Claim #274 Date Filed: 3/19/2018

Fill in this information to identify the case:

Debtor 1 Cobalt International Energy, L.P.

Debtor 2
{Spouse, ff filing)

United States Bankruptcy Court for the:  Southern District of Texas
Case number 17-36711 yig

Official Form 410
Proof of Claim 04116

Read the instructions before filling out this form. This form is for making a claim for payment in a bankruptcy case. Do not use this form to
make a request for payment of an administrative expense. Make such a request according to 11 U.S.C. § 503.

Filers must leave out or redact information that is entitied to privacy on this form or on any attached documents. Attach redacted copies of any
documents that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of running accounts, contracts, judgments,
mortgages, and security agreements. Do not send original documents; they may be destroyed after scanning. If the documents are not available,
explain in an attachment.

A person who files a fraudulent claim could be fined up to $500,000, imprisoned for up to 5 years, or both. 18 U.S.C. §§ 152, 157, and 3571.

Fill in all the information about the claim as of the date the case was filed. That date is on the notice of bankruptcy (Form 309) that you received.

m Identify the Claim

1. Who is the current

Anadarko Petroleum Corporation

creditor? - - - e
Name of the current creditor (the person or entity to be paid for this claim)
Other names the creditor used with the debtor
2. Has this claim been m
] No
acquired from
someone else? U Yes. Fromwhom?
3. Where should notices Where should notices to the creditor be sent? Where should payments to the creditor be sent? (if
and payments to the ’ different)
creditor be sent? R
Bob B. Bruner Craig A. Olsen
Federal Rule of Name Name
Bankruptcy Procedure . . . .
(FRBP) 2002(g) 1301 McKinney, Suite 5100 1201 Lake Robbins Drive
Number Street Number Street
Houston X 77010 The Woodlands TX 77380
City State ZIP Code City State ZIP Code

Contact phone 713-651-5216 Contact phone 832-636-1242

Contactemail DOD.bruner@nortonrosefulbright.com  contacteman Craig.Qlsen@anadarko.com

Uniform claim identifier for electronic payments in chapter 13 (if you use one);

4. Does this claim amend m No

one already filed? Q Yes. Claim number on court claims registry (if known) Filed on

MM /DD 1 YYYY

5. Do you know if anyone M No

else has filed a proof [ ves  \who made the earlier filing?
of claim for this claim?

e B II ”IIIlII I l" “III“I "II"I"II""I"""II| Ill
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m Give Information About the Claim as of the Date the Case Was Filed

you use to identify the
debtor?

6. Do you have any number ﬁ No

[ Yes. Last4 digits of the debtor's account or any number you use to identify the debtor;

7. How much is the claim?

$ 2,105,467.10 . Does this amount include interest or other charges?
No

(] Yes. Attach statement itemizing interest, fees, expenses, or other
charges required by Bankruptcy Rule 3001(c)(2)(A).

8. What is the basis of the
claim?

Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card.
Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001(c).

Limit disclosing information that is entitled to privacy, such as health care information.

Joint Interest Billings (See Attachment)

9. lIs all or part of the claim
‘ secured?

No
Yes. The claim is secured by a lien on property.

Nature of property:

U Real estate. If the claim is secured by the debtor’s principal residence, file a Mortgage Proof of Claim
Attachment (Official Form 410-A) with this Proof of Claim.
U Motor vehicle
Other. Describe: See Attachment

Basis for perfection: See Attachment

Attach redacted copies of documents, if any, that show evidence of perfection of a security interest (for
example, a mortgage, lien, certificate of title, financing statement, or other document that shows the lien has
been filed or recorded.)

Value of property: $

Amount of the claim that is secured: $

Amount of the claim that is unsecured: $ (The sum of the secured and unsecured
amounts should match the amount in line 7.)

Amount necessary to cure any default as of the date of the petition:  §

Annual Interest Rate (when case was filed) %
O Fixed
U variable
10. Is this claim based on a m No
lease?
O ves. Amount necessary to cure any default as of the date of the petition. $

11. Is this claim subject to a
right of setoff?

mNo

U ves. Identify the property:

Official Form 410

Proof of Claim page 2




12. Is all or part of the claim M No
entitled to priority under

11 U.S.C. § 507(a)? U Yes. Check one: Amount entitled to priority
A claim may be partly O bomestic support obligations (including alimony and child support) under

priority and partly 11 U.S.C. § 507(a)(1)(A) or (a)(1)(B). $

nonpriority. For example,

in some categories, the | Up to $2,850* of deposits toward purchase, lease, or rental of property or services for

law limits the amount personal, family, or household use. 11 U.S.C. § 507(a)(7).

entitled to priority.

(W] Wages, salaries, or commissions (up to $12,850%) earned within 180 days before the
bankruptcy petition is filed or the debtor's business ends, whichever is earlier.

11 U.S.C. § 507(a)(4).

L] Taxes or penalties owed to governmenta! units. 11 U.S.C. § 507(a)(8). $
{d Contributions to an employee benefit plan. 11 U.S.C. § 507(a)(5). $
I other. Specify subsection of 11 U.S.C. § 507(a)(_) that applies. $

* Amounts are subject to adjustment on 4/01/19 and every 3 years after that for cases begun on or after the date of adjustment.

The person completing Check the appropriate box:

this proof of claim must

sign and date it. L1 1 am the creditor.

FRBP 9011(b). I am the creditor’s attorney or authorized agent.

'fIYOU file ”;Iis C;_lggp Q1 am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004.
electronically, Cl 1ama guarantor, surety, endorser, or other codebtor. Bankruptcy Rule 3005.

5005(a)(2) authorizes courts
to establish local rules
specifying what a signature

is. I'understand that an authorized signature on this Proof of Claim serves as an acknowledgment that when calculating the

amount of the claim, the creditor gave the debtor credit for any payments received toward the debt.

A person who files a
fraudulent claim could be | haye examined the information in this Proof of Claim and have a reasonable belief that the information is true
fined up to $500,000, and correct.
imprisoned for up to 5

, or both. . o
¥§aJ_ss_(g §c§) 152, 157, and | declare under penalty of perjury that the foregoing is true and correct.
3571.

Executed on date  03/15/2018
MM 7 DD 1 YYYY

T

Slgnaturg/ “=

Print the name of the person who is completing and signing this claim:

Name Craig A. Olsen
First name Middle name Last name

Title Senior Counsel

Company Anadarko Petroleum Corporation

Identify the corporate servicer as the company if the authorized agent is a servicer.

Address 1201 Lake Robbins Drive
Number Street
The Woodiands X 77380
City State ZiP Code
Contact phone 832-636-1242 Email Craig.Olsen@anadarko.com

Official Form 410 Proof of Claim page 3



A
NORTON ROSE FULBRIGHT

Norton Rose Fulbright US LLP
1301 McKinney, Suite 5100
Houston, Texas 77010-3095
United States

Direct line +1 713 651 5216
bob.bruner@nortonrosefulbright.com

Tel +1 713 651 5151
Fax +1 713 651 5246
nortonrosefulbright.com

March 16, 2018

Cobalt International Energy, Inc. Claims Processing Center
c/o Kurtzman Carson Consultants LLC

2335 Alaska Avenue

El Segundo, California 90245

Re:  Proof of Claim, In re Cobalt International Energy, Inc., et al.

