (subject to
fulfilment of the Conditions) result in a breach of any laws or regulations in its jurisdiction of incorporation or of any order, decree or
judgment of any court or any Government Entity or (iii) require the consent of the shareholders of the Purchaser or the Purchaser’s
Guarantor (as applicable) or of any member of the Purchaser Group.

 
(c) This Agreement, each of the other Transaction Documents, each Purchaser Financing Agreement to which the Purchaser, the Purchaser’s

Guarantor and/or any other member of the Purchaser Group is a party does or will, when executed (as applicable), constitute valid and
binding obligations of the Purchaser, the Purchaser’s Guarantor and/or such other member(s) of the Purchaser Group, in each case as a
party thereto, in accordance with their respective terms. Neither the Purchaser nor any other member of the Purchaser Group nor, so far as
the Purchaser is aware, any other party to the Purchaser Financing Agreements, is in material default or breach of any of its obligations
under the Purchaser Financing Agreement.

 
2. Due Incorporation. Each of the Purchaser and the Purchaser’s Guarantor is validly incorporated, in existence and duly registered under the laws of

its jurisdiction and has full power to conduct its business as conducted at the date of this Agreement.
 
3. Solvency
 

(a) Solvency. The Purchaser is solvent under the laws of its jurisdiction of incorporation and is able to pay its debts as they fall due.
 

(b) Winding up. No order has been made, petition presented, meeting convened, decision making procedure commenced or creditor or
shareholder resolution passed for the winding up of the Purchaser or the Purchaser’s Guarantor or for the appointment of a liquidator to
the Purchaser or the Purchaser’s Guarantor.

 
(c) Administration. No administrator has been appointed in relation to the Purchaser or the Purchaser’s Guarantor. No notice has been given

to any person or filed with the court of an intention to appoint an administrator in relation to the Purchaser or the Purchaser’s Guarantor.
No application has been presented or order made for the appointment of an administrator in relation to the Purchaser or the Purchaser’s
Guarantor.
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(d) Receivership. No receiver or administrative receiver has been appointed, nor any notice given of the appointment of any such person,

over the whole or part of the Purchaser’s or the Purchaser’s Guarantor’s business or assets.
 

(e) Dissolution. Neither the Purchaser nor the Purchaser’s Guarantor has commenced any proceedings, arrangements, procedures or steps
with a view to dissolving the Purchaser or the Purchaser’s Guarantor.

 
(f) No enforcement. No proceedings, arrangements, procedures or steps have commenced to enforce any security over any material assets of

the Purchaser or the Purchaser’s Guarantor nor, so far as the Purchaser is aware, has any person given notice of an intention to commence
any such proceedings, arrangements, procedures or steps.

 
(g) Analogous proceedings. The Purchaser and the Purchaser’s Guarantor are not, in any jurisdiction, subject to or threatened by any other

proceedings, arrangements procedures or steps that are analogous to those set out in this paragraph 3 and, so far as the Purchaser is aware,
no events have occurred or circumstances exist which may give rise to any such proceedings.

 
4. Anti-Corruption and Sanctions. Neither the Purchaser nor the Purchaser’s Guarantor:
 

(a) has, in the five years prior to the date of this Agreement, received written notice from any Government Entity that has jurisdiction over
the Purchaser or the Purchaser’s Guarantor asserting that the Purchaser or the Purchaser’s Guarantor is in breach of any applicable Anti-
Corruption Law and/or Sanctions Law; and

 
(b) so far as the Purchaser or the Purchaser’s Guarantor is aware, has, in the five years prior to the date of this Agreement: (i) engaged in any

activity in violation of applicable Anti-Corruption Law; or (ii) entered into any agreement, transaction, dealing or relationship in breach
of any Sanctions Law; and

 
(c) is a Sanctioned Person or is owned or controlled by a Sanctioned Person and, so far as the Purchaser or the Purchaser’s Guarantor is

aware, has, in the five years prior to the date of this Agreement entered into any agreement, transaction, dealing or relationship with any
Sanctioned Person.

 
5. The Purchaser and the Purchaser’s Guarantor have in place adequate policies, systems, controls and procedures designed to ensure compliance by

the Purchaser and its Representatives with any applicable Anti-Corruption Law.
 
6. So far as the Purchaser is aware, neither the Purchaser nor any member of the Purchaser Group is subject to any order, judgment, direction,

investigation or other proceedings by any Government Entity that will, or are likely to, prevent or delay the fulfilment of any of the Conditions.
 
7. The Purchaser has available cash or available loan facilities under the Purchaser Financing Agreement or other sources of finance that will at

Closing provide in immediately available funds the necessary cash resources to enable the Purchaser to satisfy the Purchaser Price Payment
Obligations.
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8. The Purchaser has made available to the Seller accurate and complete copies of the Purchaser Financing Agreements.
 
9. There are:
 

(a) no contracts, agreements, arrangements or other understandings (whether reduced to writing or not) between the Purchaser or any of its
Representatives on the one hand and providers of debt or equity finance (or any of their Representatives) on the other hand; and

 
(b) so far as the Purchaser is aware, no other circumstances existing,

 
in each case which are likely to prevent, materially impact or restrict the Purchaser’s ability to satisfy the Purchaser Price Payment Obligations and
which have not been disclosed in writing to the Seller.
 

10. The Purchaser is acquiring the Shares for investment only, and not with a view toward, or for sale in connection with, any distribution thereof, nor
with any present intention to distribute or sell such Shares to any person.

 
11. Entry into and performance by each of the Purchaser and the Purchaser’s Guarantor of this Agreement and each Transaction Document to which it

is respectively a party will not result in a breach of any agreement to which the Purchaser is a party.
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Schedule 5

Closing Arrangements
 

Part A: Seller Obligations
 
1. At or before Closing, the Seller shall deliver or ensure that there is delivered to the Purchaser (or made available to the Purchaser’s satisfaction):
 

(a) duly executed counterparts of the Transaction Documents to be executed by the Seller at Closing;
 

(b) a duly executed share transfer form transferring into the name of the Purchaser all of the Shares held by the Seller;
 

(c) a certified copy (certified by the registered office service provider of the Company) of the register of members of the Company
maintained by (or on behalf of) the Company as updated to record the registration therein, as at Closing, of the transfer the Shares from
the Seller to the Purchaser;

 
(d) the resignation of each director, officer and auditor of the Company as may be requested in writing by the Purchaser to the Seller not later

than 5 Business Days before the Closing Date, with effect from Closing;
 

(e) a certified copy (certified by the registered office service provider of the Company) of the register of directors and officers of the
Company maintained by (or on behalf of) the Company as updated to record the registration therein, as at Closing, of (x) the resignation
of the individuals set out in paragraph (d) above and (y) the appointment of each director and each officer to the Company nominated by
the Purchaser;

 
(f) a copy (certified by a duly appointed officer as true and correct) of a resolution of the board of directors of the Seller (and, if required

under applicable law or the Seller’s constitutional documents, of the member(s) of the Seller) authorising the execution of and the
performance by the Seller of its obligations under and the matters contemplated by this Agreement and each of the Transaction
Documents to be executed by it;

 
(g) a certified copy of each power of attorney under which any document to be delivered to the Purchaser has been executed (if any);

 
(h) a copy (certified by a duly appointed officer as true and correct) of a resolution of the board of directors of the Company approving (x)

the transfer of the Shares and (y) the appointment of each director and officer to the Company nominated by the Purchaser; and
 

(i) a certified copy (certified by the registered office service provider of the Company) of the register of mortgages and charges of the
Company.

 
2. At Closing, the Seller shall carry out (and shall procure that each other relevant member of the Seller Group carries out) all steps required to be

implemented under any protocol agreed with any Government Entity in connection with the Proposed Transaction.
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Part B: Purchaser Obligations
 
1. At Closing, the Purchaser shall:
 

(a) deliver or ensure that there is delivered to the Seller (or made available to the Seller’s satisfaction) a copy of a resolution (certified by a
duly appointed officer as true and correct) of the board and/or supervisory board (as necessary to provide valid authorisation) of directors
of the Purchaser (or, if required by the law of its jurisdiction or its articles of association, by-laws or equivalent Constitutional
Documents, of its shareholders) authorising the execution of and the performance by the relevant company of its obligations under this
Agreement and each of the Transaction Documents to be executed by it;

 
(b) deliver a certified copy of each power of attorney under which any document to be delivered to the Seller has been executed (if any);

 
(c) deliver duly executed counterparts of the Transaction Documents to be executed by the Purchaser at Completion;

 
(d) appoint Jason Doughty, Neal Shah, and Andrew Johnson as directors of the Company; and

 
(e) pay to the Seller an amount equal to the Estimated Price in accordance with Clause 2.1 (Price).

 
1.2 At Closing, the Purchaser shall carry out (and shall procure that each other relevant member of the Purchaser Group carries out) all steps required

to be implemented under any protocol agreed with any Government Entity in connection with the Proposed Transaction.
 
Part C: Inter-Company Debt
 

At Closing the Seller and the Purchaser shall carry out those of their respective obligations under Schedule 9 (Inter-Company Debt) required to be
performed at Closing.
 

Part D: General
 
1. All documents and items delivered at Closing shall be held by the recipient to the order of the person delivering them until such time as Closing

shall take place.
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Schedule 6

The Company’s Interests
 

Contract/Commercial Discovery  
Participating

Interest   
Exploration /
Development   

Development
(Following

GNPC’s Prior
Election)   

Production
(Following

GNPC’s Prior
Election)  

Anadarko WCTP Interest Prior to the Carve-out             
DWT Petroleum Agreement   17.00000%            

WCTP Petroleum Agreement   30.01736%            
TEN fields       20.00000%  19.00000%  17.00000%

Jubilee field unit       27.77745%  26.85484%  24.07710%
Anadarko WCTP Interest After the Carve-out                 

DWT Petroleum Agreement   11.05000%            
WCTP Petroleum Agreement   23.89236%            

TEN fields       13.00000%  12.35000%  11.05000%
Jubilee field unit       20.77745%  20.10970%  18.03196%
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Schedule 7

Information on the Company
  

Name: Anadarko WCTP Company

Type of Company: Exempted Company limited by shares incorporated
in the Cayman Islands

Directors: Vincent A. Alspach
 
Gina Karathanos

Date of Incorporation: 26 January 2006

Registered Office: Maples Corporate Services Limited, PO Box 309,
Ugland House, Grand Cayman, KY1-1104,
Cayman Islands

Issued Share Capital: 1,000 ordinary shares of US$1.00 each

Shareholder: Anadarko Offshore Holding Company, LLC

Ghana Branch Registration Number: ET000272019

Local Manager: Justice Kusi-Minkah Premo of Minkah-Premo &
Co

 

55



 
Schedule 8

Tax
 

1. Settlement Agreement and payment of Settlement Sum
 
1.1 Without prejudice to paragraph (h) of the definition of Leakage, the Parties acknowledge that the Company and the Seller, and the Seller’s

Guarantor have or intend to enter into the Settlement Agreement on or around the date of this Agreement. The Purchaser acknowledges and agrees
that the Seller makes no representation or warranty as to whether the Settlement Agreement is binding upon or enforceable against the Republic of
Ghana and the Ghanaian Tax Authority, whether under Ghana law or otherwise, and that neither the Company nor any member of the Purchaser
Group shall have any recourse to the Seller or the Seller Group after Closing in the event that any provision of the Settlement Agreement is not
adhered to by or enforceable against the Republic of Ghana and/or the Ghanaian Tax Authority (but without prejudice to the Purchaser’s rights in
respect of a breach by the Seller of its obligations under paragraph 1.2 below).

 
1.2 On or around Closing, the Seller’s Guarantor shall pay and/or settle the Settlement Sum in accordance with the terms of the Settlement

Agreement.
 
2. Ghanaian Tax and Additional Oil Entitlement
 
2.1 Subject only to paragraph 1.2 above and paragraph 2.3 below, the Purchaser shall bear all risks, liabilities, claims and costs in respect of any

Ghanaian Tax and AOE which arises or has arisen to or is or has been assessed upon or demanded from, whether before, on or after Closing, (i)
the Company (including in connection with the Audit Assessments) and/or (ii) any other member of the Seller Group, provided that in relation to
(ii), such Ghanaian Tax or AOE arises or is assessed in connection with the Seller Group’s investment in the Company, the Business and the
Interest Documents or the activities of AESC in relation to the Jubilee COLA, the TEN COLA the PetroSA Marketing Agreements, and the Inter-
Company Marketing Agreements and any income, profit or gain in connection therewith (including any Ghanaian Tax arising in connection with
the disposal of the Shares and the other transactions contemplated by this Agreement and the Transaction Documents). For the purpose of this
Schedule, any Tax or AOE within this paragraph 2.1 shall be a Purchaser Assumed Tax.

 
2.2 The Purchaser hereby undertakes that, subject to Closing:
 

(a) it shall indemnify and hold harmless the Seller and each other member of the Seller Group against, and shall promptly pay to the Seller
upon demand an amount equal on an after tax basis to, any Purchaser Assumed Tax suffered or incurred by the Seller or a member of the
Seller Group and any other Costs suffered or incurred by the Seller or any other member of the Seller Group in connection with any
Purchaser Assumed Tax (whether as a result of a failure by the Purchaser, the Company or any other member of the Purchaser Group to
discharge such Purchaser Assumed Tax or otherwise); and

 
(b) it irrevocably waives and relinquishes, and shall procure from Closing that the Company and each other member of the Purchaser Group

irrevocably waives and relinquishes, any right under any warranty or representation, or of indemnity, restitution, reimbursement or
contribution against the Seller or any other member of the Seller Group that it may have, whether under applicable laws, any Transaction
Document or otherwise, in respect of any loss or liability arising to the Purchaser, the Company or any other member of the Purchaser
Group in respect of, by reference to or in consequence of any Purchaser Assumed Tax (and the Purchaser shall promptly reimburse to the
Seller on an after tax basis any amount that it, the Company or any other member of the Purchaser Group or any of their respective
successors or assignees may receive from the Seller or a member of the Seller Group pursuant to any such right).
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2.3 Nothing in this paragraph 2 shall limit the Seller’s liability to the Purchaser in respect of a breach of a Tax Warranty.
 
2.4 The provisions of Clause 10 (Conduct of Purchaser Claims) shall apply, mutatis mutandis, in relation to any claim or potential claim by a third

party (including any enquiry, audit or assessment by a Tax Authority) against a member of the Seller Group that, in each case, might result in a
claim being made by the Seller against the Purchaser under this paragraph 2, with references to the Seller and Seller Group replaced with
Purchaser and Purchaser Group and vice versa.

 
3. Withholding taxes
 
The Seller and Purchaser acknowledge their common view that no withholding or deduction on account of Tax arises or falls to be assessed in connection
with the payment of the Purchase Price. If any such withholding or deduction is required by a relevant Government Entity, the Purchaser shall pay to the
Seller such additional amount as will, after such deduction or withholding has been made, leave the Seller with the same amount as it would have been
entitled to receive in the absence of such withholding or deduction. To the extent that any deduction or withholding in respect of which an additional
amount has been paid under this paragraph 3 results in the Seller obtaining a refund of Tax or credit against Tax the Seller shall repay to the Purchaser
within 20 Business Days of obtaining such refund or utilising such credit an amount equal to the lower of (i) the value of such refund or credit and (ii) the
additional sum paid under this paragraph 3 (net of any Tax thereon).
 
4. VAT
 
Any payment made (or procured) by the Purchaser to the Seller or a member of the Seller Group under or pursuant to this Agreement is exclusive of any
applicable VAT. If any VAT is or becomes chargeable on any supply made by the Seller or any member of the Seller Group under or pursuant to this
Agreement, the Purchaser shall, subject to the receipt of a valid VAT invoice, pay to the Seller or the relevant member of the Seller Group (in addition to,
and at the same time as, any other consideration for that supply) an amount equal to such VAT.
 

57



   
Schedule 9

Inter-Company Debt
 

1. On the Closing Date, the Seller shall (to the extent that it has not already done so prior to the Closing Date) notify the Purchaser of the Inter-
Company Payables and the Inter-Company Receivables, as at the Closing Date, in each case specifying the relevant debtor, creditor and currency
in respect of each Inter-Company Payable and Inter-Company Receivable.

 
2. In relation to Inter-Company Debt:
 

(a) the Purchaser shall procure that, at Closing, the Company repays to the relevant member of the Seller Group an amount in the applicable
currency equal to each of the Inter-Company Payables (if any) of the Company and shall acknowledge on behalf of the Company the
payment of the Inter-Company Receivables in accordance with paragraph 2(b) below of this Schedule 9; and

 
(b) the Seller shall procure that, at Closing, each relevant member of the Seller Group repays to the Company the amount in the applicable

currency equal to each of the Inter-Company Receivables (if any) and shall acknowledge on behalf of each relevant member of the Seller
Group the payment of the Inter-Company Payables in accordance with paragraph 2(a) of this Schedule 9,

 
in each case as notified in accordance with paragraph 1 of this Schedule 9 and the Inter-Company Debt shall be treated as discharged to the extent
of that payment.
 

3. Any payment of Inter-Company Debt pursuant to paragraph 2 of this Schedule 9 shall be deemed to be a payment first, to the extent possible, of
all interest accrued on the relevant Inter-Company Debt and thereafter of the relevant principal amount.
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Schedule 10

Closing Statement Process
 

Part A: Preliminary
 
1. In preparing the Preliminary Closing Statement and the Final Closing Statement:
 

(a) the items and amounts to be included in the calculation of the Contribution Amount and the Leakage Amount shall be identified by
applying the relevant definition in Schedule 14 (Definitions) (subject, where applicable, to the provisions of Part A of this Schedule);

 
(b) in applying each such definition and determining that items and amounts are to be included in the Preliminary Closing Statement and the

Final Closing Statement, the Accounting Principles shall apply.
 
Part B: Final Closing Statement
 
1. Within 60 calendar days after Closing, the Seller shall, or shall procure that the Seller’s accountants shall, prepare a draft final closing statement

(the Final Closing Statement) showing the calculation of the Purchase Price including the amount of the Contribution Amount and the Leakage
Amount. The draft Final Closing Statement shall be in the form set out in Part D of this Schedule 10 (Closing Statement Process) and shall be
accompanied, where reasonably possible, by reasonable supporting evidence in respect of the Contribution Amount and the Leakage Amount.

