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Item 7.01 Regulation FD.
 
In connection with the Offering described in Item 8.01 below, Kosmos Energy Ltd. (the “Company”) will issue a conditional notice of redemption with
respect to all $525 million principal amount outstanding of its 7.875% Senior Secured Notes due 2021 (the “Notes”) originally issued on August 1, 2014 with
additional notes issued on April 10, 2015. Redemption of the Notes will occur on April 15, 2019 and the redemption is conditioned upon the closing of the
Offering. The redemption price will be as provided in the Indenture governing the Notes dated August 1, 2014 and will be equal to 100% of the principal
amount plus a premium calculated in accordance with the Indenture as of the date of redemption, and accrued and unpaid interest, if any, to, but excluding,
such date.
 
The Company provided pro forma net income (loss) of $(43.57) million and pro forma EBITDAX of $984.5 million for the year ended December 31, 2018, in
each case giving effect to the acquisition of the Deep Gulf Energy companies and related financing transactions as if such transactions occurred on January 1,
2019. Please refer to the Company's Current Report on form 8-K/A filed on March 13, 2019 for additional information. See below for a reconciliation of pro
forma EBITDAX to net income (loss), being the closest U.S. GAAP metric, for the year ended December 31, 2018.
 

  Pro Forma

  
Year Ended

December 31,
  2018
  (in thousands)

Net income (loss)  $ (43,570)
Exploration expenses   352,696 
Facilities insurance modifications, net   6,955 
Depletion and depreciation   618,392 
Equity-based compensation   38,367 
Derivatives, net   13,576 
Cash settlements on commodity derivatives   (161,331)
Inventory impairment and other   3,289 
Disputed charges and related costs   (9,753)
Gain on sale of assets   (7,671)
Loss on equity method investment – Kosmos BP Senegal Limited   — 
Gain on equity method investment – KTIPI   (72,881)
Interest and other financing costs, net   131,017 
Income tax expense (benefit)   115,605 

EBITDAX  $ 984,511 
 
In connection with the Offering described in Item 8.01 below, the Company provided the foregoing information and accordingly is furnishing such
information hereby for purposes of compliance with Regulation FD. The information in this Item 7.01 shall not be deemed “filed” for purposes of Section 18
of the Securities Exchange Act of 1934, as amended, or otherwise subject to liabilities of that Section.
 
Item 8.01 Other Events.
 
On March 14, 2019, the Company, issued a press release announcing that it intends to commence an offering of $600 million aggregate principal amount of
senior notes due 2026 (the “Offering”). The Company is filing a copy of the press release as Exhibit 99.1 hereto, which is incorporated by reference to this
Item 8.01.
 
The press release was issued pursuant to, and in accordance with, Rule 135c under the Securities Act of 1933 (as amended), and it is neither an offer to sell
nor a solicitation of an offer to buy the notes or any other securities and shall not constitute an offer to sell or a solicitation of an offer to buy, or a sale of, the
notes or any other securities in any jurisdiction in which such offer, solicitation or sale is unlawful.
 
Forward-Looking Statements
 
This Current Report on Form 8-K contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and
Section 21E of the Securities Exchange Act of 1934, as amended. All statements, other than statements of historical facts, included in this Current Report on
Form 8-K that address activities, events or developments that the Company expects, believes or anticipates will or may occur in the future are forward-
looking statements.  The Company’s 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, or of preliminary results of past performance which are yet to be finalized. Although the
Company 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 the Company. When used in this Current Report on Form 8-K, the words “anticipate,”
“believe,” “intend,” “expect,” “estimate,” “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 the Company, 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
the Company’s other filings with the U.S. Securities and Exchange Commission.  The Company 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 Other Exhibits
 
(d) Exhibits
 
Exhibit No.  Description
   
99.1  Press release dated March 14, 2019.
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SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 
Dated:    March 14, 2019
 
 KOSMOS ENERGY LTD.
   
   
 By: /s/ Jason E. Doughty
  Jason E. Doughty
  Senior Vice President, General Counsel and Corporate Secretary
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Exhibit 99.1
 

 
NEWS RELEASE

 

KOSMOS ENERGY ANNOUNCES LAUNCH OF ITS SENIOR NOTES OFFERING
 
DALLAS--(BUSINESS WIRE)—March 14, 2019-- Kosmos Energy Ltd. (“Kosmos”) (NYSE: KOS) announced today that, subject to market conditions, it
intends to offer $600 million aggregate principal amount of senior notes due 2026. Kosmos intends to use the net proceeds from the offering to fund the
redemption of all of its outstanding 7.875% Senior Secured Notes due 2021, of which there is $525 million aggregate principal amount outstanding, to repay
a portion of the outstanding indebtedness under its revolving credit facility and to pay fees and expenses related to the redemption, repayment and the
offering.
 
The securities to be offered will not be registered under the Securities Act of 1933, as amended (the “Securities Act”), or any state securities laws and unless
so registered, the securities may not be offered or sold in the United States without registration or an applicable exemption from the registration requirements
of the Securities Act and applicable state securities or blue sky laws and foreign securities laws. The senior notes and the related guarantees will be offered
only to qualified institutional buyers in reliance on the exemption from registration set forth in Rule 144A under the Securities Act and, outside the United
States, to non-U.S. persons in reliance on the exemption from registration set forth in Regulation S under the Securities Act.
 
This press release is being issued pursuant to, and in accordance with, Rule 135c under the Securities Act, and is neither an offer to sell nor a solicitation of an
offer to buy the notes or any other securities and shall not constitute an offer to sell or a solicitation of an offer to buy, or a sale of, the notes or any other
securities in any jurisdiction in which such offer, solicitation or sale is unlawful.
 
A Form 8-K concerning the offering has been filed with the U.S. Securities and Exchange Commission and is available on the SEC's website at
http://www.sec.gov and on Kosmos’ website at http://investors.kosmosenergy.com/financial-information/sec-filings.
 
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. We also
maintain a sustainable exploration program balanced between proven basin infrastructure-led exploration (Equatorial Guinea and U.S. Gulf of Mexico),
emerging basins (Mauritania, Senegal and Suriname) and frontier basins (Cote d’Ivoire, Namibia and Sao Tome and Principe). 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.
 

 



 
 
Forward-Looking Statements
 
This press release contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the
Securities Exchange Act of 1934, as amended. 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.
 

###
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