Dear KCC:

Enclosed please find the proof of claim of Anadarko Petroleum Corporation, along with exhibits
to the same, submitted with respect to the estate of Cobalt International Energy, L.P.

Very truly yours,

A

Enclosure

Fulbright & Jaworski LLP is a limited liabifity partnership registered under the laws of Texas. 29706786.1

Fulbright & Jaworski LLP, Norton Rose Fulbright LLP, Norton Rose Fulbright Australia, Norton Rose Fulbright Canada LLP, Norton Rose Fulbright South
Africa (incorporated as Deneys Reitz, Inc)), each of which is a separate legal entity, are members of Norton Rose Fulbright Verein, a Swiss Verein.
Details of each entity, with certain regulatory information, are at nortonrosefulbright.com. Norton Rose Fulbright Verein helps coordinate the activities of
the members but does not itself provide legal services to clients.



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS

HOUSTON DIVISION
Inre: §
§ Chapter 11
COBALT INTERNATIONAL ENERGY, §
INC., et al., § Case No. 17-36709
§
Debtors. §
§
§

ATTACHMENT TO ANADARKO PETROLEUM CORPORATION’S
PROOF OF CLAIM

This attachment (the “Attachment”) supplements the information stated in the

accompanying proof of claim (the “Proof of Claim”) filed by Anadarko Petroleum Corporation,

on behalf of itself and related entities (collectively, “Anadarko”), and is hereby expressly
incorporated as part of the Proof of Claim for all purposes.

GENERAL STATEMENT OF CLAIMS

1. Anadarko is the operator with respect to certain wells, facilities, and Outer
Continental Shelf (“OCS”) leases related to the Heidelberg and Shenandoah prospect and in
which Cobalt International Energy, L.P. (the “Debtor”) has an ownership or working interest.
The parties’ rights and obligations related to these interests are governed by multiple agreements
between the parties, including the agreements set forth in the Debtor’s schedule of executory
contracts and unexpired leases, filed at Bankr. Dkt. Nos. 333 & 335.

2. The Debtor has failed to pay capital expenditures, joint interest billings, and/or
other operating costs in proportion to its ownership or working interest, and, in addition, has
plugging, abandonment, decommissioning, and other remediation obligations related to the

wells, facilities, and leases. Anadarko, as the operator and co-owner and/or working interest

29695898.2



holder in these assets, has, or may be required, to satisfy some or all of these obligations of the
Debtor. Anadarko hereby asserts all liquidated, unliquidated, and contingent pre-petition claims
arising under applicable agreements and applicable law based on the Debtor’s ownership and
working interests in the wells, facilities, and leases, including but not limited to the claims set
forth more specifically below.

UNPAID CAPITAL EXPENDITURES, JOINT INTEREST BILLINGS, AND
OPERATING COSTS

3. Anadarko is the operator with respect to certain interests arising from OCS leases
within the Shenandoah prospect under certain joint operating, unit operating, and joint venture
agreements, as further described in the Debtors’ schedules and the invoices attached hereto as

Exhibit A (along with any related agreements and amendments, the “Shenandoah A greements”).!

4. As of the Debtors” December 14, 2017 bankruptcy petition date (the “Petition
Date™), the Debtor owed no less than $2,105,467.10.2

5. The Debtor further has and continues to incur obligations under the Shenandoah
Agreements and applicable law.>

CONTINGENT P&A CLAIMS

6. Under the Shenandoah Agreements, agreements related to the Heidelberg

! The agreements by and between Anadarko and the Debtor, including but not limited to an April
1, 2008 Unit Operating Agreement (Shenandoah Prospect, Walker Ridge Blocks 51, 52, N/2 53),
are not attached hereto because they are voluminous, in the possession of the Debtors, reflected
in the Debtors’ schedules and the invoices attached hereto, and confidential. Anadarko will
provide copies of such agreements to the Debtors upon reasonable request.

2 True and cotrect copies of the invoices that include the pre-petition amounts owed are attached
as Exhibit A. Although the invoices are dated after the Debtors’ Petition Date, a portion of the
invoices reflect amounts incurred prior to the Petition Date.

3 Anadarko specifically reserves all rights in this regard, including the right to file any motion
related to the priority and/or administrative treatment of such claims.



prospect, and state or federal law, Anadarko, as the operator of the leases, wells, and related
facilities, may be authorized and/or required to perform disposal, salvage, plug and abandon,
decommissioning, and/or other remediation work related to these interests (the “P&A Costs™).
Under the parties’ Agreements, and state or federal law, the Debtor, as a working interest owner
in the leases and owner of wells and related facilities, is obligated to pay its proportionate share
of the P&A Costs.

7. Similarly, under the Shenandoah Agreements and agreements related to the
Heidelberg prospect, if a party abandons its interests or withdraws from the agreements, that
party is also liable to the operator in the amount of that party’s proportionate share of the
estimated P&A Costs.

8. Anadarko hereby asserts all contingent claims related to P&A Costs.

SUBROGATION CLAIMS

9. To the extent that Anadarko is liable with the Debtor on any third-party claim
related to assets described herein, including but not limited to the United States, and Anadarko
satisfies such claim, Anadarko may be subrogated to the rights of such third-party under
Bankruptcy Code section 509, contract, or other applicable law. Accordingly, Anadarko reserves
the right to assert any such right of subrogation.

SECURITY INTEREST

10.  Under the Shenandoah Agreements, agreements related to the Heidelberg
prospect, and applicable law, Anadarko, as the operator, has liens on the Debtor’s interests in the
leases, wells, and facilities described herein, and proceeds from the same, to secure the Debtor’s
obligations under the agreements and applicable law.

11.  Anadarko filed security documents and statements with respect to these lien



rights.*
12. All claims set forth herein are secured by Anadarko’s liens, as well as any rights
of setoff, offset, and/or recoupment.

GENERAL STATEMENT AND RESERVATION OF RIGHTS

13. Anadarko reserves, without limitation and to the fullest extent allowed by
applicable law, the right to amend, modify, withdraw, renew, extend, restate and/or supplement,
for any reason, the Proof of Claim, including but not limited to, the recovery of fees, expenses,
and interest under 11 U.S.C. § 506. Anadarko further reserves, without limitation, the right to
assert any and all additional claims that Anadarko may have against the Debtors, to the fullest
extent allowed by applicable law,

14. In addition, Anadarko reserves, without limitation, all setoff, offset, recoupment,
and similar rights under any applicable contract, loan document, statute, common law or
equitable principle, including any such right that arises post-petition.

15, Anadarko further expressly reserves its right to assert any and all indemnification
and/or reimbursement claims that may exist or that may arise under any applicable agreement or
law.