 
2. No adjustment shall be made to the draft Final Closing Statement as a result of the process described in this Part B unless the Parties agree

otherwise if the aggregate amount of all such adjustments is less than US$1,000,000.
 
3. The Purchaser shall notify the Seller in writing (an Objection Notice) within 30 calendar days after receipt of the draft Final Closing Statement

whether or not it accepts the draft Final Closing Statement for the purposes of this Agreement. An Objection Notice shall set out in detail the
Purchaser’s reasons for such non-acceptance and specify the adjustments which, in the Purchaser’s opinion, should be made to the draft Final
Closing Statement in order for it to comply with the requirements of this Agreement. Except for the matters specifically set out in the Objection
Notice, the Purchaser shall be deemed to have agreed the draft Final Closing Statement in full. The Seller shall, and shall procure that any relevant
Affiliate shall, in each case, assist the Purchaser and its Representatives by providing the Purchaser with access to its books, records, employees
and accountants (if reasonably required by the Purchaser) and responding to any reasonable information requests from the Purchaser in a timely
manner so as to enable the Purchaser to prepare the Objection Notice.

 
4. If the Purchaser serves an Objection Notice in accordance with paragraph 3 of Part B of this Schedule 10 (Closing Statement Process) the

Purchaser and the Seller shall use all reasonable efforts to meet and discuss the objections of the Purchaser and to agree the adjustments (if any)
required to be made to the draft Final Closing Statement, in each case within 15 calendar days after receipt by the Seller of the Objection Notice.

 
5. If the Purchaser is satisfied with the draft Final Closing Statement (either as originally submitted or after adjustments agreed between the Seller

and the Purchaser pursuant to paragraph 3 of Part B of this Schedule 10 (Closing Statement Process) or if the Purchaser fails to give a valid
Objection Notice within the 30 day period referred to in paragraph 3 of Part B of this Schedule 10 (Closing Statement Process), then the draft
Final Closing Statement (incorporating any agreed adjustments) shall constitute the Final Closing Statement for the purposes of this Agreement.
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6. If the Seller and the Purchaser do not reach agreement within 15 calendar days of receipt by the Seller of the Objection Notice, then the matters in

dispute may be referred (on the application of either the Seller or the Purchaser) for determination by Ernst & Young LLP or, if that firm is unable
or unwilling to act, by such other independent firm of chartered accountants of international standing as the Seller and the Purchaser shall agree or,
failing agreement within five Business Days of the Seller and the Purchaser becoming aware of Ernst & Young LLP being unable or unwilling to
act, as appointed by the ICC International Court of Expertise (the Firm). The Firm shall be requested to make its decision within 45 calendar days
(or such later date as the Seller, the Purchaser and the Firm agree in writing) of confirmation and acknowledgement by the Firm of its
appointment. The following provisions shall apply once the Firm has been appointed:

 
(a) the Seller and Purchaser shall each prepare a written statement within 15 calendar days of the Firm’s appointment on the matters in

dispute which (together with the relevant supporting documents) shall be submitted to the Firm for determination and copied at the same
time to the other;

 
(b) following delivery of their respective submissions, the Purchaser and the Seller shall each have the opportunity to comment once only on

the other’s submission by written comment delivered to the Firm not later than 10 calendar days after receipt of the other’s submission
and, thereafter, neither the Seller nor the Purchaser shall be entitled to make further statements or submissions except insofar as the Firm
so requests (in which case it shall, on each occasion, give the Seller (in the case of the Purchaser’s submission) or the Purchaser (in the
case of the Seller’s submission) (unless otherwise directed) 10 calendar days to respond to any statements or submission so made);

 
(c) in giving its determination, the Firm shall state what adjustments (if any) are necessary, solely for the purposes of this Agreement, to the

draft Final Closing Statement in respect of the matters in dispute in order to comply with the requirements of this Agreement and to
determine finally the Final Closing Statement; and

 
(d) the Firm shall act as an expert (and not as an arbitrator) in making its determination that shall, in the absence of manifest error, be final

and binding on the Parties and, without prejudice to any other rights that they may respectively have under this Agreement, the Parties
expressly waive, to the extent permitted by law, any rights of recourse they may otherwise have to challenge it.

 
7. The Seller and the Purchaser shall each be responsible for their own Costs in connection with the preparation, review and agreement or

determination of the Final Closing Statement. The fees and expenses of the Firm shall be borne equally between the Seller and the Purchaser or in
such other proportions as the Firm shall determine.
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8. To enable the Seller to meet its obligations under this Schedule 10 (Closing Statement Process), where relevant, the Purchaser shall provide to the

Seller and the Seller’s accountants full access to the books and records, employees and premises of the Company and, where relevant, of the
Purchaser for the period from Closing to the date that the draft Final Closing Statement is agreed or determined. If the Purchaser serves an
Objection Notice, it shall ensure that the Seller and the Seller’s accountants shall be given reasonable access to the Purchaser’s and the Purchaser’s
accountants’ working papers relating to the adjustments proposed in the Objection Notice and any other submissions by or on behalf of the
Purchaser in relation to the Final Closing Statement. The Purchaser shall co-operate fully with the Seller and shall permit the Seller and/or the
Seller’s accountants to take copies (including electronic copies) of the relevant books and records and shall provide all assistance reasonably
requested by the Seller to facilitate the preparation of the Final Closing Statement.

 
9. When the Final Closing Statement has been agreed or determined in accordance with the preceding paragraphs, then the amounts shown in the

Final Closing Statement as the Contribution Amount and the Leakage Amount shall be final and binding for the purposes of this Agreement.
 
Part C: Financial adjustments
 
1. When the Final Closing Statement has been finally agreed or determined in accordance with this Schedule 10 (Closing Statement Process), the

following payments shall be made.
 
Contributions
 
2. In relation to Contributions:
 

(a) if the Contribution Amount is greater than the Estimated Contribution Amount, then the Purchaser shall pay an amount equal to the
difference to the Seller; or

 
(b) if the Contribution Amount is less than the Estimated Contribution Amount if, then the Seller shall pay an amount equal to the difference

to the Purchaser.
 
Leakage
 
3. In relation to Leakage:
 

(a) if the Leakage Amount is greater than the Estimated Leakage Amount, then the Seller shall pay an amount equal to the difference to the
Purchaser; or

 
(b) if the Leakage Amount is less than the Estimated Leakage Amount if, then the Purchaser shall pay an amount equal to the difference to

the Seller.
 
4. Any payment required to be made pursuant to this Part C of this Schedule 10 (Closing Statement Process) shall be paid by the Seller or the

Purchaser (as the case may be) together with an amount equal to interest on such payment at the Daily Rate for the period from (but excluding) the
Closing Date to (and including) the due date for payment pursuant to the relevant clause.

 
5. The Seller and Purchaser agree that, once the Final Closing Statement has been agreed or determined in accordance with the provisions of Part C

of this Schedule 10 (Closing Statement Process), the sums that each is respectively obliged to pay pursuant to this Part C of this Schedule 10
(Closing Statement Process) shall be aggregated and set off against each other. Whichever of the Seller or Purchaser is then left with any payment
obligation under this Part C of this Schedule 10 (Closing Statement Process) shall make the applicable payment(s) within five Business Days of
the date on which the Final Closing Statement is agreed or so determined. Any such payment shall be made in accordance with the provisions of
Clause 20.1 or 20.2 (Payments) of this Agreement, as the case may be.
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Part D: Form of Closing Statement
 

 Amount (in US$)

Base Price  

Additional Consideration Amount  

Contribution Amount  

Leakage Amount  

Post-Effective Date Adjustment  

Total Purchase Price  
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Schedule 11

Marketing Transition
  

1. Within five (5) Business Days following Closing:
 

(a) the Seller shall cause AESC to send PetroSA Ghana Limited (PetroSA) a notice of termination of:
 

(i) the Crude Sales Agreement, dated 7 June 2016, between PetroSA and AESC for the purchase and sale of crude oil from the
Jubilee Field Unit; and

 
(ii) the Crude Sales Agreement, dated 7 June 2016, between PetroSA and AESC for the purchase and sale of crude oil from the TEN

Field,
 

(collectively, the PetroSA Marketing Agreements), in the form set out in Schedule 12 (Form of notice of termination for PetroSA
Marketing Agreements); and
 

(b) the Seller shall cause AESC to send the Company a notice of termination of:
 

(i) the Crude Oil Purchase and Sale Agreement, dated 1 January 2011, between the Company and AESC for the purchase and sale
of crude oil from the Jubilee Field Unit, and

 
(ii) the Crude Oil Purchase and Sale Agreement, dated 1 September 2016, between the Company and AESC for the purchase and

sale of crude oil from the TEN Field,
 

(collectively, the Inter-Company Marketing Agreements), in the form set out in Schedule 13 (Form of notice of termination for Inter-
Company Marketing Agreements).
 

2. The effective date of the termination of the PetroSA Marketing Agreements and the Intercompany Marketing Agreements shall be 31 January
2022 (such date being the Marketing Transition Termination Date), unless AESC, the Company and PetroSA agree in writing to an earlier
Marketing Transition Termination Date.

 
3. Prior to the Marketing Transition Termination Date, the Seller shall cause AESC to purchase and lift all Jubilee and TEN crude oil from PetroSA

and the Company under and in accordance with the Inter-Company Marketing Agreements and the PetroSA Marketing Agreements, as applicable.
Following the Marketing Transition Termination Date, the Seller shall have no further obligation to cause AESC to purchase (and AESC shall
have no such obligation to purchase) Jubilee or TEN hydrocarbons from, or market Jubilee or TEN hydrocarbons on behalf of, PetroSA, the
Company or any of their respective Affiliates (the term “Affiliates” applying mutatis mutandis to PetroSA).

 
4. Following Closing and for a period of twenty-four (24) months thereafter, the Purchaser shall cause the Company to use all reasonable efforts to

recover from the relevant “Terminal Operator(s)” under the Jubilee Field Unit Second Crude Oil Lifting Agreement, dated 2 March 2013 (as
amended, the Jubilee COLA) and/or the TEN Field Crude Oil Lifting Agreement dated 30 August 2016 (as amended, the TEN COLA) any costs
incurred by AESC or a third party (including any vessel chartered by such third party) to whom AESC subsequently sells crude oil purchased
under the Intercompany Marketing Agreements or the Petrosa Marketing Agreements in connection with loading crude oil at the terminal in
respect of excess quantities of free water in cargos, costs related to the Terminal Operator’s advancement of cargos, demurrage or otherwise (the
claims related to such costs, Terminal-Related Claims) that are (i) submitted by AESC in accordance with the Inter-Company Marketing
Agreements and/or PetroSA Marketing Agreements in respect of Jubilee or TEN crude oil purchased under the Inter-Company Marketing
Agreements and/or the PetroSA Marketing Agreements; and (ii) costs in respect of which AESC is entitled to recover under the Inter-Company
Marketing Agreements and/or the PetroSA Marketing Agreements. The Purchaser shall cause any amounts received by the Company following
Closing in respect of any Terminal-Related Claims to be paid to AESC within ten (10) Business Days of receipt thereof. In the event the Company
receives or is credited additional volumes of crude oil in respect of any Terminal-Related Claims, the Purchaser shall cause the Company to
financially settle and pay to AESC an amount equal to the economic value received by the Company within ten (10) Business Days of receipt or
credit of such volumes of crude oil.
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5. Subject to paragraph 6 below, from Closing until the Marketing Transition Termination Date:
 

(a) the Seller shall procure that AESC shall comply with its obligations under each of the PetroSA Marketing Agreements and the Inter-
Company Marketing Agreements; and

 
(b) the Purchaser shall procure that the Company shall comply with its obligations under the Jubilee COLA, the TEN Cola and the Inter-

Company Marketing Agreements,
 

in each case in a commercially reasonable manner consistent with past practice.
 

6. The Parties acknowledge and agree that the July Jubilee Lifting Receivable was distributed by the Company to the Seller prior to the date of this
Agreement and, as such, AESC shall be obliged to pay the Seller (and not, for the avoidance of doubt, the Company) an amount equal to the value
of the July Jubilee Lifting Receivable in accordance with the relevant Inter-Company Marketing Agreement.
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Schedule 12

Forms of notice of termination of PetroSA Marketing Agreements
 

 
Anadarko Energy Services Company 5 Greenway Plaza, Suite 110, Houston, Texas 77046-0521
 P. O. Box 27570, Houston, Texas 77227-7570
 Phone 713.215.7000
 
____________, 2021
 

 
VIA COMMERCIAL COURIER AND FACSIMILE
PetroSA Ghana Limited
c/o PetroSA
151 Frans Conradie Drive
Parow
Cape Town
7500
 
Private Bag X5
Parow, Cape Town
7499
 
Attention: Regional Manager: West Africa - New Ventures Upstream
 Asset Manager: New Ventures Upstream
 Trader: Trading, Supply and Logistics
 Senior Management Accountant: Finance
 
Fax: +27 21 929 3574
 
Re: Jubilee and TEN Crude Oil Purchase and Sale Agreements/Notice of Termination
 
To whom it may concern:
 

This notice of termination is provided in relation to (i) that certain Crude Oil Sales Agreement, dated effective June 7, 2016, between Anadarko
Energy Services Company (“AESC”) and PetroSA Ghana Limited (“PetroSA”) for the purchase and sale of crude oil production from the Jubilee Field
Unit, and (ii) that certain Crude Oil Sales Agreement, dated effective June 7, 2016, between AESC and PetroSA for the purchase and sale of crude oil
production from the TEN Field (collectively, the “PetroSA Marketing Agreements”).

 
Pursuant to Section 8.3 of the each of the PetroSA Marketing Agreements, AESC hereby provides PetroSA notice that it has elected to terminate

the PetroSA Marketing Agreements effective 31 January 2022 (the “Termination Effective Date”). As a result, AESC will not have any further obligations
to PetroSA under the PetroSA Marketing Agreements on or after the Termination Effective Date, including but not limited to, any obligation related to any
liftings of crude oil that may occur after the Termination Effective Date.
 
 Anadarko Energy Services Company
   
 By:  
 Name:  
 Title:  
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Schedule 13
Forms of notice of termination of Inter-Company Marketing Agreements

 
Anadarko Energy Services Company 5 Greenway Plaza, Suite 110, Houston, Texas 77046-0521
 P. O. Box 27570, Houston, Texas 77227-7570
 Phone 713.215.7000
 
_____________, 2021
 
VIA FACSIMILE
Anadarko WCTP Company
C/O KOSMOS ENERGY GHANA HOLDINGS LIMITED

C/O KOSMOS ENERGY, LLC
8176 Park Lane, Suite 500
Dallas, Texas 752331
Attn: General Counsel
Fax: +1 214 445 9705
 
Re: Jubilee and TEN Crude Oil Purchase and Sale Agreements/Notice of Termination
 
To whom it may concern:

 
This notice of termination is provided in relation to (i) that certain Crude Oil Sales Agreement, dated effective January 1, 2011, between Anadarko

Energy Services Company (“AESC”) and Anadarko WCTP Company (“AWCTP”) for the purchase and sale of crude oil production from the Jubilee Field
Unit, and (ii) that certain Crude Oil Sales Agreement, dated effective September 1, 2016, between AESC and AWCTP for the purchase and sale of crude oil
production from the TEN Field (collectively, the “AWCTP Marketing Agreements”).

 
AESC hereby provides AWCTP notice that it has elected to terminate the AWCTP Marketing Agreements effective 31 January 2022 (the

“Termination Effective Date”). As a result, AESC will not have any further obligations to AWCTP under the AWCTP Marketing Agreements on or after
the Termination Effective Date, including but not limited to, any obligation related to any liftings of crude oil that may occur after the Termination
Effective Date.
 