16.  The filing of this Proof of Claim is not and shall not be deemed or construed as:

(a) a waiver or release of Anadarko’s right to trial by jury in this court or any
other court in any proceeding as to any and all matters so triable herein,
whether or not the same be designated legal or private rights or in any
case, controversy, or proceeding related hereto, notwithstanding the
designation or not of such matters as “core proceedings” pursuant to 28

U.S.C. § 157(b)(2), and whether such jury trial right is pursuant to statute
or the United States Constitution;

(b)  consent by Anadarko to a jury trial in this court or any other court in any

* True and correct copies of such filings are attached as Exhibit B. The filings are voluminous
and Anadarko reserves the right to supplement this claim with any additional relevant filings and
provide the Debtors with copies of the same, upon reasonable request.



(©)

(d)

(©

®
8

(h)

proceeding as to any and all matters so triable herein or in any case,
controversy, or proceeding related hereto, pursuant to 28 U.S.C. § 157 or
otherwise;

consent by Anadarko or waiver or release of Anadarko’s right to have any
and all final orders in any and all non-core matters or proceedings entered
only after de novo review by a United States District Court Judge;

a waiver of the right to move to withdraw the reference with respect to the
subject matter of the Proofs of Claim, any objection thereto, or other
proceeding which may be commenced in these cases against or otherwise
involving Anadarko;

consent by Anadarko or release of Anadarko’s right to contest the venue
or jurisdiction of this Court over any bankruptcy case, adversary
proceeding, contested matter, or other proceedings;

an election of remedies;

a waiver of Anadarko’s right to claim any post-petition interest or all
reasonable fees, costs, or charges under 11 U.S.C. § 506 and the operative
documents;

a waiver of Anadarko’s right to assert an administrative expense claim
under Bankruptcy Code section 503(b).

17.  Anadarko also specifically reserves the right to assert any and all additional rights

and claims that have arisen or may arise under the documents and/or any other contracts and/or

agreements between the parties. Anadarko does not waive (and expressly reserves) any claim,

right, or right of action that Anadarko has or might have against the Debtor, the Debtors’ estates,

or any other person, whether such claim, right, or action arises prior to, upon, or after the

Debtors’ petition date.

18. The Proof of Claim is not intended to be, and shall not be construed as, an

election of remedies, a waiver of any defaults or a waiver or limitation of any rights, remedies,

claims, defenses, or interests of Anadarko, including but not limited to any right of setoff, offset,

recoupment, § 502(h) claim, or similar rights or defenses under any agreement, contract, statute,

common law, or equitable doctrine.



Exhibit A



COBALT INTERNATIONAL ENERGY LP
ATTN BEN DAVIS LD MGR GOM

920 MEMORIAL CITY WAY STE 100
HOUSTON TX 77024



Anadarkp’

Petroleum Corporation
and Affiliates

Joint Interest Invoice Summary

Payment due in full (15) days after invoice receipt.

Unpaid balances are subject to interest charges
Invoices are available on the internet at
www . EnergyLink.com

Billing Period: 12/2017
Invoice: 122017JV38904801
Invoice Date: 12/31/ 2017
Invoice Amount: $  1,516,750.54
Currency: USD

COBALT INTERNATIONAL ENERGY LP
ATTN BEN DAVIS LD MGR GOM

920 MEMORIAL CITY WAY STE 100
HOUSTON TX 77024

REMIT CHECK PAYMENT TO:
ANADARKO U.S. OFFSHORE LLC

PO BOX 730245

DALLAS , TX 75373-0245

(800) 359-1692 CRML.JIB@ANADARKO.COM

REMIT WIRE / ACH PAYMENT TO:
JP Morgan Chase Bank

{Venture Venture Description Amount Billed Cash Call Applied Netted Revenue Amount Due
111374 WALKER RIDGE 51 003 (187,835.43) 0.00 0.00 (187,835.43)
118843 WALKER RIDGE 52 003 55,292.56 0.00 0.00 55,292.56
600333 HEIDELBERG GC 859 DEVELOPMENT JV (2.29) 0.00 0.00 (2.29)
600513 WR 51/52 SHENANDOAH JV 1,649,295.70 0.00 0.00 1,649,295.70

TOTAL INVOICE 1,516,750.54 0.00 0.00 1,516,750.54
Current Invoice Amount 1,516,750.54

Please include invoice and/or venture numbers/amounts on your remittance to ensure accurate and efficient application

Pagelof 2




Anadarkp’

Petroleum Corporation
and Affillates

Joint Interest Invoice Summary

Payment due in full (15) days after invoice receipt.
Unpaid balances are subject to interest charges
Invoices are available on the internet at
www.EnergyLink.com

Billing Period: 12/2017
Invoice: 122017JV38904801
Invoice Date: 12/31/ 2017
Invoice Amount: $  1,516,750.54
Currency: UsD

COBALT INTERNATIONAL ENERGY LP
ATTN BEN DAVIS LD MGR GOM

920 MEMORIAL CITY WAY STE 100
HOUSTON TX 77024

REMIT CHECK PAYMENT TO:
ANADARKO U.S. OFFSHORE LLC

PO BOX 730245

DALLAS , TX 75373-0245

(800) 359-1692 CRM.JIB@ANADARKO.COM

REMIT WIRE / ACH PAYMENT TO:
JP Morgan Chase Bank

Venture Venture Description

Amount Billed Cash Call Applied

Netted Revenue Amount Due

BLANK PAGE ----—- PLEASE DISREGARD

Page2 of 2



adarkp

Petroleurn Corporation
and Affillates

COBALT INTERNATIONAL ENERGY LP
Invoice Number: 122017JV38904801
VENTURE: 111374 WALKER RIDGE 51 003 EQUITY GRP: 1

Joint Interest Invoice Detail

Account Account Description Gross Amount Net Amount
AFE EXPENDITURES
2104486.DRL WALKER RIDGE 51 003
100028815 Audit Exc.: CONOCO, A2017-15, EXC 4 (13,600.00)
100028815 Suppl D&WW-Contr OnsiteSup (13,600.00)
80012290 Drilling & Wellwork Contract On Site Sup (13,600.00) (2,720.00)
100028815 Audit Exc.: CONOCO, A2017-15, EXC 4 (340.00)
100028815 Suppl OH Billed - Manual (340.00)
80031055 Overhead Billed - Manual (340.00) (68.00)
Total: 2104486.DRI. WALKER RIDGE 51 003 (13,940.00) (2,788.00)
TOTAL AFE EXPENDITURES (13,940.00) (2,788.00)
TOTAL VENTURE / EQUITY GROUP (13,940.00) (2,788.00)
Equity Share:  20.000000 %
Your Net Share Of Gross Expenditure: (2,788.00)

Page 1 of
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Anadarkp®

Petroleum Corporation
and Afflliates

COBALT INTERNATIONAL ENERGY LP
Invoice Number: 122017JV38904801
VENTURE: 111374 WALKER RIDGE 51 003 EQUITY GRP: 5

Joint Interest Invoice Detail

Account Account Description Gross Amount Net Amount
AFE EXPENDITURES
2118890.DRL WALKER RIDGE 51 003 ST02 BP00
100034710 Audit Exc.: STATOIL, A2017-03, EXC 21 6,724.65
100034710 Suppl Warehouse Handling 6,724.65
80025110 Warehouse Handling 6,724.65 1,344.93
100034710 Audit Exc.: STATOIL, A2017-03, EXC 21 168.12
100034710 Suppl OH Billed - Manual 168.12
80031055 Overhead Billed - Manual 168.12 33.62
Total: 2118890.DRL. WALKER RIDGE 51 003 ST02 BP00 6,892.77 1,378.55
TOTAL AFE EXPENDITURES 6,892.77 1,378.55
TOTAL VENTURE / EQUITY GROUP 6,892.77 1,378.55
Equity Share:  20.000000 %
Your Net Share Of Gross Expenditure: 1,378.55

Page 1 of

1



Anadarkp’

Petroleum Corporation
and Affillates

COBALT INTERNATIONAL ENERGY LP
Invoice Number: 122017JV38904801

VENTURE: 111374 WALKER RIDGE 51 003 EQUITY GRP: 6

Joint Interest Invoice Detail

Account Account Description

Gross Amount

Net Amount ]

AFE EXPENDITURES

2120948.DRL WALKER RIDGE 51 #4

100026914 Audit Exc.: CONOCO, A2017-15, EXC 20 (22,141.08)
100026914 Suppl Contract Drilling (22,141.08)
80012010 Contract Drilling (22,141.08) (4,428.22)
100026914 Audit Exc.: CONOCO, A2017-15, EXC 20 (553.53)
100026914 Suppl OH Billed - Manual (553.53)
80031055 Overhead Billed - Manual (553.53) (110.71)
Total: 2120948.DRL. WALKER RIDGE 51 #4 (22,694.61) (4,538.92)
TOTAL AFE EXPENDITURES (22,694.61) (4,538.92)
AFE EXPENDITURES
2104486.DRL  WALKER RIDGE 51 003
100009719 Audit Exc.: CONOCO, A2017-15, EXC 1 (36,025.89)
100009719 Suppl D&WW-Consult Svcs (36,025.89)
80012300 Drilling & Wellwork Consulting Services (36,025.89) (7,205.18)
100000516 Audit Exc.: CONOCO, A2017-15, EXC 1 (OH) (900.65)
100000516 Suppl OH Billed - Manual (900.65)
80031055 Overhead Billed - Manual (900.65) (180.13)
Total: 2104486.DRL. WALKER RIDGE 51 003 (36,926.54) (7,385.31)
TOTAL AFE EXPENDITURES (36,926.54) (7,385.31)

Page 1 of 2



COBALT INTERNATIONAL ENERGY LP
Invoice Number: 122017JV38904801
VENTURE: 111374 WALKER RIDGE 51 003 EQUITY GRP: 6

Dccount Account Description Gross Amount Net Amount I

TOTAL VENTURE / EQUITY GROUP (59,621.15) (11,924.24)

Equity Share:  20.000000 %
Your Net Share Of Gross Expenditure: (11,924.24)

Page2 of 2



Anadarke’

Petroleum Corporation
and Affiliates

COBALT INTERNATIONAL ENERGY LP
Invoice Number: 122017JV38904801
VENTURE: 111374 WALKER RIDGE 51 003 EQUITY GRP: 8

Joint Interest Invoice Detail

Account Account Description

Gross Amount Net Amount

AFE EXPENDITURES

2120948.1.DRL.  WALKER RIDGE 51 #4

80012430 Casing Accessories (219,694.00) (43,938.80)
80015250 Subsea Wellhead (631,534.00) (126,306.80)
80031050 Overhead Billed - System Calculated (21,280.70) (4,256.14)
Total: 2120948.1.DRL WALKER RIDGE 51 #4 (872,508.70) (174,501.74)
TOTAL AFE EXPENDITURES (872,508.70) (174,501.74)
TOTAL VENTURE / EQUITY GROUP (872,508.70) (174,501.74)

Equity Share:  20.000000 %
Your Net Share Of Gross Expenditure:

(174,501.74)

Page 1 of
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Anadarip

Petroleum Corporation
and Affililates

COBALT INTERNATIONAL ENERGY LP
Invoice Number: 122017JV38904801

VENTURE: 118843 WALKER RIDGE 52 003 EQUITY GRP: 9

Joint Interest Invoice Detail

l Account Account Description Gross Amount Net Amount J

AFE EXPENDITURES

2124648.DRL WALKER RIDGE 52 003

80012010 Contract Drilling 33,002.42 6,600.48
80015250 Subsea Wellhead 425,614.00 85,122.80
80031050 Overhead Billed - System Calculated 11,465.41 2,293.08
Total: 2124648.DRL. WALKER RIDGE 52 003 470,081.83 94,016.37
2124648.PDE WALKER RIDGE 52 003

80012460 Tubing (189,644.44) (37,928.89)
80031050 Overhead Billed - System Calculated 4,741.11) (948.22)

Total: 2124648.PDE WALKER RIDGE 52 003

2131100.DRL WRS2 # 3 (SHEN 6) SIDETRACK

(194,385.55)

(38,877.11)

80024010 Transportation/Freight Marine 747.85 149.57
80031050 Overhead Billed - System Calculated 18.70 3.74
Total: 2131100.DRL. WRS2 # 3 (SHEN 6) SIDETRACK 766.55 153.31
TOTAL AFE EXPENDITURES 276,462.83 55,292.57

Page 1 of 2



COBALT INTERNATIONAL ENERGY LP
Invoice Number: 122017JV38904801
VENTURE: 118843 WALKER RIDGE 52 003 EQUITY GRP: 9

( Account Account Description Gross Amount Net Amount ]

TOTAL VENTURE / EQUITY GROUP 276,462.83 55,292.56

Equity Share:  20.000000 %
Your Net Share Of Gross Expenditure: 55,292.56

Page 2 of 2



Anadarip

Petroleum Corporation
and Affiliates

COBALT INTERNATIONAL ENERGY LP
Invoice Number: 122017JV38904801
VENTURE: 600333 HEIDELBERG GC 859 DEVELOPMENT JV EQUITY GRP: 7

Joint Interest Invoice Detail

| Account Account Description Gross Amount Net Amount
AFE EXPENDITURES
2078324.05420.CON HEIDELBERG TOPSIDES & SUBSEA EQUIPMENT
80031050 Overhead Billed - System Calculated 5,910.86 554.14
Total: 2078324.05420.CON HEIDELBERG TOPSIDES & SUBSEA EQUIPMENT 5,910.86 554.14
2078691.05010.CON HEIDELBERG DEVELOPMENT FINAL DESIGN AFE
80031050 Overhead Billed - System Calculated (24.44) (2.29)
Total: 2078691.05010.CON HEIDELBERG DEVELOPMENT FINAL DESIGN AFE (24.44) (2.29)
TOTAL AFE EXPENDITURES 5,886.42 551.85
TOTAL VENTURE / EQUITY GROUP 5,886.42 551.85
Equity Share:  9.375000 %
Your Net Share Of Gross Expenditure: 551.85