 Anadarko Energy Services Company
  
 By:  
 Name:  
 Title:              
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Schedule 14

Definitions and Interpretation
 

1. Definitions
 

In this Agreement, the following words and expressions shall have the following meanings:
 
Accounting Principles means IFRS, as applied in the Locked Box Accounts as set out therein;
 
Additional Consideration Amount has the meaning given in Clause 2.2;
 
Additional Consideration Amount Date has the meaning given in Clause 2.2;

 
Adjusted Base Price has the meaning given in Clause 2.2;
 
AESC means Anadarko Energy Services Company;
 
Affiliate means in relation to any Party, any subsidiary or parent company of that Party and any subsidiary of any such parent company, in each
case from time to time;
 
after tax basis means a basis pursuant to which:
 
(a) if any deduction or withholding of or on account of Tax is required by law from the payment in question, the person making the payment

(the Payer) shall pay such additional amount as will, after such deduction or withholding has been made, leave the recipient (the Payee)
with the full amount which would have been received by it had no such deduction or withholding been required to be made; and

 
(b) if the payment in question (or any amount deducted or withheld as contemplated by limb (a)) is required by law to be brought into charge

to Tax by the Payee (including in circumstances where any Relief is available in respect of such charge to Tax), then the Payer shall pay
such additional amount as shall be required to ensure that the total amount paid, less the Tax chargeable on such amount (or that would be
so chargeable but for such Relief), is equal to the amount that would otherwise be payable,

 
provided that, in either case, to the extent that any deduction, withholding or Tax in respect of which an additional amount has been paid under
limb (a) or limb (b) of this definition results in the Payee obtaining a Relief, the Payee shall pay to the Payer, within 10 Business Days of obtaining
the benefit of the Relief, an amount equal to the lesser of the value of the Relief actually received and the additional sum paid under limb (a) or
limb (b);
 
Agreed Form means, in relation to a document, the form of that document that has been (a) initialled for the purpose of identification or (b)
confirmed to be in the agreed form via email, in each case by or on behalf of the Seller and the Purchaser (in each case with such amendments as
may be agreed by them or on their behalf);
 
Allocated to the Carve-out Interests has the meaning given in Clause 3.7;
 
Anti-Corruption Law means any applicable law, rule or regulation that relates to the identification, prevention or punishment of corruption and
bribery, including those that exist under Ghanaian Law, the U.S. Foreign Corrupt Practices Act and the UK Bribery Act 2010;
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AOE means (i) Additional Oil Entitlement as contemplated by Article 10 of each of the DWT Petroleum Agreement and WCTP Petroleum
Agreement and (ii) all penalties, charges, deposits and interest relating to the foregoing or to any late or incorrect return in respect of any of them;
 
Audit Assessments means the assessments and demands against the Company in connection with the Ghanaian Tax Authority’s final audit report
dated 7 May 2020 and revised tax audit report dated 20 September 2021, which have been disclosed in the Data Room;
 
Base Price has the meaning given in Clause 2.1;
 
Branch Profits Tax means (i) Ghanaian Tax pursuant to section 66 of the Internal Revenue Act, 2000 (Act 592) and/or section 60 of the Income
Tax Act, 2015 (Act 896) (as they may be in force from time to time and including any related legislation, regulations, rules, directions and Tax
Authority practice) and any other Ghanaian Tax of a similar nature and (ii) all penalties, charges, deposits and interest relating to any of the
foregoing or to any late or incorrect return in respect of any of them;
 
Business means the business and operations of the Company, comprising its ownership of the Interests (and, for the avoidance of doubt, excluding
the Carve-out Interests) and matters ancillary thereto;
 
Business Day means a day other than a Saturday or Sunday or public holiday in Accra (Ghana), Houston (Texas), and George Town (Cayman
Islands) on which banks are open in Accra (Ghana), Houston (Texas), and George Town (Cayman Islands) for general commercial business;
 
Carve-out has the meaning given to it in Recital (D);
 
Carve-out APA means the asset purchase agreement between the Company and NewCo dated on the date of this Agreement pursuant to which the
Company has sold the Carve-out Interests to NewCo;
 
Carve-out Interests means:
 
(a) an undivided 7% “Participating Interest” in the DWT JOA (as defined therein);

 
(b) an undivided 5.95% Participating Interest in DWT Petroleum Agreement (as defined therein);

 
(c) an undivided 7% “Participating Interest” in the WCTP JOA (as defined therein);

 
(d) an undivided 6.125% “Participating Interest” in the WCTP Petroleum Agreement (as defined therein); and

 
(e) a corresponding undivided interest in the UUOA;
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Carve-out Receivable has the meaning given to it in Recital (D);
 
Claim means any claim for breach of Seller Warranty and any other claim under or for breach of this Agreement (excluding any claim made in
connection with a breach of Clause 3 (Leakage and Contribution Amount) of this Agreement);
 
Closing means completion of the sale and purchase of the Shares in accordance with the provisions of this Agreement;
 
Closing Date has the meaning given in Clause 7.1;
 
Commitment has the meaning given in Clause 4.6;
 
Company means Anadarko WCTP Company, an exempted company incorporated under the laws of Cayman Islands, whose registered office is
Maples Corporate Services Limited, Ugland House, P.O. Box 309 GT, George Town, Grand Cayman, Cayman Islands;
 
Conditions means the conditions to Closing set out in Clause 4.1 and Condition means any of them;
 
Confidential Information has the meaning given in Clause 22;
 
Connected Persons means, in relation to any person, such person’s officers, employees, agents and advisers;
 
Constitutional Documents means with respect to an entity its memorandum and articles of association, by laws or equivalent constitutional
documents;
 
Contribution means, without any double counting, any of the following payments made to the Company or items of value received by the
Company from (and including) the Locked Box Date up to Closing:
 
(a) any investment, purchase of equity or other capital contribution (in each case, whether in cash or in kind or via netting of an inter-

company payable) made by any member of the Seller Group in or to the Company;
 

(b) any transfer or disposal to the Company by, or receipt by the Company from, any member of the Seller Group of any asset, right, service,
benefit or payment for less than fair market value (but only to the extent fair market value exceeds the amount paid by the Company in
respect thereof);

 
(c) any acquisition from the Company by any member of the Seller Group of any asset for a consideration exceeding the fair market value of

such asset (but only to the extent such consideration exceeds such fair market value);
 

(d) any assumption or discharge of any liability owed by the Company (including in relation to any recharging of costs of any kind) by any
member of the Seller Group; and

 
(e) any waiver, deferral or release by any member of the Seller Group of any amount owed by the Company to any member of the Seller

Group or any assumption or discharge of any liability owed by the Company to any member of the Seller Group (including in relation to
any recharging of costs of any kind) by any member of the Seller Group,
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but excluding any payment made (or deemed to be made) to the Company in connection with (i) the payment and/or settlement of the Settlement
Sum, (ii) the payment of Inter-Company Debt pursuant to paragraph 2 of Schedule 9 (Inter-Company Debt), and (iii) the Carve-out, the Carve-out
Receivable and/or the GNPC Transaction;
 
Contribution Amount means the amount equal to (a) the aggregate amount of all Contributions from (and including) the Locked Box Date up to
Closing, less (b) the aggregate amount of each Contribution from (and including) the Locked Box Date up to Closing to the extent Allocated to the
Carve-out Interests;
 
Control means, in relation to a person, the ability of another person to ensure that the activities and business of that person are conducted in
accordance with its wishes or the power to direct or cause the direction of the management or policies of such person (whether through ownership,
contractual rights (including fund management arrangements) or otherwise), and a person shall be deemed to have Control of a body corporate if
that person possesses or is entitled to acquire the majority of the issued share capital or the voting rights in that body corporate, the right to appoint
a majority of the directors on the board of that body corporate or the right to receive the majority of the income of that body corporate on any
distribution by it of all of its income or the majority of its assets on a winding up;
 
Costs means actual losses, damages, costs (including legal costs) and expenses (including Taxation) in each case of any nature;
 
Daily Rate means an amount calculated as though it were interest at a rate of 4% on an annualised basis, calculated as a daily rate assuming a 365-
day year;
 
Data Room means the data room comprising the documents and other information relating to the Company made available by the Seller as listed
on the data room index in the Agreed Form attached to the Disclosure Letter;
 
Decommissioning and Abandonment Liabilities means any Costs arising from or relating to any or all of: abandonment, decommissioning, site
restoration, removal and making safe of any of the property relating to, associated with, employed, held or utilised in connection with the Business
(including any pipelines, plant, machinery, wells, facilities and any other offshore and onshore installations and structures) including any Costs
arising from or relating to any obligation (whether express or implied) under or pursuant to the Interest Documents or any other agreement
(including any amendments, extensions, renewals or replacements thereof) or any Environmental Laws or other law, duty of care, contractual
obligation, international law or convention or other obligation howsoever arising, including obligations under all applicable regulations and any
commitments made under any abandonment and site restoration plans prepared in respect of all or any part of the Business, and including any
residual liability for continuing insurance, maintenance and monitoring costs, irrespective of whether such Costs arise as a consequence of the
negligence, fault or breach of duty or on account of strict liability on the part of the Company or any Seller Indemnified Person;
 
Default Interest means interest at a daily rate of 6% on an annualised basis, calculated as a daily rate assuming a 365-day year;
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Disclosure Letter means the letter from the Seller to the Purchaser executed and delivered immediately before the signing of this Agreement;
 
Dispute means a dispute arising between the Parties out of or in connection with this Agreement including disputes arising out of or in connection
with:
 
(a) the creation, validity, effect, interpretation, performance or non-performance of, termination, or the legal relationships established by, this

Agreement;
 

(b) claims for set-off and counterclaims; and
 

(c) any non-contractual obligations arising out of or in connection with this Agreement;
 

DWT JOA means the Joint Operating Agreement entered into between Tullow Ghana Limited, Sabre Oil and Gas Limited and Kosmos Energy
Ghana HC in respect of the Deep Water Tano Contract Area on 15 August 2006, as amended, modified, supplemented, assigned and novated from
time to time;
 
DWT JOA Partners means the parties to the DWT JOA as at the date of this Agreement;
 
DWT JOA Pre-emption Process means the process for giving effect to the DWT JOA Pre-emption Right, as set out in Article 12.1(G) of the
DWT JOA;
 
DWT JOA Pre-emption Right means the pre-emption right afforded to the DWT JOA Partners pursuant to Article 12.1(G) of the DWT JOA in
connection with the Proposed Transaction;
 
DWT Petroleum Agreement means the Petroleum Agreement entered into between the Government of the Republic of Ghana, Tullow Ghana
Limited, Sabre Oil and Gas Limited and Kosmos Energy Ghana HC in respect of the Deep Water Tano Contract Area on 10 March 2006, as
amended, modified, supplemented, assigned and novated from time to time;
 
Employees means the employees of the Company from time to time;
 
Environment means all or any of the following media, namely air (including the air within buildings or other natural or man-made structures
above or below ground), water (including surface or ground water) or land;
 
Environmental Laws means all international, national, state, federal, regional or local laws (including common law, statute law, civil, criminal and
administrative law), together with all subordinate legislation relating to Environmental Matters, together with any judicial or administrative
interpretation of each of the foregoing;
 
Environmental Liabilities means any Costs whatsoever (other than Decommissioning and Abandonment Liabilities) that relate to Environmental
Matters arising under any Environmental Law or otherwise in connection with the Business or the Interests or the Company, irrespective of
whether such Costs arise as a consequence of the negligence, fault or breach of duty or on account of strict liability on the part of the Company or
any Seller Indemnified Person;
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Environmental Matters means all matters relating to the pollution or protection of the Environment;
 
Estimated Additional Consideration Amount means the Seller’s good faith estimate of the Additional Consideration Amount, as set out in the
Preliminary Closing Statement;
 
Estimated Contribution Amount means the Seller’s good faith estimate of the Contribution Amount, as set out in the Preliminary Closing
Statement;
 
Estimated Leakage Amount means the Seller’s good faith estimate of the Leakage Amount, as set out in the Preliminary Closing Statement;
 
Estimated Price has the meaning given in Clause 2.3;
 
Exchange Rate means with respect to a particular currency for a particular day the spot rate of exchange (the closing mid-point) for that currency
into US dollars on such date as published in www.oanda.com as at the close of business in New York as at such date;
 
Existing Anadarko PCG means the guarantee dated July 8, 2009 by Anadarko Petroleum Corporation in favour of the Government of the
Republic of Ghana and the GNPC in respect of the performance by the Company of its obligations under the WCTP Petroleum Agreement, the
DWT Petroleum Agreement and in connection with the unitization of the Jubilee Field (including pursuant to the UUOA);
 
Existing Kosmos PCGs means:
 
(a) the guaranty and support agreement dated 22 May 2006 by Kosmos Energy Holdings in favour of the Government of the Republic of

Ghana and the GNPC in respect of Kosmos Energy Ghana HC’s obligations under the DWT Petroleum Agreement; and
 

(b) the guaranty and support agreement dated 22 July 2004 by Kosmos Energy Holdings in favour of the Government of the Republic of
Ghana and the GNPC in respect of Kosmos Energy Ghana HC’s obligations under the WCTP Petroleum Agreement;

 
Final Closing Statement has the meaning given in Schedule 10 (Closing statement Process);
 
Finally Determined means, in relation to an amount of or in respect of Tax, a decision of a court or tribunal is given or any binding agreement or
determination is made from which no appeal lies or in respect of which no appeal is made within the prescribed time limit;
 
Financial Debt means borrowings and indebtedness in the nature of borrowing (including by way of acceptance credits, discounting or similar
facilities, loan stocks, bonds, debentures, notes, overdrafts, finance leases or any other similar arrangements the purpose of which is to raise
money) owed to any banking, financial, acceptance credit, lending or other similar institution or organisation;
 
Firm has the meaning given in Schedule 10 (Closing statement Process);
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Ghanaian Tax means any Tax imposed, levied, charged or otherwise assessed or collected by any Government Entity in Ghana;
 
GNPC means the Ghana National Petroleum Corporation;
 
GNPC PSA means the sale and purchase agreement between (among others) the Seller and the GNPC entered into on or around the date of this
Agreement;
 
GNPC Transaction means the proposed sale by the Seller to the GNPC of the entire issued share capital of NewCo pursuant to the GNPC PSA;
 
Government Entity means any supra-national, national, state, municipal or local government (including any subdivision, court, administrative
agency or commission or other authority thereof) or any quasi-governmental or private body exercising any regulatory, importing or other
governmental or quasi-governmental authority, including the Minister of Energy, the GNPC and any Tax Authority;
 
IFRS means the International Financial Reporting Standards, International Accounting Standards, and interpretations of those standards, issued by
the International Accounting Standards Board and the International Financial Reporting Interpretations Committee and their predecessor bodies;
 
Indemnified Liabilities has the meaning given in Clause 18.1;
 
Indemnified Officer has the meaning given in Clause 18.1;
 
Inter-Company Debt means Inter-Company Payables and Inter-Company Receivables;
 
Inter-Company Marketing Agreements has the meaning given in Schedule 11 (Marketing Transition);
 
Inter-Company Payables means, in relation to the Company, any amounts owed as at Closing by the Company to any member of the Seller Group
together with accrued interest, if any, up to the date of Closing on the terms of the applicable debt but excluding any amounts owed under the
Inter-Company Marketing Agreements in respect of liftings made on or after 1 July 2021;
 
Inter-Company Receivables means, in relation to the Company, any amounts owed as at Closing to the Company by any member of the Seller
Group together with accrued interest, if any, up to the date of Closing on the terms of the applicable debt but excluding any amounts owed in
respect of the Carve-out Receivable and the Inter-Company Marketing Agreements in respect of liftings made on or after 1 July 2021;
 
Interest Documents means:
 
(a) the DWT Petroleum Agreement;

 
(b) the DWT JOA;

 
(c) the WCTP Petroleum Agreement;

 
(d) the WCTP JOA; and

 
(e) the UUOA;

 

73



 
Interests means the Company’s interests in (a) each of the DWT Petroleum Agreement and WCTP Petroleum Agreement as set out in Schedule 6
(The Company’s Interests), and (b) each of the other Interest Documents, in each case following completion of the Carve-out;
 
Jubilee COLA has the meaning given in Schedule 11 (Marketing Transition);
 
July Jubilee Lifting Receivable means an inter-company receivable in an amount of US$62,614,070.33 owed by AESC to the Company in
relation to hydrocarbons lifted from the Jubilee field in July 2021 pursuant to the relevant Inter-Company Marketing Agreement;
 
Last Audited Accounts means the audited financial statements of the Company for the financial year ended on 31 December 2020;
 
Leakage means:
 
(a) any dividend or distribution (whether in cash or in kind) declared, paid or made by the Company, including a distribution of the July

Jubilee Lifting Receivable by the Company by way of a dividend in specie;
 

(b) any payments made or agreed to be made (whether in cash or in kind) by the Company in respect of any share capital or loan capital of
the Company being redeemed, purchased or repaid, or any other return of capital (whether by reduction of capital or redemption or
purchase of shares) by the Company;

 
(c) any payment (whether in cash or in kind) of directors’ fees or charges, management fees or charges, shareholder fees or charges,

termination fees or charges, or similar fees or charges by the Company;
 

(d) any waiver, discount, deferral or release by the Company of any amount owed to the Company by a member of the Seller Group (or any
failure by any member of the Seller Group to pay the same when due), any assumption or discharge of any liability owed by a member of
the Seller Group (including in relation to any recharging of costs of any kind) by the Company or any guarantee or indemnification by the
Company of any liability for the benefit of any member of the Seller Group;

 
(e) any payment (whether in cash or kind) of transaction or retention bonuses or other emoluments to directors, management or employees,

in each case, by the Company in connection with the implementation of the Proposed Transaction, the Carve-out and/or the GNPC
Transaction;

 
(f) any payment (whether in cash or kind) in respect of the fees, costs and expenses and/or the assumption or indemnification of liabilities of

the professional advisers and consultants engaged in connection with the implementation of the Proposed Transaction;
 

(g) the transfer, sale, surrender or disposal of any asset, right or benefit by the Company, other than on arm’s length terms and for fair value
(provided that any cash consideration and/or non-cash consideration representing the fair value amount is in fact received by the
Company);

 

74



 
(h) any payment and/or settlement of the Settlement Sum by the Company (it being acknowledged, for the avoidance of any doubt, that

payment of the Settlement Sum by the Seller’s Guarantor on behalf of the Company, the Seller and NewCo in accordance with the
Settlement Agreement does not constitute Leakage); and

 
(i) any agreement or arrangement made or entered into by the Company to do or give effect to any matter referred to in paragraph (a) to (g)

(inclusive) above,
 

in each case (except for paragraph (e) and (h)) to, or on behalf of, or for the benefit of the Seller or any member of the Seller Group (but in each
case does not include Permitted Leakage);
 
Leakage Amount means an amount equal to (i) the aggregate amount of all Leakage from and including the Locked Box Date up to the Closing
Date less (ii) the aggregate amount of all such Leakage to the extent Allocated to the Carve-out Interests, being in each case, in relation to those
types of Leakage set out in:
 
(a) paragraph (a), the amount of the relevant dividend or distribution;

 
(b) paragraphs (b), (c), (e), (f) and (h) the amount of the relevant payment;

 
(c) paragraph (d), the amount of the debt waived, discounted, deferred or released or the amount of the liabilities assumed, discharged,

guaranteed or indemnified (as applicable); and
 

(d) paragraph (g), the fair value of the asset, right or benefit transferred, sold, surrendered or disposed less an amount equal to any cash
consideration and/or non-cash consideration representing the fair value amount received by the Company,

 
provided that the Leakage Amount shall:
 

(i) not include any amount in respect of VAT that is recoverable by repayment or credit by the Company (whether directly or
through a representative member of any group for VAT purposes);

 
(ii) be increased by any other Tax payable by the Company directly in consequence of the Leakage; and

 
(iii) be calculated net of any Tax deduction, credit or other Relief available to the Company or the Purchaser as a result of the

Leakage or the matter giving rise to it, including in respect of any Tax arising as referred to in paragraph (ii) above;
 

Locked Box Accounts means the management accounts of the Company in respect of the three month period ending on the Locked Box Date in
the Agreed Form;
 
Locked Box Date means 1 April 2021;
 
Longstop Date means the date which is 30 Business Days from the date of this Agreement;
 
Marketing Transition Termination Date has the meaning given in Schedule 11 (Marketing Transition);
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Material Contract has the meaning given in paragraph 10.1 of Schedule 2 (Seller Warranties);
 