Page 1 of 1



-‘.Id a2 ﬁ* Joint Interest Invoice Detail

Petroleum Corporation
and Affiliates

COBALT INTERNATIONAL ENERGY LP
Invoice Number: 122017JV38904801
VENTURE: 600333 HEIDELBERG GC 859 DEVELOPMENT JV EQUITY GRP: 10

Net Amount J

Account Account Description Gross Amount

AFE EXPENDITURES

2078324.05420.CON HEIDELBERG TOPSIDES & SUBSEA EQUIPMENT

80031050 Overhead Billed - System Calculated (5,910.86) (554.14)
Total: 2078324.05420.CON HEIDELBERG TOPSIDES & SUBSEA EQUIPMENT (5,910.86) (554.14)
2078691.05010.CON HEIDELBERG DEVELOPMENT FINAL DESIGN AFE

80031050 Overhead Billed - System Calculated 24.44 2.29
Total: 2078691.05010.CON HEIDELBERG DEVELOPMENT FINAL DESIGN AFE 24.44 2.29
TOTAL AFE EXPENDITURES (5,886.42) (551.85)
TOTAL VENTURE / EQUITY GROUP (5,886.42) (551.85)
Equity Share:  9.375000 %

Your Net Share Of Gross Expenditure: (551.85)
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ad =2 E Joint Interest Invoice Detail

Petroleum Corporation
and Affiliates

COBALT INTERNATIONAL ENERGY LP
Invoice Number: 122017JV38904801
VENTURE: 600333 HEIDELBERG GC 859 DEVELOPMENT JV EQUITY GRP: 11

Account Account Description Gross Amount Net Amount J
AFE EXPENDITURES

2078691.05010.CON HEIDELBERG DEVELOPMENT FINAL DESIGN AFE

80031050 Overhead Billed - System Calculated (24.43) (2.29)
Total: 2078691.05010.CON HEIDELBERG DEVELOPMENT FINAL DESIGN AFE (24.43) (2.29)
TOTAL AFE EXPENDITURES (24.43) (2.29)
TOTAL VENTURE / EQUITY GROUP (24.43) 2.29)
Equity Share:  9.375000 %

Your Net Share Of Gross Expenditure: (2.29)
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Anadari@’

Petroleum Corporation
and Affiliates

COBALT INTERNATIONAL ENERGY LP
Invoice Number: 122017JV38904801
VENTURE: 600513 WR 51/52 SHENANDOAH JV EQUITY GRP: 4

Joint Interest Invoice Detail

Account Account Description Gross Amount Net Amount
AFE EXPENDITURES

2096147.02601.DEV SHENANDOAH PRE IPT STUDY

80010130 Other Studies 6,200.00 1,240.00
80031050 Overhead Billed - System Calculated 155.00 31.00
Total: 2096147.02601.DEV SHENANDOAH PRE IPT STUDY 6,355.00 1,271.00
2115178.0EX 2016 20A COMPLETIONS EQUIPMENT DEVELOPME

80012260 Well Testing, Flow Back Equip & Serv (770,500.00) (154,100.00)
80017000 Environmental/Regulatory Studies & Plans (1,115,071.48) (223,014.30)
80031050 Overhead Billed - System Calculated (47,139.29) (9,427.86)
Total: 2115178.0EX 2016 20A COMPLETIONS EQUIPMENT DEVELOPME (1,932,710.77) (386,542.15)
2118906.02603.0EX 2016/2017 CORE/FLUID STUDIES

80012130 Coring & Analysis 93,709.50 18,741.90
80012300 Drilling & Wellwork Consulting Services 14,550.00 2,910.00
80031050 Overhead Billed - System Calculated 2,706.49 541.30
Total: 2118906.02603.0EX 2016/2017 CORE/FLUID STUDIES 110,965.99 22,193.20
2118906.0EX 2016/2017 CORE/FLUID STUDIES

80010130 Other Studies 24,941.50 4,988.30
80031050 Overhead Billed - System Calculated 623.54 124.71
Total: 2118906.0EX 2016/2017 CORE/FLUID STUDIES 25,565.04 5,113.01
2127078.0EX 2017 20A INTERVENTIONS EQUIPMENT DEVELOP

80010130 Other Studies 694,167.00 138,833.40
80011030 Contract Labor & Consulting Services 50,202.73 10,040.55
80012300 Drilling & Wellwork Consulting Services 4,729,401.20 945,880.24
80017000 Environmental/Regulatory Studies & Plans 245,400.00 49,080.00
80031030 Payroll Burden Billed 11,448.85 2,289.77
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COBALT INTERNATIONAL ENERGY LP
Invoice Number: 122017JV38904801
VENTURE: 600513 WR 51/52 SHENANDOAH JV EQUITY GRP: 4

Account Account Description Gross Amount Net Amount J
80031050 Overhead Billed - System Calculated 143,553.22 28,710.64
SL.800300 Company Labor Field Salaried (Billable) 11,508.70 2,301.74
Total: 2127078.0EX 2017 20A INTERVENTIONS EQUIPMENT DEVELOP 5,885,681.70 1,177,136.34
2127079.0EX 2017 20A COMPLETIONS EQUIPMENT DEVELOPME

80010130 Other Studies 85,653.76 17,130.75
80011030 Contract Labor & Consulting Services 46,763.89 9,352.78
80012260 Well Testing, Flow Back Equip & Serv 770,500.00 154,100.00
80012300 Drilling & Wellwork Consulting Services 613,993.51 122,798.70
80017000 Environmental/Regulatory Studies & Plans 1,115,071.48 223,014.30
80031030 Payroll Burden Billed 26,733.94 5,346.79
80031050 Overhead Billed - System Calculated 67,139.76 13,427.95
S1.800300 Company Labor Field Salaried (Billable) 26,873.68 5,374.74
Total: 2127079.0EX 2017 20A COMPLETIONS EQUIPMENT DEVELOPME 2,752,730.02 550,546.00
2127080.0EX 2017 20A SUBSEA FACILITIES DEVELOPMENT

80011030 Contract Labor & Consulting Services 100,356.15 20,071.23
80012300 Drilling & Wellwork Consulting Services 312.20 62.44
80017000 Environmental/Regulatory Studies & Plans 166,383.13 33,276.63
80031030 Payroll Burden Billed 11,746.48 2,349.30
80031050 Overhead Billed - System Calculated 7,265.14 1,453.03
SL800300 Company Labor Field Salaried (Billable) 11,807.88 2,361.58
Total: 2127080.0EX 2017 20A SUBSEA FACILITIES DEVELOPMENT 297,870.98 59,574.20
2127130.0EX 2017 20A BOP & RISER EQUIPMENT DEVELOPME

80010130 Other Studies 115,500.00 23,100.00
80011030 Contract Labor & Consulting Services 151,332.42 30,266.48
80012300 Drilling & Wellwork Consulting Services 312.20 62.44
80031030 Payroll Burden Billed 16,782.95 3,356.59
80031050 Overhead Billed - System Calculated 7,519.96 1,503.99
SL800300 Company Labor Field Salaried (Billable) 16,870.68 3,374.14
Total: 2127130.0EX 2017 20A BOP & RISER EQUIPMENT DEVELOPME 308,318.21 61,663.64
2127144.0EX 2017 20A MODU DEVELOPMENT