Material Obligation has the meaning given in Clause 7.3;
 
Minister of Energy means the Ghanaian Minister of Energy;
 
NewCo has the meaning given to in Recital (D);
 
Objection Notice has the meaning given in Schedule 10 (Closing statement Process);
 
parent company means any company that in relation to another company (its ‘subsidiary’):
 
(a) holds a majority of the voting rights in the subsidiary;

 
(b) is a member of the subsidiary and has the right to appoint or remove a majority of its board of directors; or

 
(c) is a member of the subsidiary and controls a majority of the voting rights in it under an agreement with the other members,

 
in each case whether directly or indirectly through one or more companies or other entities;
 
Permitted Leakage means:
 
(a) the payment of any amounts in relation to the Interests and/or the Carve-out Interests which are specifically set out in the Work Programs

and Budgets;
 

(b) in addition to the payment of any amounts contemplated by paragraph (a) above, the payment of any amounts due and payable by the
Company, or liabilities to pay amounts assumed by the Company, in each case, pursuant to the Interest Documents in connection with the
Interests and/or the Carve-out Interests and in the ordinary and usual course of the Business (and/or the business relating to the Carve-out
Interests) and consistent with how the Business (and/or the business relating to the Carve-out Interests) has been carried on in the 18
months prior to the date of this Agreement and/or pursuant to any cash calls issued by the Operator (as defined therein) under the Interest
Documents in connection with the Interests and/or the Carve-out Interests;

 
(c) the payment of any amounts that have been provided for or accrued in the Locked Box Accounts, but at the Locked Box Date had not yet

been paid;
 

(d) any amount paid by the Company to reimburse or pay the reasonable and properly incurred costs and expenses of any member of the
Seller Group (including reasonable internal costs) suffered or incurred by any member of Seller Group in relation to any emergency in
relation to any assets, interests, operations or business of the Company, or to seek to safeguard any assets, interest, operations, or business
of the Company, or to seek to protect life or property of any person at risk or potentially at risk from the assets, interests, operations, or
business of the Company, or from any acts or omissions of any employee, agent, or contractor of or secondee to the Company;
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(e) any payment made in connection with, or pursuant to, a written request of the Purchaser or with the written consent of the Purchaser (in

each case, which the Seller and the Purchaser have agreed shall constitute Permitted Leakage for the purposes of this Agreement);
 

(f) the dividend in specie in an amount of US$110,445,150 paid by the Company on 23 June 2021 (as described in Clause 15.3), a further
special dividend or other distribution with an aggregate value of up to the value of the Tullow Receivable and the distribution of the
Carve-out Receivable;

 
(g) the amount of any payment made or cost incurred by the Company in connection with the settlement of any Inter-Company Debt arising

after the Locked Box Date;
 

(h) any other payments of amounts due and payable by the Company, or liabilities to pay amounts assumed by the Company, in respect of:
 

(i) goods and/or services provided to the Company on or after the Locked Box Date, including any payments in relation to the
insurance policies covering the Company; and

 
(ii) time costs of employees and other personnel of the Seller Group that are allocated to the Company,

 
in each case, which shall be no more than US$250,000 (in aggregate) per calendar month when calculated as an average for each calendar
month between the Locked Box Date and Closing and which, for the avoidance of doubt, shall exclude any and all amounts and/or
liabilities covered by paragraphs (a) to (g) above, the Post-Effective Date Adjustment, and/or any amounts or liabilities due and payable
under the Inter-Company Marketing Agreements; and
 

(i) any agreement by the Company to do any of the matters set out in paragraphs (a) to (h) (inclusive) above (including, for the avoidance of
doubt, entering into the Settlement Agreement);

 
PetroSA has the meaning given in Schedule 11 (Marketing Transition);
 
PetroSA Marketing Agreements has the meaning given in Schedule 11 (Marketing Transition);
 
Post-Effective Date Adjustment means the amount equal to:
 
(a) 73.41459% of the Q1 Tax Payment;

 
(b) plus US$3,487,420.14 in relation to the net overlift position as at the Locked Box Date;

 
(c) plus 74.89256% of US$374,217.67 for historic demurrage fees in relation to the Jubilee field;

 
(d) plus US$3,110,166.93 relating to partial payments by the GNPC in April and September 2021 of an outstanding receivable relating to

TEN;
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(e) plus US$1,479,320.53 relating to the allocation of a portion of the Tullow July 2021 DWT and WCTP cash calls to the pre-Locked Box

Date period;
 

(f) plus US$190,532.11 relating to the allocation of a portion of Petroleum Commission fees paid in July 2021 for TEN and Jubilee to the
pre-Locked Box Date period;

 
(g) plus US$299,751.36 relating to the Tullow Cash Call - TRP VBN;

 
(h) plus US$183,536.47 relating to deal transaction costs; and

 
(i) minus US$280,000 in relation to certain fees payable to KPMG Houston for the preparation of financial statements for the Purchaser

Guarantor’s form 8-K filing;
 

Pre-emption Notice has the meaning given in Clause 5.1;
 
Preliminary Closing Statement has the meaning given in Clause 2.4;
 
Proceeding means any claim (including a claim of a violation of applicable law), action, audit, demand, suit, proceeding, investigation or other
proceeding at law or in equity or order or ruling, in each case whether civil, criminal, administrative, regulatory, investigative or otherwise and
whether or not such claim, action, audit, demand, suit, proceeding, investigation or other proceeding or order or ruling results in a formal civil or
criminal litigation or regulatory action;
 
Properties all of the land and premises owned or leased by the Company or in which the Company has an interest, but excluding any joint
property or other property that is also owned, leased or used by any of the other joint venture partners under any of the Interest Documents or in
which any such joint venture partners also have an interest;
 
Proposed Transaction means the transaction for the sale and purchase of Shares as contemplated by the Transaction Documents and, for the
avoidance of doubt, excludes the Carve-out and the GNPC Transaction;
 
Purchase Price has the meaning given in Clause 2.1;
 
Purchaser Financing Agreements means:
 
(a) the senior notes indenture dated on or around the date of this Agreement between (among others) Kosmos Energy Limited (as the

Company) and Wilmington Trust, National Association (as Trustee. Paying Agent, Registrar and Transfer Agent);
 

(b) the note purchase agreement dated on or around the date of this Agreement between (among others) Kosmos Energy Limited (as the
Company), Barclays Bank PLC and Standard Chartered Bank (as Purchasers); and

 
(c) a reserves-based facility agreement dated 28 March 2011, as amended on 14 February 2012, 27 April 2012, 25 June 2012 and 3 April

2013, as further amended and restated on 23 November 2012, 14 January 2014 and 14 March 2014, as further amended on 30 September
2014 and 1 October 2015, as further amended and restated on 22 February 2018, as further amended on 19 October 2018, 30 November
2018, 20 December 2018, 31 January 2019, 7 April 2020 and 31 July 2020 and 12 August 2020, and as further amended and restated on
12 May 2021 between (among others) Kosmos Energy Finance International (as Original Borrower), Standard Chartered Bank (as
Facility Agent) and Crédit Agricole Corporate and Investment Bank (as Security Agent);
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Purchaser Fundamental Warranties means the Purchaser Warranties set out in paragraphs 1, 2, 3, 7, 8, and 9 of Schedule 4 (Purchaser
Warranties);
 
Purchaser Group means the Purchaser and its Affiliates from time to time, which from Closing shall include the Company;
 
Purchaser Obligation means any representation, covenant, warranty or undertaking to indemnify given by the Purchaser to the Seller under this
Agreement;
 
Purchaser Price Payment Obligations means the Purchaser’s obligations under Clause 2.3 and, if applicable, Part C of Schedule 11 (Closing
Statement Process).
 
Purchaser Records has the meaning given in Clause 17.1(a) (Information, Records and Assistance Post-Closing);
 
Purchaser Warranties means the warranties given pursuant to Clause 9 (Purchaser Warranties and Undertakings) and set out in Schedule 4
(Purchaser Warranties);
 
Purchaser’s Attorneys means Slaughter and May;
 
Purchaser’s Bank Account means the Purchaser’s bank account as notified in writing by the Purchaser to the Seller;
 
Purchaser’s Guaranteed Obligations has the meaning given in Clause 19.2(a);
 
Q1 Tax Payment means US$39,205,059 being an amount equal to the payment of Tax made by the Company to the Ghanaian Tax Authority in
April 2021 in respect of the period from 1 January 2021 to 31 March 2021;
 
Relief includes any allowance, credit, deduction, exemption or set off in respect of any Tax, or any saving or repayment of Tax;
 
Representatives means, in relation to a Party, its respective Affiliates and the directors, officers, employees, agents, advisers, accountants, auditors
and consultants of that Party and/or of its respective Affiliates;
 
Sanctioned Person means any person, organisation or vessel:
 
(a) designated on the list of Specially Designated Nationals and Blocked Persons maintained by OFAC, the Consolidated List of Financial

Sanctions Targets or list of Investment Ban Targets, the Consolidated List of Persons, Groups and Entities Subject to EU Financial
Sanctions maintained by the European Commission, or any other list of targeted persons, entities, groups or bodies issued by the UN, US,
EU, UK (or any other member state of the EU);

 
(b) that is, or is part of, a government of a Sanctioned Territory;

 
(c) owned or controlled by, or acting on behalf of, any of the foregoing;

 
(d) incorporated or located within or operating from a Sanctioned Territory; or

 
(e) otherwise targeted under any Sanctions Law;
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Sanctioned Territory means any country or other territory subject to a general export, import, financial or investment embargo under any
Sanctions Law;
 
Sanctions Law means any economic or financial sanctions administered by the OFAC, the US State Department, the United Nations, the United
Kingdom, the European Union or any member state thereof, or any other national economic sanctions authority with jurisdiction over any Party;
 
Seller Group means the Seller and its Affiliates from time to time but excluding the Company;
 
Seller Indemnified Persons has the meaning given in Clause 9.2;
 
Seller Obligation means any representation, covenant, warranty or undertaking to indemnify given by the Seller to the Purchaser under this
Agreement;
 
Seller Records has the meaning given in Clause 17.1(b) (Information, Records and Assistance Post-Closing);
 
Seller Representation has the meaning given in Clause 8.5;
 
Seller Fundamental Warranties means the Seller Warranties set out in paragraphs 1.1 and 1.2 (The Seller Group and the Shares), 2.1 (The
Company), 3.1 and 3.3 (The Assets) and 12 (Solvency) of Part A of Schedule 2;
 
Seller Warranties means the warranties given pursuant to Clause 8 (Seller Warranties and Undertakings) and set out in Schedule 2 (Seller
Warranties);
 
Seller’s Attorneys means Freshfields Bruckhaus Deringer LLP;
 
Seller’s Bank Account means the Seller’s bank account at Bank of America, N.A.; account name: Anadarko Offshore Holding Co LLC; account
number: 1257727887; account address: 1201 Lake Robbins Dr The Woodlands TX 77380-1124; Routing number ACH/EFT: 122000661; Routing
number DOM. WIRES: 026009593; SWIFT Code INTL WIRES: BOFAUS3N (or such other account(s) as the Seller and Purchaser may agree in
writing);
 
Seller’s Guaranteed Obligations has the meaning given in Clause 19.1(a);
 
Settlement Agreement means an agreement between the Seller, the Company, the Seller’s Guarantor, NewCo and the Ghanaian Tax Authority
(and such other persons as may be appropriate) dated on or around the date of this Agreement;
 
Settlement Sum means the amount to be paid and/or settled with the Ghanaian Tax Authority at or around Closing pursuant to the Settlement
Agreement;
 
Shares means the shares comprising the entire issued share capital of the Company;
 
Surviving Provisions means Clauses 21 (Announcements), 22 (Confidentiality), 23 (Assignment), 25 (Costs), 26 (Notices), 27 (Conflict with other
Agreements), 28 (Whole Agreement), 29 (Waivers, Rights and Remedies), 31 (Counterparts), 32 (Variations), 33 (Invalidity), 34 (Third Party
Enforcement Rights), 35 (Governing Law), 36 (Jurisdiction), 37 (Agent for Service of Process), Schedule 3 (Limitations on Liability), Schedule 8
(Tax) and Schedule 14 (Definitions and Interpretation);
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Tax and Taxation means: (i) taxes on any or all of income, profits and gains; and (ii) all other taxes, levies, duties, imposts, charges, deductions
and withholdings of any fiscal nature, including any excise, property, value added, sales, use, occupation, transfer, franchise and payroll taxes, any
income tax, withholding tax and branch profits tax and any other tax charged under the Petroleum Income Tax Act 1987, the Internal Revenue Act,
2000 (Act 592) and/or the Income Tax Act 2015 (Act 896), together with all penalties, charges, deposits and interest relating to any of the
foregoing or to any late or incorrect return in respect of any of them (and, for the avoidance of doubt, “Tax” and “Taxation” does not include
AOE);
 
Tax Authority means any statutory, governmental, state, federal, provincial, municipal, local or other fiscal, revenue, customs or excise authority,
body or official, in any jurisdiction, with responsibility for, and competent to impose, levy, assess, collect or administer any form of Tax (including
the Ghana Revenue Authority);
 
Tax Matters has the meaning given in paragraph (a) of Schedule 3 (Limitations on Liability);
 
Tax Return means any return to be made or submitted to any Tax Authority of income, profits or gains or of any other amounts relevant for the
purposes of Tax, including any related attachments;
 
Tax Warranties means the warranties set out in Part C of Schedule 2 (Seller Warranties);
 
TEN COLA has the meaning given in Schedule 11 (Marketing Transition);
 
Terminal-Related Claims has the meaning given in Schedule 11 (Marketing Transition);
 
Third Party Assurances means all guarantees, indemnities, counter-indemnities and letters of comfort of any nature given (i) to a third party by
the Company in respect of any obligation of a member of the Seller Group; and/or (as the context may require) (ii) to a third party by a member of
the Seller Group in respect of any obligation of the Company;
 
Third Party Claim has the meaning given in Clause 10.1;
 
Third Party Right means any interest or equity of any person (including any right to acquire, option or right of pre-emption or conversion) or any
mortgage, charge, pledge, lien, assignment, hypothecation, security interest, title retention or any other security agreement or arrangement, or any
agreement to create any of the above;
 
Title and Capacity Warranties means the warranties set out in paragraphs 1.1 and 1.2 (The Seller Group and the Shares), 2.1 (The Company) and
3.1 (The Assets) of Part A of Schedule 2 (Seller Warranties);
 
Transaction Documents means this Agreement and the Disclosure Letter and any other document that may be designated by the Seller and
Purchaser in writing as a Transaction Document;
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Tullow Receivable means a receivable owed by Tullow Ghana Limited of an amount equal to US$6,854,888.22 as at 31 March 2021 plus any
additional amounts accruing in respect of such amount from 31 March 2021 for which a payment has been received by the Company prior to the
date of this Agreement;
 
Unconditional Date has the meaning given in Clause 4.3;
 
UUOA means the Unitization and Unit Operating Agreement entered into between the GNPC, Tullow Ghana Limited, Kosmos Energy Ghana HC,
the Company, Sabre Oil & Gas Holdings Limited and EO Group Limited in relation to the Jubilee Field Unit on 13 July 2009, as amended,
modified, supplemented, assigned and novated from time to time;
 
VAT means value added tax and any similar sales or turnover tax;
 
WCTP JOA means the Joint Operating Agreement entered into between Kosmos Energy Ghana HC and The E.O. Group in respect of the West
Cape Three Points Contract Area on 22 July 2004, as amended, modified, supplemented, assigned and novated from time to time;
 
WCTP Petroleum Agreement means the Petroleum Agreement entered into between the Government of the Republic of Ghana, the GNPC,
Kosmos Energy Ghana HC and The E.O. Group in respect of the West Cape Three Points Contract Area on 22 July 2004, as amended, modified,
supplemented, assigned and novated from time to time;
 
Work Programs and Budgets means:
 

 
(a)       the Work Program and Budget as defined in the DWT JOA and: (i) contained in folder 7.1 of the Data Room; and/or (ii) entered into or

amended between the date of this Agreement and Closing; and
  

 
(b)     the Work Program and Budget as defined in the WCTP JOA and: (i) contained in folder 7.1 of the Data Room; and/or (ii) entered into or

amended between the date of this Agreement and Closing; and
 
Working Hours means 9.30am to 5.30pm in the relevant location on a Business Day.
 

2. Interpretation
 

In this Agreement, unless the context otherwise requires:
 
(a) references to a person include any individual, firm, body corporate (wherever incorporated), government, state or agency of a state or any

joint venture, association, partnership, works council or employee representative body (whether or not having separate legal personality);
 

(b) references to a paragraph, Clause or Schedule shall refer to those of this Agreement unless stated otherwise;
 

(c) headings do not affect the interpretation of this Agreement; the singular shall include the plural and vice versa; and references to one
gender include all genders;

 

82



 
(d) references to any English legal term or concept shall, in respect of any jurisdiction other than England, be construed as references to the

term or concept that most nearly corresponds to it in that jurisdiction;
 

(e) references to US dollars or US$ are references to the lawful currency from time to time of the United States of America;
 

(f) for the purpose of applying a reference to a monetary sum expressed in US dollars, an amount in a different currency shall be deemed to
be an amount in US dollars translated at the Exchange Rate at the relevant date (which in relation to a Claim, shall be the date of receipt
of notice of that Claim under Schedule 3 (Limitations on Liability));

 
(g) the rule known as the ejusdem generis rule shall not apply and any phrase introduced by the terms including, include, in particular or any

similar expression shall be construed as illustrative and shall not limit the sense of the words preceding those terms;
 

(h) the formulation “to the extent that” shall be read as meaning “if, but only to the extent that”; and
 

(i) any statement in this Agreement qualified by the expression so far as the Seller is aware or any similar expression relating to the
awareness of the Seller shall be deemed only to be made on the basis of the actual knowledge, at the date of this Agreement, of the
following persons:

 
  Name
 
  Jeff Scarborough;
 
  Shon Conley; and
 
  Jim Ohlms;
 

(j) any statement in this Agreement qualified by the expression so far as the Purchaser is aware or any similar expression relating to the
awareness of the Purchaser shall be deemed only to be made on the basis of the actual knowledge, at the date of this Agreement, of the
following persons:

 
  Name
   
  Joe Mensah 

 
David Williams; and

   
  Taran Smith; and
 

(k) any statement in this Agreement relating to the awareness of Kosmos Energy Ghana HC shall be deemed only to be made on the basis of
the actual knowledge, at the date of this Agreement, of its directors and officers, in each case, as at the date of this Agreement.
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3. Enactments
 

Except as otherwise expressly provided in this Agreement, any express reference to an enactment (which includes any legislation in any
jurisdiction) includes references to (i) that enactment as amended, consolidated or re-enacted by or under any other enactment before or after the
date of this Agreement; (ii) any enactment that that enactment re-enacts (with or without modification); and (iii) any subordinate legislation
(including regulations) made (before or after the date of this Agreement) under that enactment, as amended, consolidated or re-enacted as
described in (i) or (ii) above.
 