80010130 Other Studies 77,000.00 15,400.00
80011030 Contract Labor & Consulting Services 72,214.92 14,442.98
80012300 Drilling & Wellwork Consulting Services 312.20 62.44
80031030 Payroll Burden Billed 15,443.60 3,088.72

Page 2 of 4



COBALT INTERNATIONAL ENERGY LP
Invoice Number: 122017JV38904801
VENTURE: 600513 WR 51/52 SHENANDOAH JV EQUITY GRP: 4

Net Amount ]

[ Account Account Description Gross Amount

80031050 Overhead Billed - System Calculated 4,512.38 902.48
SL800300 Company Labor Field Salaried (Billable) 15,524.33 3,104.87
Total: 2127144.0EX 2017 20A MODU DEVELOPMENT 185,007.43 37,001.49
2128750.01100.0EX 2017 IPT SHENANDOAH

80012300 Drilling & Wellwork Consulting Services 30,657.70 6,131.54
80017070 Environ/Reg Permits, Licenses and Fees 896.00 179.20
80025160 Other-Business Trips & Other 862.05 172.41
80031030 Payroll Burden Billed 58,142.49 11,628.50
80031050 Overhead Billed - System Calculated 3,725.11 745.02
SL800300 Company Labor Field Salaried (Billable) 58,446.41 11,689.28
Total: 2128750.01100.0EX 2017 IPT SHENANDOAH 152,729.76 30,545.95
2128750.01601.0EX 2017 IPT SHENANDOAH

80012330 Drilling & Wellwork Misc Services 78,583.68 15,716.74
80031050 Overhead Billed - System Calculated 1,964.59 392.92
Total: 2128750.01601.0EX 2017 IPT SHENANDOAH 80,548.27 16,109.65
2128750.02000.0EX 2017 IPT SHENANDOAH

80031030 Payroll Burden Billed 25,978.17 5,195.63
80031050 Overhead Billed - System Calculated 1,302.30 260.46
SL800300 Company Labor Field Salaried (Billable) 26,113.96 5,222.79
Total: 2128750.02000.0EX 2017 IPT SHENANDOAH 53,394.43 10,678.89
2128750.02601.0EX 2017 IPT SHENANDOAH

80012300 Drilling & Wellwork Consulting Services 862.40 172.48
80031050 Overhead Billed - System Calculated 21.56 4.31
Total: 2128750.02601.0EX 2017 IPT SHENANDOAH 883.96 176.79
2128750.0EX 2017 IPT SHENANDOAH

80031030 Payroll Burden Billed 443.00 88.60
80031050 Overhead Billed - System Calculated 22.21 4.44
SL800300 Company Labor Field Salaried (Billable) 445.32 89.06
Total: 2128750.0EX 2017 IPT SHENANDOAH 910.53 182.11
2128815.01601.DEV 2017 SHENANDOAH FACILITY ENGINEERING

80011050 Legal Services & Fees 783.75 156.75
80031050 Overhead Billed - System Calculated 19.60 3.92
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COBALT INTERNATIONAL ENERGY LP
Invoice Number: 122017JV38904801
VENTURE: 600513 WR 51/52 SHENANDOAH JV EQUITY GRP: 4

rAccount Account Description Gross Amount Net Amount

Total: 2128815.01601.DEV 2017 SHENANDOAH FACILITY ENGINEERING 803.35 160.67
2128815.10208.DEV 2017 SHENANDOAH FACILITY ENGINEERING

80011030 Contract Labor & Consulting Services 25,965.50 5,193.10
80012330 Drilling & Wellwork Misc Services 267,857.80 53,571.56
80024000 Transportation/Freight Air 12,243.49 2,448.70
80024050 Other Operating Expenses 230.02 46.00
80031050 Overhead Billed - System Calculated 7,657.43 1,531.49
Total: 2128815.10208.DEV 2017 SHENANDOAH FACILITY ENGINEERING 313,954.24 62,790.85
2128815.10218.DEV 2017 SHENANDOAH FACILITY ENGINEERING

80011030 Contract Labor & Consuiting Services 3,385.80 677.16
80031050 Overhead Billed - System Calculated 84.65 16.93
Total: 2128815.10218.DEV 2017 SHENANDOAH FACILITY ENGINEERING 3,470.45 694.09
TOTAL AFE EXPENDITURES 8,246,478.59 1,649,295.72
TOTAL VENTURE / EQUITY GROUP 8,246,478.59 1,649,295.73

Equity Share:  20.000000 %
Your Net Share Of Gross Expenditure:

1,649,295.73
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COBALT INTERNATIONAL ENERGY LP
ATTN BEN DAVIS LD MGR GOM

920 MEMORIAL CITY WAY STE 100
HOUSTON TX 77024



ﬁ Joint Interest Invoice Summary [gimg veriod: 173018
ada Payment due in full (15) days after invoice receipt. |Invoice: 012018JV38904801
Petroleurn Corporation Unpaid balances are subject to interest charges Invoice Date: 1731/ 2018
and Affiliates Invoices are available on the internet at Invoice Amount: $ 1=302’467'?4
www.EnergyLink.com Currency: usD
COBALT INTERNATIONAL ENERGY LP REMIT CHECK PAYMENT TO: REMIT WIRE / ACH PAYMENT TO:
ATTN BEN DAVIS LD MGR GOM ANADARKO U.S. OFFSHORE LLC JP Morgan Chase Bank
920 MEMORIAL CITY WAY STE 100 PO BOX 730245
HOUSTON TX 77024 DALLAS , TX 75373-0245
(800) 359-1692 CRMLJIB@ANADARKO.COM
Venture Venture Description Amount Billed Cash Call Applied Netted Revenue Amount Due j
111374 WALKER RIDGE 51 003 8,393.68 0.00 0.00 8,393.68
118843  WALKER RIDGE 52 003 8,844.68 0.00 0.00 8,844.68
600333  HEIDELBERG GC 859 DEVELOPMENT JV 229 0.00 0.00 229
600513 WR 51/52 SHENANDOAH JV 1,285,226.59 0.00 0.00 1,285,226.59
TOTAL INVOICE 1,302,467.24 0.00 0.00 1,302,467.24
Current Invoice Amount 1,302,467.24

Please include invoice and/or venture numbers/amounts on your remittance to ensure accurate and efficient application
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Anadarkp®

Petroleum Corporation
and Affiliates

Joint Interest Invoice Summary

Payment due in full (15) days after invoice receipt.
Unpaid balances are subject to interest charges
Invoices are available on the internet at
www.EnergyLink.com

Billing Period: 1/2018
Invoice: 012018JV38904801
Invoice Date: 1/31/ 2018
Invoice Amount: $  1,302,467.24
Currency: USD

COBALT INTERNATIONAL ENERGY LP
ATTN BEN DAVIS LD MGR GOM

920 MEMORIAL CITY WAY STE 100
HOUSTON TX 77024

REMIT CHECK PAYMENT TO:
ANADARKO U.S. OFFSHORE LLC

PO BOX 730245

DALLAS , TX 75373-0245

(800) 359-1692 CRM.JIB@ANADARKO.COM

REMIT WIRE / ACH PAYMENT TO:
JP Morgan Chase Bank

Venture Venture Description

Amount Billed Cash Call Applied

Netted Revenue Amount Due

BLANK PAGE --—- PLEASE DISREGARD
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adarkpt