4. Schedules
 

The Schedules comprise schedules to this Agreement and form part of this Agreement.
 

5. Inconsistencies
 

Where there is any inconsistency between the definitions set out in this Schedule and the definitions set out in any Clause or any other Schedule,
then, for the purposes of construing such Clause or Schedule, the definitions set out in such Clause or Schedule shall prevail.
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Signature
 
This Agreement is signed by duly authorised Representatives of the Parties:
 
SIGNED ) SIGNATURE: /s/ Jeffrey M. Scarborough
for and on behalf of )   
ANADARKO OFFSHORE HOLDING )   
COMPANY, LLC ) NAME: Jeffrey M. Scarborough
    
SIGNED ) SIGNATURE: /s/ Jeffrey M. Scarborough
for and on behalf of )   
ANADARKO PETROLEUM )   
CORPORATION ) NAME: Jeffrey M. Scarborough
    
    
SIGNED ) SIGNATURE: /s/ Jason E. Doughty
for and on behalf of )   
KOSMOS ENERGY GHANA )   
HOLDINGS LIMITED ) NAME: Jason E. Doughty
    
SIGNED ) SIGNATURE: /s/ Jason E. Doughty
for and on behalf of )   
KOSMOS ENERGY LTD. ) NAME: Jason E. Doughty
 

 



 
Exhibit 23.1

 
Consent of Independent Auditors

 
We consent to the incorporation by reference in the registration statement (No. 333-257246) on Form S-3 of Kosmos Energy Ltd. of our report dated
October 13, 2021, with respect to the Statements of Revenue and Direct Operating Expenses for the Oil and Gas Assets of Anadarko WCTP Company sold
to Kosmos Energy Ghana Holdings Limited, a wholly-owned subsidiary of Kosmos Energy Ltd., as of December 31, 2020 and 2019, which report appears
in the Form 8 -K of Kosmos Energy Ltd. and to the reference to our firm under the heading “Experts” in the prospectus both dated October 13, 2021.
 

/s/ KPMG LLP
 
Houston, Texas 
October 13, 2021
 

 
 



 
Exhibit 99.1

 
 
 

Anadarko WCTP Company sold to Kosmos Energy Ghana Holdings Limited, a 
wholly-owned subsidiary of Kosmos Energy Ltd.’s Statements of Revenues and 

Direct Operating Expenses for the Oil and Gas Assets
 

December 31, 2020 and 2019
 

(With Independent Auditors’ Report Thereon)
 
 

 
ANADARKO WCTP COMPANY SOLD TO KOSMOS ENERGY GHANA HOLDINGS 

LIMITED, A WHOLLY-OWNED SUBSIDIARY OF KOSMOS ENERGY LTD.
 
 

1201 Lake Robbins Drive 
The Woodlands, Texas 77380-1046

 
(832) 636-1000

 

 



 

 

 
 

KPMG LLP
811 Main Street
Houston, TX 77002

 
Independent Auditors’ Report

 
The Board of Directors
Anadarko WCTP Company:
 
Report on the Financial Statements
 
We have audited the accompanying Statements of Revenue and Direct Operating Expenses for the Oil and Gas Assets of Anadarko WCTP Company sold
to Kosmos Energy Ghana Holdings Limited, a wholly-owned subsidiary of Kosmos Energy Ltd. (the “Statements”) for the years ended December 31, 2020
and 2019, and the related notes to the Statements.
 
Management’s Responsibility for the Financial Statements
 
Management is responsible for the preparation and fair presentation of these Statements in accordance with U.S. generally accepted accounting principles;
this includes the design, implementation, and maintenance of internal control relevant to the preparation and fair presentation of Statements that are free
from material misstatement, whether due to fraud or error.
 
Auditors’ Responsibility
 
Our responsibility is to express an opinion on these financial statements based on our audits. We conducted our audits in accordance with auditing
standards generally accepted in the United States of America. Those standards require that we plan and perform the audit to obtain reasonable assurance
about whether the financial statements are free from material misstatement.
 
An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the financial statements. The procedures selected
depend on the auditors’ judgment, including the assessment of the risks of material misstatement of the financial statements, whether due to fraud or error.
In making those risk assessments, the auditor considers internal control relevant to the entity’s preparation and fair presentation of the financial statements
in order to design audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the
entity’s internal control. Accordingly, we express no such opinion. An audit also includes evaluating the appropriateness of accounting policies used and
the reasonableness of significant accounting estimates made by management, as well as evaluating the overall presentation of the financial statements.
 
We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion.
 
Opinion
 
In our opinion, the Statements referred to above present fairly, in all material respects, the revenues and direct operating expenses of Anadarko WCTP
Company sold to Kosmos Energy Ghana Holdings Limited, a wholly-owned subsidiary of Kosmos Energy Ltd. as of December 31, 2020 and 2019, for the
years then ended in accordance with U.S. generally accepted accounting principles.
 
Emphasis of Matter 1
 
As described in note 2, the accompanying Statements were prepared for the purpose of complying with the rules and regulations of the Securities and
Exchange Commission and are not intended to be a complete presentation of the operations of the properties.
 

 



 

 
Emphasis of Matter 2
 
Accounting principles generally accepted in the United States of America require that the supplemental information relating to oil and natural gas
producing activities be presented to supplement the basic financial statements. Such information, although not a part of the basic financial statements, is
required by the United States Financial Accounting Standards Board who as described in Accounting Standards Codification Topic 932-235-50 considers
the supplemental information to be an essential part of financial reporting for placing the basic financial statements in an appropriate operational,
economic, or historical context. We have applied certain Ltd. procedures to the required supplementary information in accordance with auditing standards
generally accepted in the United States of America, which consisted of inquiries of management about the methods of preparing the information and
comparing the information for consistency with managements responses to our inquiries, the basic financial statements, and other knowledge we obtained
during our audit of the basic financial statements. We do not express an opinion or provide any assurance on the information because the Ltd. procedures
do not provide us with sufficient evidence to express an opinion or provide any assurance.
 

/s/ KPMG LLP
 

Houston, Texas
October 13, 2021
 

 



 

 
ANADARKO WCTP COMPANY SOLD TO KOSMOS ENERGY GHANA 

HOLDINGS LIMITED, A WHOLLY-OWNED SUBSIDIARY OF KOSMOS 
ENERGY LTD.’S

 
STATEMENTS OF REVENUES AND DIRECT OPERATING EXPENSES

 
  Years Ended December 31,  
(in thousands)  2020   2019  
Revenues         
Oil and condensate sales  $ 299,917  $ 479,090 
Total revenues   299,917   479,090 
Direct Operating Expenses         
Direct operating expenses   85,906   77,510 
Total direct operating expenses   85,906   77,510 
Excess of Revenues Over Direct Operating Expenses  $ 214,011  $ 401,580 
 

See accompanying notes to the Statements of Revenues and Direct Operating Expenses.
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Anadarko WCTP Company sold to Kosmos Energy Ghana Holdings 

Limited, a wholly-owned subsidiary of Kosmos Energy Ltd.
 
1. Background Information
 

Occidental Petroleum Corporation’s fully-consolidated subsidiary, Anadarko WCTP Company (the “Company”), engages, through unincorporated
joint operations, in oil and gas exploration, development, and production activities in the Tullow Oil-operated Jubilee and TEN fields of the Deepwater
Tano (“DWT’) and West Cape Three Points (“WCTP”) Blocks, respectively, located in offshore Ghana (the “Ghana Properties”). The Company accounts
for its interest in the joint operations using the proportionate consolidation method, whereby the Company recognizes its share of assets, liabilities, and
expenses under the Company’s accounting policies.
 

The Company plans to divest its entire Joint Operating Agreement working interest (“JOA Interest”) of approximately 20% in the Ghana assets to two
independent third party buyers, Kosmos Energy Ghana Holdings Limited, a wholly-owned subsidiary of Kosmos Energy Ltd. (“Kosmos”) and Ghana
National Petroleum Corporation (“GNPC”). Under the terms of the PSA, under the creation of the new Cayman entity, Jubilee Oil Holdings Limited, the
Company will assign a 7% JOA interest in both the DWT and WCTP blocks. This results in an assignment of approximately a 6.1% interest in the Jubilee
Unit Area and approximately an additional 6.0% interest in the TEN fields to GNPC. Kosmos will acquire the Company, which will include the remaining
JOA Interests. Unless otherwise noted, amounts presented in the accompanying Statements of Revenues and Direct Operating Expenses of Occidental
Petroleum Corporation’s Ghana Properties (the “Statements”), the Notes to the Statements, and the Supplementary Oil and Gas Disclosures represent the
portion of the Company’s assets sold to Kosmos, which is approximately 65% of the Company’s interest in the TEN field and approximately 75% of the
Company’s interest in the Jubilee field, as allocated by the respective contractual production participation interests in each of the fields.
 

Under the DWT Joint Operating Agreement, certain joint venture partners have pre-emption rights (the “Pre-Emption Rights”) with respect to the
Company’s Assets that, if fully exercised, could reduce the ultimate interest sold to Kosmos. This right is exercisable for a 30-day period beginning from
the date of close. If this right is exercised by a joint venture partner, such joint venture partner would compensate Kosmos for the interest it obtains. All
financial data and supplemental oil and natural gas reserve information presented herein, assumes that such rights are not exercised.
 

The Company’s address in Ghana is Office 3D, Silver Star Towers, Accra Airport City, Ghana. The Company is currently producing from the Jubilee
and TEN fields, The Jubilee unit straddles both DWT and WCTP contract areas, while the TEN field is exclusively within the DWT contract area.
 
2. Summary of Significant Accounting Policies
 
Basis of Presentation The Statements include revenues from the sale of crude oil and direct operating expenses for the years ended December 31, 2020
and 2019 for approximately 65% of the Company’s interest in the TEN field and approximately 75% of the Company’s interest in the Jubilee field.
Revenues and direct operating expenses included in the Statements are presented on the accrual basis of accounting, and as the Ghana properties were not
accounted for or operated as a separate segment, division, or entity by the parent entity, complete financial statements under U.S. generally accepted
accounting principles are not available or practicable to produce. The Statements are not intended to be a complete presentation of the results of operations
of the Ghana Properties and may not be representative of future operations as they do not include indirect general and administrative expenses; interest
expense; depreciation, depletion, and amortization; provision for income taxes; and certain other revenues and expenses not directly associated with
revenues from the sale of crude oil.
 
Use of Estimates Accounting principles generally accepted in the United States of America require management to make estimates and assumptions that
affect the amounts reported in the Statements. These estimates and assumptions are based on management’s best estimates and judgment. Actual results
may differ from those estimates.
 
Revenues The Company’s crude oil production is sold to a marketing affiliate, Anadarko Energy Services Company (“AESC”),
who then subsequently markets the production to third parties. The Company recognizes sales revenues for crude oil once each
cargo lifting has occurred and title has transferred to AESC.
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Anadarko WCTP Company sold to Kosmos Energy Ghana Holdings 

Limited, a wholly-owned subsidiary of Kosmos Energy Ltd.
 
Direct Operating Expenses Production expenses are recognized when incurred and include (a) routine operating expenses and non-routine operating
expenses; (b) marketing expenses; and (c) workover costs.
 
3. Related Party Transactions
 

All of the Company’s crude oil is sold to AESC.
 
4. Commitments
 

The Company has a contractual obligation related to the TEN FPSO lease. Aggregate future payments under the lease contract total $276 million, of
which $31 million is expected to be paid in 2021, $26 million in 2022, $26 million in 2023, and $193 million in 2024 and beyond. These amounts represent
the Company’s obligation based on its paying interest in the TEN field.

 
As of December 31, 2020, the Company's tax returns for the Ghana Properties for years 2014-2018 are under audit.

 
5. Contingencies
 

The Company has no contingent liabilities at the reporting date.
 

6. Subsequent Events
 

The Company has evaluated subsequent events through October 13, 2021, the date the Statements were available to be issued,
and has concluded there are no material subsequent events that would require disclosure in these financial statements.
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Anadarko West Cape Three Points Ghana Properties sold to Kosmos Energy Ghana 

Holdings Limited, a wholly-owned subsidiary of Kosmos Energy Ltd. Supplementary Oil and 
Gas Disclosures (Unaudited)

 
Net Proved Developed and Undeveloped Reserves
 

The following unaudited supplemental reserve information summarizes the net proved developed and undeveloped oil and gas reserves
attributable to approximately 65% of the Company’s interest in the TEN field and approximately 75% of the Company’s interest in the Jubilee field, as
allocated by the respective contractual production participation interests in each of the fields, for the years ended December 31, 2020 and 2019.

 
  AWCTP Ghana Properties  

  Oil   
Natural 

Gas   Total  
  (MMBbl)   (Bcf)   (MMBoe) 
Net proved developed and undeveloped reserves at
December 31, 2018   59   31   64 

Extensions and discoveries   -   -   - 
Production   (8)   -   (8)
Revision in estimate   12   (1)  12 
Purchases of minerals-in-place   -   -   - 

Net proved developed and undeveloped reserves at
December 31, 2019   63   30   68 

Extensions and discoveries   -   -   - 
Production   (7)   -   (7)
Revision in estimate   (7)   (9)  (8)
Purchases of minerals-in-place   -   -   - 

Net proved developed and undeveloped reserves at
December 31, 2020   49   21   53 
Proved developed reserves             

December 31, 2020   19   16   22 
Proved undeveloped reserves             

December 31, 2020   30   5   31 
 
Net proved reserves were calculated utilizing the twelve-month unweighted arithmetic average of the first-day-of-the-month oil price for each

month based on the respective benchmark price in the period January through December 2020. The average price is adjusted for crude handling,
transportation fees, quality, and a regional price differential.

 
Proved oil and gas reserves are defined by the SEC Rule 4.10(a) of Regulation S-X as those quantities of oil and gas, which, by analysis of

geoscience and engineering data, can be estimated with reasonable certainty to be commercially recovered under current economic conditions, operating
methods, and government regulations. Inherent uncertainties exist in estimating proved reserve quantities, projecting future production rates and timing of
development expenditures. Reserve engineering is a subjective process of estimating the recovery from underground accumulations of oil and gas that
cannot be measured in an exact manner, and the accuracy of any reserve estimate is a function of the quality of available data and of engineering and
geological interpretation and judgement. Because all reserve estimates are to some degree subjective, the quantities of oil and gas that are ultimately
recovered, production and operating costs, the amount and timing of future development expenditures and future oil and gas sales prices may each differ
from those assumed in these estimated oil and gas reserves attributable to the Company’s Ghana properties. Further, the volumes considered to be
commercially recoverable fluctuate with changes in prices and operating costs.
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Anadarko West Cape Three Points Ghana Properties sold to Kosmos Energy Ghana 

Holdings Limited, a wholly-owned subsidiary of Kosmos Energy Ltd. Supplementary Oil and 
Gas Disclosures (Unaudited)

 
Standardized Measure of Discounted Future Net Cash Flows

 
The following table provides projected future net cash flows based on the twelve-month unweighted arithmetic average of the first-day-of-the-

month oil price for Brent crude in the period January through December 2020. The average price is adjusted for crude handling, transportation fees, quality,
and a regional price differential. Estimated future production of proved reserves and estimated future production and development costs of proved reserves
are based on current costs and economic conditions. The estimated future net cash flows are then discounted at a rate of 10%.

 
Because prices used in the calculation are average prices for that year, the standardized measure could vary significantly year to year based on

market conditions that occur. The projection should not be interpreted as representing the fair value to the oil and natural gas reserves of the property. An
estimate of fair value would take into account, among other things, the recovery of reserves not presently classified as proved, the value of unproved
properties, and consideration of expected future economic and operating conditions.

 

  
AWCTP Ghana 

Properties  
  (in millions)  
At December 31, 2020    
Future cash inflows  $ 2,005 
Future production costs   (838)
Future development costs   (547)
Future tax expenses   (188)
Future net cash flows  $ 432 
10% annual discount for estimating timing of cash flows   (160)
Standardized measure of discounted future net cash flows  $ 272 
At December 31, 2019     
Future cash inflows  $ 3,946 
Future production costs   (1,169)
Future development costs   (530)
Future tax expenses   (737)
Future net cash flows  $ 1,510 
10% annual discount for estimating timing of cash flows   (497)
Standardized measure of discounted future net cash flows  $ 1,013 
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Anadarko West Cape Three Points Ghana Properties sold to Kosmos Energy Ghana 

Holdings Limited, a wholly-owned subsidiary of Kosmos Energy Ltd. Supplementary Oil and 
Gas Disclosures (Unaudited) 

 
Changes in the Standardized Measure for Discounted Cash Flows
 

  
AWCTP 

Acquisition  
  (in millions)  
Balance at December 31, 2018  $ 1,104 
Purchase of minerals in place   - 
Sales and transfers 2020   (410)
Extensions and discoveries   - 
Net changes in prices and costs   (256)
Previously estimated development costs incurred during the period   68 
Net changes in development costs   31 
Revisions of previous quantity estimates   337 
Net changes in tax expenses   (16)
Accretion of discount   161 
Changes in timing and other   (6)
Balance at December 31, 2019  $ 1,013 
Purchase of minerals in place   - 
Sales and transfers 2020   (144)
Extensions and discoveries   - 
Net changes in prices and costs   (918)
Previously estimated development costs incurred during the period   29 
Net changes in development costs   (44)
Revisions of previous quantity estimates   (63)
Net changes in tax expenses   323 
Accretion of discount   153 
Changes in timing and other   (77)
Balance at December 31, 2020  $ 272 

 
Estimates of economically recoverable oil and natural gas reserves and of future net revenues are based upon a number of variable factors and

assumptions, all of which are to some degree subjective and may vary considerably from actual results. Therefore, actual production, revenues,
development and operating expenditures may not occur as estimated. The reserve data are estimates only, are subject to many uncertainties and are based
on data gained from production histories and on assumptions as to geologic formations and other matters. Actual quantities of oil and natural gas may differ
materially from the amounts estimated.
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Anadarko WCTP Company sold to Kosmos Energy Ghana Holdings Limited, a wholly-owned subsidiary of Kosmos Energy Ltd.’s Statements

of Revenues and Direct Operating Expenses for the Oil and Gas Assets
 

June 30, 2021 and 2020
 
 

 
ANADARKO WCTP COMPANY SOLD TO KOSMOS ENERGY GHANA HOLDINGS LIMITED, A WHOLLY-OWNED SUBSIDIARY OF

KOSMOS ENERGY LTD.
 
 

 
1201 Lake Robbins Drive

The Woodlands, Texas 77380-1046
 

(832) 636-1000
 



 
Independent Auditors’ Review Report

 
The Board of Directors
Anadarko WCTP Company:
 
Report on the Financial Statements
 
We have reviewed the accompanying Statement of Revenues and Direct Operating Expenses for the Oil and Gas Assets of WCTP Company sold to
Kosmos Energy Ghana Holdings Limited, a wholly-owned subsidiary of Kosmos Energy Ltd., (the “Statements”) for the three-month and six-month
periods ended June 30, 2021 and 2020.
 
Management’s Responsibility
 
The Company’s management is responsible for the preparation and fair presentation of the interim financial information in accordance with U.S. generally
accepted accounting principles; this responsibility includes the design, implementation, and maintenance of internal control sufficient to provide a
reasonable basis for the preparation and fair presentation of interim financial information in accordance with U.S. generally accepted accounting principles.
 
Auditors’ Responsibility
 
Our responsibility is to conduct our reviews in accordance with auditing standards generally accepted in the United States of America applicable to reviews
of interim financial information. A review of interim financial information consists principally of applying analytical procedures and making inquiries of
persons responsible for financial and accounting matters. It is substantially less in scope than an audit conducted in accordance with auditing standards
generally accepted in the United States of America, the objective of which the expression of an opinion regarding the financial information. Accordingly,
we do not express such an opinion.
 
Conclusion
 
Based on our reviews, we are not aware of any material modifications that should be made to the accompanying interim financial information for them to
be in accordance with U.S. generally accepted accounting principles.
 
Emphasis of Matter
 
As described in note 2, the accompanying Statements were prepared for the purpose of complying with the rules and regulations of the Securities and
Exchange Commission and are not intended to be a complete presentation of the operations of the properties.
 

/s/ KPMG LLP
 

Houston, Texas
October 13, 2021
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ANADARKO WCTP COMPANY SOLD TO KOSMOS ENERGY GHANA

HOLDINGS LIMITED, A WHOLLY-OWNED SUBSIDIARY OF KOSMOS
ENERGY LTD.’S

STATEMENTS OF REVENUES AND DIRECT OPERATING EXPENSES
 

 

  Three Months Ended June 30,   
Six Months Ended

June 30,  
in thousands  2021   2020   2021   2020  

Revenues                 
Oil and condensate sales  $ 43,365  $ 49,635  $ 154,123  $ 141,415 
Total revenues   43,365   49,635   154,123   141,415 
Direct Operating Expenses                 
Direct operating expenses   13,064   19,580   29,387   39,913 
Total direct operating expenses   13,064   19,580   29,387   39,913 
Excess of Revenues Over Direct Operating Expenses  $ 30,301  $ 30,056  $ 124,736  $ 101,502 

 
See accompanying notes to the Statements of Revenues and Direct Operating Expenses.
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Anadarko WCTP Company sold to Kosmos Energy Ghana Holdings

Limited, a wholly-owned subsidiary of Kosmos Energy Ltd.
 

1. Background Information
 

Occidental Petroleum Corporation’s fully-consolidated subsidiary, Anadarko WCTP Company (the “Company”), engages, through unincorporated
joint operations, in oil and gas exploration, development, and production activities in the Tullow Oil-operated Jubilee and TEN fields of the Deepwater
Tano (“DWT’) and West Cape Three Points (“WCTP”) Blocks, respectively, located in offshore Ghana (the “Ghana Properties”). The Company
accounts for its interest in the joint operations using the proportionate consolidation method, whereby the Company recognizes its share of assets,
liabilities, and expenses under the Company’s accounting policies.

 
The Company plans to divest its entire Joint Operating Agreement working interest (“JOA Interest”) of approximately 20% in the Ghana assets to

two independent third party buyers, Kosmos Energy Ghana Holdings Limited, a wholly-owned subsidiary of Kosmos Energy Ltd. (“Kosmos”) and
Ghana National Petroleum Corporation (“GNPC”). Under the terms of the PSA, under the creation of the new Cayman entity, Jubilee Oil Holdings
Limited, the Company will assign a 7% JOA interest in both the DWT and WCTP blocks. This results in an assignment of approximately a 6.1% interest
the Jubilee Unit Area and approximately an additional 6.0% interest in the TEN fields to GNPC. Kosmos will acquire the Company, which will include
the remaining JOA Interests. Unless otherwise noted, amounts presented in the accompanying Statements of Revenues and Direct Operating Expenses
of Occidental Petroleum Corporation’s Ghana Properties (the “Statements”), the Notes to the Statements, and the Supplementary Oil and Gas
Disclosures represent the portion of the Company’s assets sold to Kosmos, which is approximately 65% of the Company’s interest in the TEN field and
approximately 75% of the Company’s interest in the Jubilee field, as allocated by the respective contractual production participation interests in each of
the fields.

 
Under the DWT Joint Operating Agreement, certain joint venture partners have pre-emption rights (the “Pre-Emption Rights”) with respect to the

Company’s Assets that, if fully exercised, could reduce the ultimate interest sold to Kosmos. This right is exercisable for a 30-day period beginning from
the date of close. If this right is exercised by a joint venture partner, such joint venture partner would compensate Kosmos for the interest it obtains. All
financial data and supplemental oil and natural gas reserve information presented herein, assumes that such rights are not exercised.

 
The Company’s address in Ghana is Office 3D, Silver Star Towers, Accra Airport City, Ghana. The Company is currently producing from the

Jubilee and TEN fields, The Jubilee unit straddles both DWT and WCTP contract areas, while the TEN field is exclusively within the DWT contract
area.

 
2. Summary of Significant Accounting Policies

 
Basis of Presentation The Statements include revenues from the sale of crude oil and direct operating expenses for the periods ended June 30, 2021 and
2020 for approximately 65% of the Company’s interest in the TEN field and approximately 75% of the Company’s interest in the Jubilee field.
Revenues and direct operating expenses included in the Statements are presented on the accrual basis of accounting, and as the Ghana properties were
not accounted for or operated as a separate segment, division, or entity by the parent entity, complete financial statements under U.S. generally accepted
accounting principles are not available or practicable to produce. The Statements are not intended to be a complete presentation of the results of
operations of the Ghana Properties and may not be representative of future operations as they do not include indirect general and administrative
expenses; interest expense; depreciation, depletion, and amortization; provision for income taxes; and certain other revenues and expenses not directly
associated with revenues from the sale of crude oil.

 
Use of Estimates Accounting principles generally accepted in the United States of America require management to make estimates and assumptions
that affect the amounts reported in the Statements. These estimates and assumptions are based on management’s best estimates and judgment. Actual
results may differ from those estimates.
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Anadarko WCTP Company sold to Kosmos Energy Ghana Holdings

Limited, a wholly-owned subsidiary of Kosmos Energy Ltd.
 

Revenues The Company’s crude oil production is sold to a marketing affiliate, Anadarko Energy Services Company (“AESC”), who then subsequently
markets the production to third parties. The Company recognizes sales revenues for crude oil once each cargo lifting has occurred and title has
transferred to AESC.

 
Direct Operating Expenses Production expenses are recognized when incurred and include (a) routine operating expenses and non-routine operating
expenses; (b) marketing expenses; and (c) workover costs.

 
3. Related Party Transactions

 
All of the Company’s crude oil is sold to AESC.

 
4. Commitments

 
As of June 30 2021, the Company's tax returns for the Ghana Properties for years 2014-2018 are under audit.

 
5. Contingencies

 
The Company has no contingent liabilities at the reporting date.

 
6. Subsequent Events

 
The Company has evaluated subsequent events through October 13, 2021, the date the Statements were available to be issued, and has concluded

there are no material subsequent events that would require disclosure in these financial statements.
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Exhibit 99.3 

 
KOSMOS ENERGY LTD. AND SUBSIDIARIES

UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION
 

The following Unaudited Pro Forma Condensed Combined Balance Sheet as of June 30, 2021 and the Unaudited Pro Forma Condensed
Combined Statements of Operations for the six months ended June 30, 2021 and for the year ended December 31, 2020 have been derived from the
historical consolidated financial statements of Kosmos Energy Ltd. (together with its subsidiaries, “Kosmos” or the “Company”) and Anadarko WCTP
Company (“AWC”), as adjusted to give effect to the acquisition of 100% of the outstanding equity interests in Anadarko WCTP Company (“AWC”) by the
Company (the “Acquisition”). In consideration for the Acquisition, Kosmos paid $455.9 million in cash based on an initial price of $550.6 million reduced
by certain purchase price adjustments totaling $94.7 million in October 2021 initially funded through the issuance of $400.0 million of debt financing,
borrowings under Kosmos' commercial debt facility (the “Facility”) and cash on hand. Kosmos expects to refinance such debt financing and repay
outstanding borrowings under the Facility through future debt financing and the issuance of $101.3 million of Kosmos’ common stock (collectively, the
“Transactions”). The Unaudited Pro forma Condensed Combined Financial Information is intended to reflect the estimated impact of the Transactions on
the Company on a pro forma basis as of and for the periods indicated.

 
The Unaudited Pro forma Condensed Combined Financial Information has been prepared by the Company using the asset acquisition method of

accounting in accordance with Financial Accounting Standards Board Accounting Standards Codification (“ASC”) Subtopic 805-50-25. The fair value of
identifiable tangible and intangible assets acquired and liabilities assumed from the Acquisition are based on an allocation of the purchase price utilizing a
preliminary estimate of the relative fair values using assumptions described in the accompanying notes to the Unaudited Pro Forma Condensed Combined
Financial Information that the Company believes are reasonable.

 
The final determination on utilizing the asset acquisition method of accounting and related final purchase price allocation for the Transactions will

be finalized as soon as practicable after the closing of the Acquisition and will depend on final asset and liability valuations, which may depend in part on
prevailing market rates and conditions. These final valuations will be based on the actual net tangible and intangible assets that exist as of the closing of the
Acquisition. Any final adjustments may change the allocations of the purchase price, which could affect the purchase price allocated to the assets acquired
and liabilities assumed and could result in a change to the Unaudited Pro Forma Condensed Combined Financial Information. Therefore, the result of the
final purchase price allocation could be materially different from the preliminary allocation set forth herein.

 
The following Unaudited Pro Forma Condensed Combined Financial Information is based on, and should be read in conjunction with:
 

• The historical audited consolidated financial statements of the Company and the related notes and “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” included in its Annual Report on Form 10-K for the fiscal year ended December 31, 2020, as
filed with the Securities and Exchange Commission (“SEC”) on February 23, 2021;

 
• The historical unaudited condensed consolidated interim financial statements of the Company and the related notes and “Management’s

Discussion and Analysis of Financial Condition and Results of Operations” included in its quarterly reports on Form 10-Q for the three months
ended March 31, 2021 and for the six months ended June 30, 2021, as filed with the SEC on May 10, 2021 and August 9, 2021, respectively;

 
• The audited statements of revenues and direct operating expenses for the oil and gas assets of Anadarko WCTP Company sold to Kosmos

Energy Ghana Holdings Limited, a wholly-owned subsidiary of Kosmos Energy Ltd. for the years ended December 31, 2020 and 2019
(included as Exhibits 99.1 to the Current Report on Form 8-K of which this financial information forms an exhibit); and,

  
• The unaudited statements of revenues and direct operating expenses for the oil and gas assets of Anadarko WCTP Company sold to Kosmos

Energy Ghana Holdings Limited, a wholly-owned subsidiary of Kosmos Energy Ltd. for the six months ended June 30, 2021 and 2020
(included as Exhibits 99.2 to the Current Report on Form 8-K of which this financial information forms an exhibit).

 
The Unaudited Pro Forma Condensed Combined Balance Sheet reflects the Transactions as if they had been consummated on June 30, 2021 and

includes pro forma adjustments for the allocation of purchase price based on preliminary valuations by management of certain tangible and intangible
assets.

 

 



 

 
The Unaudited Pro Forma Condensed Combined Statement of Operations for the year ended December 31, 2020 combines the Company’s

historical results for the year ended December 31, 2020 with Anadarko WCTP Company sold to Kosmos Energy Ghana Holdings Limited, a wholly-owned
subsidiary of Kosmos Energy Ltd.’s historical carve out results for the year ended December 31, 2020 and the Unaudited Pro Forma Condensed Combined
Statement of Operations for the six months ended June 30, 2021 combines the Company’s historical results for the six months ended June 30, 2021 with
Anadarko WCTP Company sold to Kosmos Energy Ghana Holdings Limited, a wholly-owned subsidiary of Kosmos Energy Ltd.’s historical carve out
results for the six months ended June 30, 2021. The Unaudited Pro Forma Condensed Combined Statements of Operations gives effect to the Transactions
as if they had been consummated on January 1, 2020.

 
The Unaudited Pro Forma Condensed Combined Financial Information has been prepared to reflect adjustments to the Company’s historical

consolidated financial information that are (i) directly attributable to the Transactions, (ii) factually supportable and (iii) with respect to the Unaudited Pro
Forma Condensed Combined Statement of Operations, expected to have a continuing impact on the combined results. The differences between the actual
valuations reflected in the Company’s future balance sheets and the current estimated valuations used in preparing the Unaudited Pro Forma Condensed
Combined Financial Information may be material and may affect amounts, including depletion, depreciation and amortization expense, which the Company
will recognize in its statement of operations following the Acquisition.

 
The Unaudited Pro Forma Condensed Combined Financial Information is presented for informational purposes only and is not necessarily

indicative of the operating results or financial position that actually would have been achieved if the Transactions had occurred on the dates indicated or
that may be achieved in future periods. The Unaudited Pro Forma Condensed Combined Financial Information should be read in conjunction with the
financial statements of the Company and Anadarko WCTP Company sold to Kosmos Energy Ghana Holdings Limited, a wholly-owned subsidiary of
Kosmos Energy Ltd. It also does not reflect any cost savings, operating synergies or revenue enhancements that the Company may achieve with respect to
combining the companies or costs to integrate the business or the impact of any non-recurring activity and any one-time transaction related costs. Synergies
and integration costs have been excluded from consideration because they do not meet the criteria for unaudited pro forma adjustments.

  

 



 

 
 

KOSMOS ENERGY LTD. AND SUBSIDIARIES
 

UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEETS
 

AS OF JUNE 30, 2021
 

(In thousands, except share data)
 

  
Kosmos

Historical   

Transaction
Accounting

Adjustments   

Pro Forma
Combined
Company  

Assets             
Current assets:             

Cash and cash equivalents  $ 149,550  $ —   $ 149,550 
Restricted cash   43,208   —    43,208 
Receivables:             

Joint interest billings, net   25,085   —    25,085 
Oil sales   56,891   —    56,891 
Other   7,447   13,400 (E)   20,847 

Inventories   134,942   21,444 (E)   156,386 
Prepaid expenses and other   26,343   5,133 (E)   31,476 
Derivatives   —   —    — 

Total current assets   443,466   39,977    483,443 
             
Property and equipment:             

Oil and gas properties, net   3,366,800   695,366 (A)   4,062,166 
Other property, net   7,843   —    7,843 

Property and equipment, net   3,374,643   695,366    4,070,009 
             
Other assets:             

Restricted cash   305   —    305 
Long-term receivables - joint interest billings   160,017   —    160,017 
Deferred financing costs, net of accumulated amortization   2,398   —    2,398 
Derivatives   —   —    — 
Other   22,443   —    22,443 

Total assets  $ 4,003,272  $ 735,343   $ 4,738,615 
             
Liabilities and shareholders’ equity             
Current liabilities:             

Accounts payable  $ 272,588  $ 35,459 (E)  $ 308,047 
Accrued liabilities   222,946   —    222,946 
Interest payable   —   —    — 
Current maturities of long-term debt   22,500   —    22,500 
Derivatives   127,255   —    127,255 

Total current liabilities   645,289   35,459    680,748 
             
Long-term liabilities:             

Long-term debt, net   2,223,912   364,600 (B)   2,588,512 
Derivatives   19,379   —    19,379 
Asset retirement obligations   257,164   25,203 (D)   282,367 
Deferred tax liabilities   504,135   199,913 (F)   704,048 
Other long-term liabilities   46,151   12,462 (E)   58,613 

Total long-term liabilities   3,050,741   602,178    3,652,919 
             
Shareholders’ equity:             
Preference shares, $0.01 par value; 200,000,000 authorized shares; zero issued at June
30, 2021   —   —    — 
Common shares, $0.01 par value; 2,000,000,000 authorized shares; 452,665,754 issued
at June 30, 2021   4,527   375 (C)   4,902 

Additional paid-in capital   2,322,233   97,331 (C)   2,419,564 
Accumulated deficit   (1,782,511)   —    (1,782,511)
Treasury stock, at cost, 44,263,269 at June 30, 2021   (237,007)   —    (237,007)

Total shareholders’ equity   307,242   97,706    404,948 
Total liabilities and shareholders’ equity  $ 4,003,272  $ 735,343   $ 4,738,615 
 

 
See accompanying notes.