Petroleum Corporation
and Affiliates

COBALT INTERNATIONAL ENERGY LP
Invoice Number: 012018JV38904801
VENTURE: 111374 WALKER RIDGE 51 003 EQUITY GRP: 1

Joint Interest Invoice Detail

I Account Account Description Gross Amount Net Amount j
AFE EXPENDITURES
2117303.DRL WALKER RIDGE 51 003 ST01 BP01 (CORE)
100000300 Audit Exc.: CONOCO, A2017-15, EXC 22 (43,259.45)
100000300 Suppl Downhole Rental Equi (43,259.45)
80012060 Downhole Rental Equipment (43,259.45) (8,651.89)
100000300 Audit Exc.: CONOCO, A2017-15, EXC 22 (1,081.49)
100000300 Suppl OH Billed - Manual (1,081.49)
80031055 Overhead Billed - Manual (1,081.49) (216.30)
Total: 2117303.DRL. WALKER RIDGE 51 003 ST01 BP01 (CORE) (44,340.94) (8,868.19)
TOTAL AFE EXPENDITURES (44,340.94) (8,868.19)
TOTAL VENTURE / EQUITY GROUP (44,340.94) (8,868.19)
Equity Share:  20.000000 %
Your Net Share Of Gross Expenditure: (8,868.19)
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-T.Il:l a2 E' Joint Interest Invoice Detail

Petroleum Corporation
and Affiliates

COBALT INTERNATIONAL ENERGY LP
Invoice Number: 012018JV38904801
VENTURE: 111374 WALKER RIDGE 51 003 EQUITY GRP: 5

Account Account Description Gross Amount Net Amount
AFE EXPENDITURES
2118890.DRL WALKER RIDGE 51 003 ST02 BP00
100000300 Audit Exc.: CONOCO, A2017-15, EXC 22 43,259.45
100000300 Suppl Downhole Rental Equi 43,259.45
80012060 Downhole Rental Equipment 43,259.45 8,651.89
100000400 Audit Exc.: CONOCO, A2017-15, EXC 23 4,764.61
100000400 Suppl Environ Waste Disp 4,764.61
80017030 Environmental Waste Disposal 4,764.61 952.92
100000300 Audit Exc.: CONOCO, A2017-15, EXC 22 1,081.49
100000300 Suppl OH Billed - Manual 1,081.49
100000400 Audit Exc.: CONOCO, A2017-15, EXC 23 119.11
100000400 Suppl OH Billed - Manual 119.11
80031055 Overhead Billed - Manual 1,200.60 240.12
Total: 2118890.DRL. WALKER RIDGE 51 003 ST02 BP00 49,224.66 9,844.93
TOTAL AFE EXPENDITURES 49,224.66 9,844.93
TOTAL VENTURE / EQUITY GROUP 49,224.66 9,844.93
Equity Share:  20.000000 %
Your Net Share Of Gross Expenditure: 9,844.93
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Anadarkp®

Petroleum Corporation

and Affilates

COBALT INTERNATIONAL ENERGY LP
Invoice Number: 012018JV38904801

VENTURE: 111374 WALKER RIDGE 51 003 EQUITY GRP: 6

Joint Interest Invoice Detail

Account Account Description Gross Amount Net Amount
AFE EXPENDITURES
2104486.DRL WALKER RIDGE 51 003
100000400 Audit Exc.: CONOCO, A2017-15, EXC 23 (4,764.61)
100000400 Suppl Environ Waste Disp (4,764.61)
80017030 Environmental Waste Disposal (4,764.61) (952.92)
100000400 Audit Exc.: CONOCO, A2017-15, EXC 23 (119.11)
100000400 Suppl OH Billed - Manual (119.11)
80031055 Overhead Billed - Manual (119.11) (23.82)
Total: 2104486.DRL. WALKER RIDGE 51 003 (4,883.72) (976.74)
TOTAL AFE EXPENDITURES (4,883.72) (976.74)
TOTAL VENTURE / EQUITY GROUP (4,883.72) (976.74)
Equity Share:  20.000000 %
Your Net Share Of Gross Expenditure: (976.74)
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ad - E Joint Interest Invoice Detail

Petroleum Corporation
and Affiliates

COBALT INTERNATIONAL ENERGY LP

Invoice Number: 012018JV38904801

VENTURE: 111374 WALKER RIDGE 51 003 EQUITY GRP: 8§

Account Account Description Gross Amount Net Amount J

AFE EXPENDITURES

2120948.1.DRL WALKER RIDGE 51 #4

80015250 Subsea Wellhead 40,944.78 8,188.96
80031050 Overhead Billed - System Calculated 1,023.62 204.72
Total: 2120948.1. DRL. WALKER RIDGE 51 #4 41,968.40 8,393.68
TOTAL AFE EXPENDITURES 41,968.40 8,393.68
TOTAL VENTURE / EQUITY GROUP 41,968.40 8,393.68

Equity Share:  20.000000 %
Your Net Share Of Gross Expenditure: 8,393.68
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Anadarkp®

Petroleum Corporation
and Affiliates

COBALT INTERNATIONAL ENERGY LP
Invoice Number: 012018JV38904801

VENTURE: 118843 WALKER RIDGE 52 003 EQUITY GRP: 9

Joint Interest Invoice Detail

Account Account Description Gross Amount Net Amount j
AFE EXPENDITURES

2124648.DRL WALKER RIDGE 52 003

80015250 Subsea Wellhead 40,944.78 8,188.96
80031050 Overhead Billed - System Calculated 1,023.62 204.72
Total: 2124648.DRL WALKER RIDGE 52 003 41,968.40 8,393.68
2131100.CMP WRS52 # 3 (SHEN 6) SIDETRACK

80012330 Drilling & Wellwork Misc Services 2,200.00 440.00
80031050 Overhead Billed - System Calculated 55.00 11.00
Total: 2131100.CMP WRS52 # 3 (SHEN 6) SIDETRACK 2,255.00 451.00
TOTAL AFE EXPENDITURES 44,223.40 8,844.68
TOTAL VENTURE / EQUITY GROUP 44,223.40 8,844.68
Equity Share:  20.000000 %
Your Net Share Of Gross Expenditure: 8,844.68
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Anadarkp*

Petroleum Corporation
and Affiliates

COBALT INTERNATIONAL ENERGY LP
Invoice Number: 012018JV38904801
VENTURE: 600333 HEIDELBERG GC 859 DEVELOPMENT JV EQUITY GRP: 7

Joint Interest Invoice Detail

Account Account Description Gross Amount Net Amount
AFE EXPENDITURES

2078324.05420.CON HEIDELBERG TOPSIDES & SUBSEA EQUIPMENT

80031055 Overhead Billed - Manual (5,910.86) (554.14)
Total: 2078324.05420.CON HEIDELBERG TOPSIDES & SUBSEA EQUIPMENT (5,910.86) (554.14)
2078691.05010.CON HEIDELBERG DEVELOPMENT FINAL DESIGN AFE