 

 



 

 
KOSMOS ENERGY LTD. AND SUBSIDIARIES

 
UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS

 
FOR THE YEAR ENDED DECEMBER 31, 2020

 
(In thousands, except share data)

  

  
Kosmos

Historical   

Anadarko
WCTP

Company   

Transaction
Accounting

Adjustments   

Pro Forma
Combined
Company  

Revenues and other income:                 
Oil and gas revenue  $ 804,033  $ 299,917 (E)  $ —   $ 1,103,950 
Gain on sale of assets   92,163   —    —    92,163 
Other income, net   2   —    —    2 

                 
Total revenues and other income   896,198   299,917    —    1,196,115 

                 
Costs and expenses:                 

Oil and gas production   338,477   80,807 (E)   26,180 (F)   445,464 
Facilities insurance modifications, net   13,161   5,099 (E)   —    18,260 
Exploration expenses   84,616   —    —    84,616 
General and administrative   72,142   —    —    72,142 
Depletion, depreciation and amortization   485,862   —    124,567 (A)   610,429 
Impairment of long-lived assets   153,959   —    —    153,959 
Interest and other financing costs, net   109,794   —    29,915 (B)   139,709 
Derivatives, net   17,180   —    —    17,180 
Other expenses, net   37,802   —    —    37,802 

                 
Total costs and expenses   1,312,993   85,906    180,662    1,579,561 

                 
Income (loss) before income taxes   (416,795)   214,011    (180,662)   (383,446)

Income tax expense (benefit)   (5,209)   74,904 (C)   (52,762) (C)   16,933 
                 
Net Income (loss)  $ (411,586)  $ 139,107   $ (127,900)  $ (430,379)
Net Income (loss) per share:                 

Basic  $ (1.02)          $ (0.97)
Diluted  $ (1.02)          $ (0.97)

Weighted average number of shares used to compute net loss
per share:                 

Basic   405,212       37,500 (D)   442,712 
Diluted   405,212       37,500 (D)   442,712 

 
See accompanying notes.

 

 



 

  
KOSMOS ENERGY LTD. AND SUBSIDIARIES

 
UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS

 
FOR THE SIX MONTHS ENDED JUNE 30, 2021

 
(In thousands, except share data)

 

  
Kosmos

Historical   

Anadarko
WCTP

Company   

Transaction
Accounting

Adjustments   

Pro Forma
Combined
Company  

Revenues and other income:                 
Oil and gas revenue  $ 560,519  $ 154,123 (E)  $ —   $ 714,642 
Gain on sale of assets   26   —    —    26 
Other income, net   144   —    —    144 

                 
Total revenues and other income   560,689   154,123    —    714,812 

                 
Costs and expenses:                 

Oil and gas production   161,555   28,099 (E)   13,057 (F)   202,711 
Facilities insurance modifications, net   1,941   1,288 (E)   —    3,229 
Exploration expenses   17,470   —    —    17,470 
General and administrative   44,169   —    —    44,169 
Depletion, depreciation and amortization   227,702   —    59,141 (A)   286,843 
Impairment of long-lived assets   —   —    —    — 
Interest and other financing costs, net   63,854   —    14,957 (B)   78,811 
Derivatives, net   214,382   —    —    214,382 
Other expenses, net   809   —    —    809 

                 
Total costs and expenses   731,882   29,387    87,155    848,424 

                 
Income (loss) before income taxes   (171,193)   124,736    (87,155)   (133,612)

Income tax expense (benefit)   (23,238)   43,657 (C)   (25,269) (C)   (4,850)
                 
Net Income (loss)  $ (147,955)  $ 81,079   $ (61,886)  $ (128,762)
Net Income (loss) per share:                 

Basic  $ (0.36)          $ (0.29)
Diluted  $ (0.36)          $ (0.29)

Weighted average number of shares used to compute net loss
per share:                 

Basic   409,828       37,500 (D)   447,328 
Diluted   409,828       37,500 (D)   447,328 

 
See accompanying notes.

 

 



 

 
 

KOSMOS ENERGY LTD. AND SUBSIDIARIES
NOTES TO THE UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTS

 
Note 1. Description of Transaction

 
In October 2021, Kosmos Energy Ltd. entered into a Sale and Purchase Agreement (the “Purchase Agreement”) with Anadarko Offshore Holding

Company, LLC, a subsidiary of Occidental Petroleum Corporation (the seller under the Purchase Agreement, the “Seller”) to acquire (the “Acquisition”)
100% of the outstanding equity interests in Anadarko WCTP Company (“AWC”) which owns a participating interest in the West Cape Three Points Block
and Deepwater Tano Block offshore Ghana, which includes an 18.0% participating interest in the Jubilee Unit Area and an 11.1% participating interest in
the TEN fields. The Acquisition closed concurrently in October 2021. In consideration for the Acquisition, Kosmos paid $455.9 million in cash based on an
initial purchase price of $550.6 million reduced by certain purchase price adjustments totaling $94.7 million. Kosmos initially funded the purchase price
through the issuance of $400.0 million of debt financing, borrowings under Kosmos' Facility and cash on hand. Kosmos expects to refinance such debt
financing and repay outstanding borrowings under the Facility through future debt financing and the issuance of $101.3 million of Kosmos’ common stock.
Under the Deepwater Tano Block Joint Operating Agreement, certain joint venture partners have pre-emption rights with respect to the Target Assets that,
if fully exercised, could reduce our ultimate interest in the Jubilee Unit Area by 3.8% to 38.3%, and our ultimate interest in the TEN fields by 8.3% to
19.8%. This right is exercisable for a 30-day period after we deliver a specified notice upon signing of the Share Purchase Agreement. The information set
forth below assumes that no Pre-Emption Rights with respect to the acquired assets have been exercised.

 
Note 2. Basis of Presentation

 
The following Unaudited Pro Forma Condensed Combined Financial Information reflect the consolidated historical results of the Company and

AWC, on a pro forma basis to give effect to the Acquisition, the issuance of $400.0 million of debt financing, borrowings under the Facility and the
issuance of $101.3 million Kosmos’ common stock, as if they had occurred on June 30, 2021 in the Unaudited Pro Forma Condensed Combined Balance
Sheet, and on January 1, 2020 in the Unaudited Pro Forma Condensed Combined Statement of Operations. The information set forth below assumes that no
Pre-Emption Rights with respect to the acquired assets have been exercised.

 
The Unaudited Pro Forma Condensed Combined Balance Sheet and Statement of Operations as of and for the six months ended June 30, 2021,

respectively, were derived from Kosmos’ unaudited condensed consolidated financial statements as of and for the six months ended June 30, 2021 and from
the unaudited statements of revenues and direct operating expenses for the oil and gas assets of Anadarko WCTP Company sold to Kosmos Energy Ghana
Holdings Limited, a wholly-owned subsidiary of Kosmos Energy Ltd. for the six months ended June 30, 2021.

 
The Unaudited Pro Forma Condensed Combined Statement of Operations for the year ended December 31, 2020 was derived from Kosmos’

audited consolidated statement of operations for the year ended December 31, 2020 and from the audited statements of revenues and direct operating
expenses for the oil and gas assets of Anadarko WCTP Company sold to Kosmos Energy Ghana Holdings Limited, a wholly-owned subsidiary of Kosmos
Energy Ltd. for the year ended December 31, 2020.

 
The Unaudited Pro Forma Condensed Combined Financial Information has been prepared pursuant to the rules and regulations of the Securities

and Exchange Commission. Certain information and certain footnote disclosures normally included in financial statements prepared in accordance with
U.S. generally accepted accounting principles have been condensed or omitted pursuant to such rules and regulations; however, management believes that
the disclosures are adequate to make the information presented not misleading.

 

 



 

 
The Unaudited Pro forma Condensed Combined Financial Information has been prepared by the Company by accounting for the transaction as an

asset acquisition under Accounting Standards Codification (“ASC”) Subtopic 805-50, by allocating the cost of the acquisition to the assets acquired and
liabilities assumed based on their relative fair values. The fair value of identifiable assets acquired and liabilities assumed from the Acquisition are based on
a preliminary estimate of fair value using assumptions described in the accompanying notes to the Unaudited Pro Forma Condensed Combined Financial
Information that the Company believes are reasonable.

 
The final purchase price allocation for the Transactions will be performed prior to the Company’s issuance of its financial statements after closing

the Acquisition, expected to be for the year ended December 31, 2021. These final valuations will be based on the actual net assets that exist as of the
closing of the Acquisition. Any final adjustments may change the allocations of the purchase price, which could affect the fair value assigned to the assets
acquired and liabilities assumed and could result in a change to the Unaudited Pro Forma Condensed Combined Financial Information. Therefore, the result
of the final purchase price allocation could be materially different from the preliminary allocation set forth herein.

 
The Unaudited Pro Forma Condensed Combined Financial Information reflect events directly attributable to the described transactions and certain

assumptions that the Company believes are reasonable. The Unaudited Pro Forma Condensed Combined Financial Information are not necessarily
indicative of financial results that would have been attained had the described transactions occurred on the dates indicated above because they necessarily
exclude various operating expenses, such as incremental general and administrative expenses that may be necessary to run the Company following the
Transactions. The adjustments are based on currently available information and certain estimates and assumptions. Management believes that the
assumptions provide a reasonable basis for presenting the significant effects of the described transactions as contemplated and that the pro forma
adjustments give appropriate effect to those assumptions and are properly applied in the unaudited pro forma consolidated and combined financial
statements.

 
The Unaudited Pro Forma Condensed Combined Financial Information are provided for illustrative purposes only and are not intended to

represent or be indicative of the results of operations or financial position of the combined company that would have been recorded had the Transactions
been completed as of the dates presented and should not be taken as representative of future results of operations or financial position of the combined
company. The Unaudited Pro Forma Condensed Combined Financial Information do not reflect the impacts of any potential operational efficiencies, asset
dispositions, cost savings or economies of scale that the combined company may achieve with respect to the combined operations.

The unaudited pro forma condensed combined financial statements should be read in conjunction with the Company’s financial statements and
related notes included on Form 10-K and Form 10-Qs filed on February 23, 2021, May 10, 2021 and August 9, 2021, respectively and the statements of
revenues and direct operating expenses for the oil and gas assets of Anadarko WCTP Company sold to Kosmos Energy Ghana Holdings Limited, a wholly-
owned subsidiary of Kosmos Energy Ltd. and accompanying notes included as Exhibits 99.1 and 99.2 to the Current Report on Form 8-K of which this
financial information forms an exhibit.

 
Note 3. Preliminary Purchase Price Allocation

 
The aggregate purchase price for the AWC acquisition consisted of $455.9 million in cash based on an initial purchase price of $550.6 million

reduced by certain purchase price adjustments totaling $94.7 million. Additionally, we expect to incur approximately $6.0 million of acquisition related
costs which will be capitalized as part of the purchase price.

 
The preliminary purchase price allocation of the Acquisition under the asset acquisition method of accounting is shown below. The final purchase

price allocation will be determined when the Company has completed the valuations and necessary calculations subsequent to the Acquisition. The final
purchase price allocation will likely differ from these estimates and could differ materially from the preliminary allocation used in the pro forma
adjustments.

 
The fair value measurements of assets acquired and liabilities assumed are based on inputs that are not observable in the market and therefore

represent Level 3 inputs. The fair value of oil and gas properties and asset retirement obligations were measured using the discounted cash flow technique
of valuation.

 

 



 

 
Significant inputs to the valuation of oil and gas properties include estimates of: (i) reserves, (ii) future operating and development costs,

(iii) future commodity prices, (iv) future plugging and abandonment costs, (v) estimated future cash flows, and (vi) a market-based weighted average cost
of capital rate. These inputs require significant judgments and estimates and are the most sensitive and subject to change.
 

  

Preliminary
Purchase

Price
Allocation

(in thousands)  
Fair value of assets acquired:     

Proved oil and gas properties  $ 695,366 
Accounts receivable and other   39,557 

     
Total assets acquired   734,923 

     
Fair value of liabilities assumed:     

Asset retirement obligations  $ 25,203 
Accounts payable and accrued liabilities   47,921 
Deferred tax liabilities   199,913 

     
Total liabilities acquired   273,037 

     
Cash consideration paid   455,886 
Transaction related costs   6,000 

Total purchase price  $ 461,886 
 
  (in thousands)  
Sources of funds:     

Issuance of additional shares, net of issue costs  $ 97,706 
Debt financing, net of fees   390,430 
Repayments under the Facility   (26,250)
Total Sources of funds  $ 461,886 

Uses of funds:     
Cash paid to seller at closing  $ 455,886 
Transaction related costs   6,000 

Total uses of funds  $ 461,886 
 
Note 4. Pro Forma Balance Sheet Adjustments
 

A. Represents the impact of the preliminary purchase price allocation on proved properties.
   

B. Represents an increase of $400.0 million attributable to the issuance of debt financing net of debt issue costs, $75.0 million of borrowings under
the Company’s Facility, and repayments of $101.3 million from the issuance of $101.3 million of Kosmos’ common stock. The Company expects
to initially fund the debt financing portion of the purchase price with a short-term loan which we expect to replace with long-term debt financing
before maturity.

   
C. Represents an increase to Common shares and Additional paid in capital net of issuance costs to reflect the issuance of 37,500,000 Kosmos

common shares as part of the purchase price, based on an estimated share price of $3.00, adjusted for estimated discount at issuance.
 

 



 

 
D. Represents our preliminary estimated asset retirement obligation attributable to the assets acquired.

   
E. Represents preliminary adjustment to acquired working capital.

   
F. Represents our estimated deferred tax liability based upon the preliminary purchase price.

   
 
Note 5. Pro Forma Statement of Operations Adjustments
 

A. Reflects an increase in depletion and depreciation of $121.9 million and $57.7 million for the year ended December 31, 2020 and six months
ended June 30, 2021, respectively, attributable to the relative fair value allocation to oil and gas properties and an increase and decrease to
accretion expense of $2.6 million and $1.4 million for the year ended December 31, 2020 and the six months ended June 30, 2021, respectively,
attributable to the preliminary purchase price adjustment and the associated accretion related to asset retirement obligations.

   
B. Reflects interest expense incurred on additional $400.0 million debt financing. We utilized the effective interest rate of our Senior Notes issued in

May 2021 of 7.73% to estimate the impact on interest expense on the additional debt financing. The adjustment reflects an increase in interest
expense of $29.9 million and $15.0 million for the year ended December 31, 2020 and six months ended June 30, 2021, respectively, for the
borrowings used to finance the Acquisition. If the effective interest rate increased 0.5%, we would pay an estimated additional $2.0 million of
interest per year.

   
C. Reflects the impact of applying the statutory tax rate of 35% in Ghana and 21% in the United States for the year ended December 31, 2020 and for

the six months ended June 30, 2021 to the pro forma adjustments.
   

D. Pro forma basic and diluted net loss per share was calculated by dividing pro forma net loss by the weighted average shares of Kosmos common
stock, adjusted for the issuance of 37,500,000 Kosmos common shares in connection with the Acquisition, as if such shares were issued and
outstanding on January 1, 2020.

   
E. Financial information presented in the Anadarko WCTP Company columns in the Unaudited Pro Forma Condensed Combined Statement of

Operations represents the historical carve out statements of operations for the year ended December 31, 2020 and for the six months ended June
30, 2021, respectively. Unless otherwise indicated, defined line items included in the footnotes have the meanings given to them in the statements
of revenues and direct operating expenses for the oil and gas assets of Anadarko WCTP Company sold to Kosmos Energy Ghana Holdings
Limited, a wholly-owned subsidiary of Kosmos Energy Ltd.
 
Represents reclassification of “Oil and gas production” of $5.1 million and $1.3 million for the year ended December 31, 2020 and for the six
months ended June 30, 2021, respectively to “Facilities insurance modifications, net” to conform to the historical presentation in the Company’s
consolidated financial statements.
 

F. Reflects increase in “Oil and gas production” of $26.2 million and $13.1 million for the year ended December 31, 2020 and six months ended June
30, 2021, respectively, after application of Kosmos’ historical accounting for certain recurring operational expenses.

 
Note 6. Pro Forma Supplemental Oil and Natural Gas Reserve Information

 
The following tables set forth certain unaudited pro forma information concerning the Company’s proved oil and natural gas reserves for the year

ended December 31, 2020, giving effect to the Acquisition as if it had occurred on January 1, 2020. There are numerous uncertainties inherent in estimating
the quantities of proved reserves and projecting future rates of production and timing of development costs. Further, the volumes considered to be
commercially recoverable fluctuate with changes in prices and operating costs. The Company emphasizes that reserve estimates are inherently imprecise
and that estimates of new discoveries are more imprecise than those of currently producing oil and natural gas properties. Accordingly, these estimates are
expected to change as additional information becomes available in the future. The estimates of reserves, and the standardized measure of future net cash
flow, shown below, reflects the Company’s development plan for such properties. The following reserve data represent estimates only and should not be
construed as being precise.

 

 



 

 

   Kosmos Historical            Acquired Assets            

Pro Forma 
Combined 
Company  

   Oil    Natural Gas    Total    Oil    Natural Gas    Total    Total  
   (MMBbl)    (Bcf)    (MMBoe)    (MMBbl)    (Bcf)    (MMBoe)    (MMBoe)  

Net proved developed and
undeveloped reserves at
December 31, 2019   154   92   169   63   30   68   237 

Extensions and
discoveries   -   600   100   -   -   -   100 
Production   (21)   (6)   (22)   (7)   -   (7)   (29)
Revision in estimate   (6)   (617)   (109)   (7)   (9)   (8)   (117)

Purchases of minerals-in-
place   -   -   -   -   -   -   - 
Net proved developed and
undeveloped reserves at
December 31, 2020(1)   127   69   139   49   21   53   192 
Proved developed reserves                             

December 31, 2020   79   60   89   19   16   22   111 
Proved undeveloped
reserves                             

December 31, 2020   48   10   50   30   5   31   81 
 
(1) The sum of proved developed reserves and proved undeveloped reserves may not add to net proved developed and undeveloped reserves as a result of

rounding.
 
Standardized Measure of Discounted Future Net Cash Flows

 
Summarized in the following table is information for the standardized measure of discounted cash flows relating to proved reserves as of

December 31, 2020, giving effect to the Acquisition. The standardized measure of discounted future net cash flows does not purport to be, nor should it be
interpreted to present, the fair value of the oil and natural gas reserves of the property. An estimate of fair value would take into account, among other
things, the recovery of reserves not presently classified as proved, the value of unproved properties, and consideration of expected future economic and
operating conditions.

 
The estimates of future cash flows and future production and development costs as of December 31, 2020 are based on the unweighted arithmetic

average first-day-of-the-month price for the preceding 12-month period.
 
Estimated future production of proved reserves and estimated future production and development costs of proved reserves are based on current

costs and economic conditions. All wellhead prices are held flat over the forecast period for all reserve categories. The estimated future net cash flows are
then discounted at a rate of 10%.

 

  
Kosmos

Historical   
Acquired

Assets   
Pro Forma
Combined  

At December 31, 2020     (in millions)    
Future cash inflows  $ 5,021  $ 2,005  $ 7,026 
Future production costs   (2,023)   (838)   (2,861)
Future development costs   (1,423)   (547)   (1,983)
Future tax expenses   (389)   (188)   (577)
Future net cash flows  $ 1,186  $ 432  $ 1,605 
10% annual discount for estimating timing of cash flows   (222)   (160)   (382)
Standardized measure of discounted future net cash flows  $ 964  $ 272  $ 1,223 
 

In the foregoing determination of future cash inflows, sales prices used for gas and oil for December 31, 2020 were estimated using the average
price during the 12-month period, determined as the unweighted arithmetic average of the first-day-of-the-month price for each month. Prices were
adjusted by lease for quality, transportation fees and regional price differentials. Future costs of developing and producing the proved gas and oil reserves
reported at the end of each year shown were based on costs determined at each such year-end, assuming the continuation of existing economic conditions.

 

 



 

 
It is not intended that the FASB’s standardized measure of discounted future net cash flows represent the fair market value of the Company’s

proved reserves. The Company cautions that the disclosures shown are based on estimates of proved reserve quantities and future production schedules
which are inherently imprecise and subject to revision, and the 10% discount rate is arbitrary. In addition, costs and prices as of the measurement date are
used in the determinations, and no value may be assigned to probable or possible reserves.

 
Changes in the standardized measure of discounted future net cash flows relating to proved oil and natural gas reserves are as follows:
 

  
Kosmos

Historical   
Acquired

Assets   
Pro Forma
Combined  

Balance at December 31, 2019  $ 2,819  $ 1,013  $ 3,819 
Purchase of minerals in place   -   -   - 
Sales and transfers 2020   (466)   (144)   (610)
Extensions and discoveries   80   -   80 
Net changes in prices and costs   (2,395)   (918)   (3,313)
Previously estimated development costs incurred during the period   203   29   233 
Net changes in development costs   (141)   (44)   (185)
Revisions of previous quantity estimates   (24)   (63)   (87)
Net changes in tax expenses   609   323   932 
Accretion of discount   382   153   535 
Changes in timing and other   (103)   (78)   (181)
Balance at December 31, 2020  $ 964  $ 272  $ 1,223 

 
Estimates of economically recoverable oil and natural gas reserves and of future net revenues are based upon a number of variable factors and

assumptions, all of which are to some degree subjective and may vary considerably from actual results. Therefore, actual production, revenues,
development and operating expenditures may not occur as estimated. The reserve data are estimates only, are subject to many uncertainties and are based
on data gained from production histories and on assumptions as to geologic formations and other matters. Actual quantities of oil and natural gas may differ
materially from the amounts estimated.
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NEWS RELEASE  
 

KOSMOS ENERGY ACQUIRES ADDITIONAL GHANA INTERESTS
FOR $550 MILLION

 
ASSETS ACQUIRED AT COMPELLING VALUATION WITH A SIGNIFICANT ENHANCEMENT TO THE FIVE-YEAR PLAN

 
DALLAS, Texas, October 13, 2021 – Kosmos Energy (NYSE/LSE: KOS) (“Kosmos” or the “Company”) announced today that it has acquired an
additional 18.0% interest in the Jubilee field and an additional 11.0% interest in the TEN fields in Ghana from Occidental Petroleum (“OXY”) for a
purchase price of $550 million with an effective date of April 1, 2021. Consideration due to OXY at completion was approximately $460 million after
taking into account closing adjustments.
 
Key Highlights

· Accelerates Kosmos’ strategic delivery
o Delivers near-term cash generation from high-margin oil with the acquired assets expected to generate ~$1 billion of free cash flow by

year-end 2026 at $65/barrel Brent
o Underpins transition to balanced oil and gas portfolio

· Acquiring assets at a compelling valuation
o 2P reserves expected to deliver ~3x purchase price at $65/barrel Brent
o Simplified partnership with the aligned objective to maximize the value of the assets
o Limited integration risk or incremental G&A costs

· Highly accretive across all key metrics
o Attractive acquisition price drives significant net asset value accretion
o Cash consideration equivalent to ~1.4x 2022E EBITDAX of the assets being acquired at $65/barrel Brent
o Expected payback of less than 3 years at $65/barrel Brent
o Resilient at lower oil prices with all key metrics accretive at $45/barrel Brent

· Enhances free cash flow and accelerates de-leveraging
o Significant free cash flow generation expected to accelerate de-leveraging (targeting less than 2.0x net debt/EBITDAX by year-end 2022

at $65/barrel Brent) and fund remaining Tortue capital expenditure to first gas
· Supports Kosmos’ ESG agenda

o Growing investment in Africa aligned with Kosmos’ objective to support the “Just Transition” and deliver tangible economic and social
benefits in Ghana

o Partnership working to drive down CO2 emissions and enabling development of gas resources to provide lower cost, lower carbon power
 

 



 

 
Andrew G. Inglis, Chairman and Chief Executive Officer of Kosmos said: “This is a compelling transaction for Kosmos that accelerates our strategic
delivery and is expected to provide long-term sustainable cash flow from fields where we have a deep understanding of the value and future upside.
 
We expect the additional Ghana interests to generate around $1 billion of incremental free cash flow by the end of 2026 at $65 Brent with upside given
current prices. We plan to use the additional cash flow from these assets to reduce absolute debt levels and fund our growth in LNG.
 
Financially, the transaction is highly accretive across all key metrics, including free cash flow, and accelerates our committed path to deleveraging the
balance sheet. With significant net asset value accretion for the company, we believe that this transaction will deliver substantial returns to our
shareholders.
 
The transaction creates a simplified and aligned partnership in both the Jubilee and TEN fields, with both Kosmos and GNPC increasing their ownership:
The partnership is committed to investing in both fields to maximize the value of the assets and reduce the carbon intensity of operations for the benefit of
all stakeholders.”
 
Interests acquired
Kosmos has acquired an additional 18.0% interest in the Jubilee field and an additional 11.0% interest in the TEN fields in Ghana. This transaction
increases Kosmos’ interests in Jubilee to 42.1% and in TEN to 28.1%. The transaction is subject to a 30-day pre-emption period, which, if fully exercised,
could reduce Kosmos’ ultimate interest in Jubilee by 3.8% to 38.3%, and in TEN by 8.3% to 19.8%. Prior to closing the transaction, OXY resolved certain
historical tax claims related to the sold interests.
 
Using Kosmos’ year-end 2020 reserves report, prepared by independent reserve auditor Ryder Scott, estimated 2P reserves being acquired as part of today’s
transaction were approximately 104 million barrels of oil equivalent at year-end 2020. The assets being acquired have a proved and probable (2P) post-tax
NPV10 valuation of around $1.6 billion1. The acquired assets are currently producing approximately 17,000 barrels of oil per day net and are expected to
generate approximately $325 million of EBITDAX in 2022 at $65 Brent.
 
Kosmos has worked closely with the operator and joint venture partners in 2021 to drive higher reliability and improve operational performance in Ghana.
Significant progress has been made with new wells delivering higher production, high levels of FPSO uptime, near-record water injection and materially
higher gas offtake.
 
 

1 Based on independent reserves auditor at YE20 post tax. Brent Oil price deck: $65.00 flat
 

 



 

 
Transaction Financing
The transaction has an effective date of April 1, 2021. The Government of Ghana has approved the transaction, which closed on October 13, 2021. To fund
the transaction, Barclays and Standard Chartered Bank have provided Kosmos with a $400 million bridge loan, which the Company expects to refinance
with the proceeds from a future senior notes offering. The remaining consideration was funded from available liquidity, which the Company expects to re-
finance with the proceeds from the equity offering of approximately $100 million announced today.
 
The Company plans to provide updated full-year 2021 guidance alongside third quarter 2021 results to take account of this transaction and the impact of
the recent hurricane-related downtime in the Gulf of Mexico. With Gulf of Mexico production now returned to pre-hurricane levels, we expect the impact
of the unplanned downtime to be approximately 4,000 barrels of oil equivalent per day in the third quarter or 1,000 barrels of oil equivalent to the full year
compared to our previous production forecasts for 2021.
 
Barclays is acting as financial adviser to Kosmos on the transaction with Slaughter and May serving as Kosmos’ legal counsel on the transaction.
 
Conference Call and Webcast Information
Kosmos will host a conference call and webcast to discuss today’s announcement on October 14, 2021 9:00 a.m. Central time (10:00 a.m. Eastern time).
The live webcast of the event can be accessed on the Investors page of Kosmos’ website at http://investors.kosmosenergy.com/investor-events. The dial-in
telephone number for the call is +1-877-407-0784. Callers in the United Kingdom should call 0 800 756 3429. Callers outside the United States should dial
+1-201-689-8560.
 
About Kosmos Energy
Kosmos is a full-cycle deepwater independent oil and gas exploration and production company focused along the Atlantic Margins. Our key assets include
production offshore Ghana, Equatorial Guinea and U.S. Gulf of Mexico, as well as a world-class gas development offshore Mauritania and Senegal.
Kosmos is listed on the New York Stock Exchange and London Stock Exchange and is traded under the ticker symbol KOS. As an ethical and transparent
company, Kosmos is committed to doing things the right way. The Company’s Business Principles articulate our commitment to transparency, ethics,
human rights, safety and the environment. Read more about this commitment in our Corporate Responsibility Report. For additional information,
visit www.kosmosenergy.com.
 

 



 

 
Non-GAAP Financial Measures
EBITDAX, free cash flow and net debt are supplemental non-GAAP financial measures used by management and external users of the Company's
consolidated financial statements, such as industry analysts, investors, lenders and rating agencies. The Company defines EBITDAX as Net income (loss)
plus (i) exploration expense, (ii) depletion, depreciation and amortization expense, (iii) equity based compensation expense, (iv) unrealized (gain) loss on
commodity derivatives (realized losses are deducted and realized gains are added back), (v) (gain) loss on sale of oil and gas properties, (vi) interest
(income) expense, (vii) income taxes, (viii) loss on extinguishment of debt, (ix) doubtful accounts expense and (x) similar other material items which
management believes affect the comparability of operating results. The Company defines free cash flow as net cash provided by operating activities less oil
and gas assets, Other property, and certain other items that may affect the comparability of results. The Company defines net debt as the sum of notes
outstanding issued at par and borrowings on the RBL Facility, Corporate revolver, and GoM Term Loan less cash and cash equivalents and restricted cash.
 
We believe that EBITDAX, free cash flow, Net debt and other similar measures are useful to investors because they are frequently used by securities
analysts, investors and other interested parties in the evaluation of companies in the oil and gas sector and will provide investors with a useful tool for
assessing the comparability between periods, among securities analysts, as well as company by company. EBITDAX, free cash flow, and net debt as
presented by us may not be comparable to similarly titled measures of other companies.
 
This release also contains certain forward looking non GAAP financial measures, including free cash flow. Due to the forward looking nature of the
aforementioned non GAAP financial measures, management cannot reliably or reasonably predict certain of the necessary components of the most directly
comparable forward looking GAAP measures, such as future impairments and future changes in working capital. Accordingly, we are unable to present a
quantitative reconciliation of such forward looking non GAAP financial measures to their most directly comparable forward looking GAAP financial
measures. Amounts excluded from these non GAAP measures in future periods could be significant.
 

 



 

 
Forward-Looking Statements
This press release contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities
Exchange Act of 1934. All statements, other than statements of historical facts, included in this press release that address activities, events or developments
that Kosmos expects, believes or anticipates will or may occur in the future are forward-looking statements. Kosmos’ estimates and forward-looking
statements are mainly based on its current expectations and estimates of future events and trends, which affect or may affect its businesses and operations.
Although Kosmos believes that these estimates and forward-looking statements are based upon reasonable assumptions, they are subject to several risks
and uncertainties and are made in light of information currently available to Kosmos. When used in this press release, the words “anticipate,” “believe,”
“intend,” “expect,” “plan,” “will” or other similar words are intended to identify forward-looking statements. Such statements are subject to a number of
assumptions, risks and uncertainties, many of which are beyond the control of Kosmos, which may cause actual results to differ materially from those
implied or expressed by the forward-looking statements. Further information on such assumptions, risks and uncertainties is available in
Kosmos’ Securities and Exchange Commission (“SEC”) filings. Kosmos undertakes no obligation and does not intend to update or correct these forward-
looking statements to reflect events or circumstances occurring after the date of this press release, except as required by applicable law. You are cautioned
not to place undue reliance on these forward-looking statements, which speak only as of the date of this press release. All forward-looking statements are
qualified in their entirety by this cautionary statement.
 
Management does not provide a reconciliation for forward looking non GAAP financial measures where it is unable to provide a meaningful or accurate
calculation or estimation of reconciling items and the information is not available without unreasonable effort. This is due to the inherent difficulty of
forecasting the occurrence and the financial impact of various items that have not yet occurred, are out of our control or cannot be reasonably predicted.
For the same reasons, management is unable to address the probable significance of the unavailable information. Forward looking non GAAP financial
measures provided without the most directly comparable GAAP financial measures may vary materially from the corresponding GAAP financial measures.
 
The person responsible for arranging the release of this announcement is Jamie Buckland, Vice President, Investor Relations.
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Exhibit 99.5

 
KOSMOS ENERGY ANNOUNCES LAUNCH OF PUBLIC OFFERING OF COMMON STOCK

 
DALLAS, Texas, OCTOBER 13, 2021– Kosmos Energy Ltd. (“Kosmos” or the “Company”) (NYSE/LSE:KOS) announced today that is has launched a
registered underwritten public offering of 37,500,000 shares of common stock (the “Offering”). In addition, Kosmos intends to grant the underwriters a 30-
day option to purchase up to an additional 5,625,000 shares of common stock at the public offering price less underwriting discounts.
 
Kosmos intends to use the net proceeds from this offering to repay outstanding borrowings under its commercial debt facility, including borrowings
incurred to finance a portion of the previously announced acquisition of Anadarko WCTP Company.
 
Barclays, BofA Securities and Jefferies are acting as joint book-running managers in the Offering.
 
The Offering is being made pursuant to an effective shelf registration statement, including a prospectus, filed by Kosmos with the U.S. Securities and
Exchange Commission (“SEC”) on June 21, 2021. The Offering may only be made by means of a preliminary prospectus supplement and accompanying
prospectus. Before you invest, you should read the applicable preliminary prospectus supplement and the prospectus in the registration statement and other
documents we have filed with the SEC for more complete information about us and the Offering. You may access these documents for free by visiting
EDGAR on the SEC website at www.sec.gov. Alternatively, we, the underwriters or any dealer participating in the Offering will arrange to send you the
preliminary prospectus supplement and the accompanying prospectus upon request to: Barclays, c/o Broadridge Financial Solutions, 1155 Long Island
Avenue, Edgewood, NY 11717, (888) 603-5847, barclaysprospectus@broadridge.com.
 
This press release does not constitute an offer to sell or a solicitation of an offer to buy shares of common stock and shall not constitute an offer, solicitation
or sale in any jurisdiction in which such an offer, solicitation or sale would be unlawful prior to the registration and qualification under the securities laws
of such state or jurisdiction.
 
About Kosmos Energy
 
Kosmos is a full-cycle deepwater independent oil and gas exploration and production company focused along the Atlantic Margins. Our key assets include
production offshore Ghana, Equatorial Guinea and the U.S. Gulf of Mexico, as well as a world-class gas development offshore Mauritania and Senegal. We
also maintain a sustainable proven basin exploration program in Equatorial Guinea, Ghana and the U.S. Gulf of Mexico. Kosmos is listed on the New York
Stock Exchange and London Stock Exchange and is traded under the ticker symbol KOS. As an ethical and transparent company, Kosmos is committed to
doing things the right way. The Company’s Business Principles articulate our commitment to transparency, ethics, human rights, safety and the
environment. Read more about this commitment in the Kosmos Sustainability Report. For additional information, visit www.kosmosenergy.com.
 

 



 

 
Forward-Looking Statements
 
This press release contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities
Exchange Act of 1934. All statements, other than statements of historical facts, included in this press release that address activities, events or developments
that Kosmos expects, believes or anticipates will or may occur in the future are forward-looking statements. Kosmos’ estimates and forward-looking
statements are mainly based on its current expectations and estimates of future events and trends, which affect or may affect its businesses and operations.
Although Kosmos believes that these estimates and forward-looking statements are based upon reasonable assumptions, they are subject to several risks
and uncertainties and are made in light of information currently available to Kosmos. When used in this press release, the words “anticipate,” “believe,”
“intend,” “expect,” “plan,” “will” or other similar words are intended to identify forward-looking statements. Such statements are subject to a number of
assumptions, risks and uncertainties, many of which are beyond the control of Kosmos (including, but not limited to, the impact of the COVID-19
pandemic), which may cause actual results to differ materially from those implied or expressed by the forward-looking statements. Further information on
such assumptions, risks and uncertainties is available in Kosmos’ Securities and Exchange Commission (“SEC”) filings. Kosmos undertakes no obligation
and does not intend to update or correct these forward-looking statements to reflect events or circumstances occurring after the date of this press release,
except as required by applicable law. You are cautioned not to place undue reliance on these forward-looking statements, which speak only as of the date of
this press release. All forward-looking statements are qualified in their entirety by this cautionary statement.
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