80031055 Overhead Billed - Manual 24.44 2.29
Total: 2078691.05010.CON HEIDELBERG DEVELOPMENT FINAL DESIGN AFE 24.44 2.29
TOTAL AFE EXPENDITURES (5,886.42) (551.85)
TOTAL VENTURE / EQUITY GROUP (5,886.42) (551.85)
Equity Share:  9.375000 %

Your Net Share Of Gross Expenditure: (551.85)
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ad a2 E Joint Interest Invoice Detail

Petroleum Corporation
and Affillates

COBALT INTERNATIONAL ENERGY LP
Invoice Number: 012018JV38904801
VENTURE: 600333 HEIDELBERG GC 859 DEVELLOPMENT JV EQUITY GRP: 10

Account Account Description

Gross Amount

Net Amount

AFE EXPENDITURES

2078324.05420.CON HEIDELBERG TOPSIDES & SUBSEA EQUIPMENT
80031055 Overhead Billed - Manual 5,910.86 554.14
Total: 2078324.05420.CON HEIDELBERG TOPSIDES & SUBSEA EQUIPMENT 5,910.86 554.14
2078691.05010.CON HEIDELBERG DEVELOPMENT FINAL DESIGN AFE
80031055 Overhead Billed - Manual (24.44) 2.29)
Total: 2078691.05010.CON HEIDELBERG DEVELOPMENT FINAL DESIGN AFE (24.44) (2.29)
TOTAL AFE EXPENDITURES 5,886.42 551.85
TOTAL VENTURE / EQUITY GROUP 5,886.42 551.85
Equity Share:  9.375000 %

551.85

Your Net Share Of Gross Expenditure:

Page 1 of 1



ad 2 ﬁ Joint Interest Invoice Detail

Petroleum Corporation
and Affillates

COBALT INTERNATIONAL ENERGY LP
Invoice Number: 012018JV38904801
VENTURE: 600333 HEIDELBERG GC 859 DEVELOPMENT JV EQUITY GRP: 11

Account Account Description Gross Amount Net Amount ]
AFE EXPENDITURES

2078691.05010.CON HEIDELBERG DEVELOPMENT FINAL DESIGN AFE

80031055 Overhead Billed - Manual 24.43 2.29
Total: 2078691.05010.CON HEIDELBERG DEVELOPMENT FINAL DESIGN AFE 24.43 2.29
TOTAL AFE EXPENDITURES 24.43 2.29
TOTAL VENTURE / EQUITY GROUP 24.43 2.29
Equity Share:  9.375000 %

Your Net Share Of Gross Expenditure: 2.29
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Anadarkp®

Petroleum Corporation
and Affiliates

COBALT INTERNATIONAL ENERGY LP
Invoice Number: 012018JV38904801
VENTURE: 600513 WR 51/52 SHENANDOAH JV EQUITY GRP: 4

Joint Interest Invoice Detail

Account Account Description Gross Amount Net Amount
AFE EXPENDITURES

2115177.0EX 2016 SHENANDOAH 20A SUBSEA FACILITIES DE

80017000 Environmental/Regulatory Studies & Plans 3,220.00 644.00
80031050 Overhead Billed - System Calculated 80.50 16.10
Total: 2115177.0EX 2016 SHENANDOAH 20A SUBSEA FACILITIES DE 3,300.50 660.10
2115178.0EX 2016 20A COMPLETIONS EQUIPMENT DEVELOPME

80012260 Well Testing, Flow Back Equip & Serv 891,000.00 178,200.00
80031050 Overhead Billed - System Calculated 22.275.00 4,455.00
Total: 2115178.0EX 2016 20A COMPLETIONS EQUIPMENT DEVELOPME 913,275.00 182,655.00
2118906.02602.0EX 2016/2017 CORE/FLUID STUDIES

80017000 Environmental/Regulatory Studies & Plans 9,000.00 1,800.00
80031050 Overhead Billed - System Calculated 225.00 45.00
Total: 2118906.02602.0EX 2016/2017 CORE/FLUID STUDIES 9,225.00 1,845.00
2118906.0EX 2016/2017 CORE/FLUID STUDIES

80010130 Other Studies 15,842.20 3,168.44
80012130 Coring & Analysis 89,496.00 17,899.20
80031050 Overhead Billed - System Calculated 2,633.46 526.69
Total: 2118906.0EX 2016/2017 CORE/FLUID STUDIES 107,971.66 21,594.33
2127078.0EX 2017 20A INTERVENTIONS EQUIPMENT DEVELOP

80010130 Other Studies 2,969.87 593.97
80011030 Contract Labor & Consulting Services 258,191.27 51,638.25
80012300 Drilling & Wellwork Consulting Services 834,907.65 166,981.53
80017000 Environmental/Regulatory Studies & Plans 578,393.00 115,678.60
80031030 Payroll Burden Billed 1,103.43 220.69
80031050 Overhead Billed - System Calculated 41,916.86 8,383.37
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COBALT INTERNATIONAL ENERGY LP
Invoice Number: 012018JV38904801
VENTURE: 600513 WR 51/52 SHENANDOAH JV EQUITY GRP: 4

Iﬁ:count Account Description Gross Amount Net Amount

SL.800300 Company Labor Field Salaried (Billable) 1,109.20 221.84
Total: 2127078.0EX 2017 20A INTERVENTIONS EQUIPMENT DEVELOP 1,718,591.28 343,718.26
2127079.0EX 2017 20A COMPLETIONS EQUIPMENT DEVELOPME

80010130 Other Studies 39,156.00 7,831.20
80011030 Contract Labor & Consulting Services 527,891.24 105,578.25
80012300 Drilling & Wellwork Consulting Services 1,051,867.20 210,373.44
80017000 Environmental/Regulatory Studies & Plans 475,000.00 95,000.00
80031030 Payroll Burden Billed 7,724.03 1,544.81
80031050 Overhead Billed - System Calculated 52,735.08 10,547.02
SL800300 Company Labor Field Salaried (Billable) 7,764.40 1,552.88
Total: 2127079.0EX 2017 20A COMPLETIONS EQUIPMENT DEVELOPME 2,162,137.95 432,427.59
2127080.0EX 2017 20A SUBSEA FACILITIES DEVELOPMENT

80010130 Other Studies 290,151.72 58,030.34
80011030 Contract Labor & Consulting Services 353,966.79 70,793.36
80012300 Drilling & Wellwork Consulting Services 6,554.65 1,310.93
80017000 Environmental/Regulatory Studies & Plans (47,250.14) (9,450.03)
80031030 Payroll Burden Billed 606.89 121.38
80031050 Overhead Billed - System Calculated 15,115.99 3,023.20
S1.800300 Company Labor Field Salaried (Billable) 610.06 122.01
Total: 2127080.0EX 2017 20A SUBSEA FACILITIES DEVELOPMENT 619,755.96 123,951.19
2127130.0EX 2017 20A BOP & RISER EQUIPMENT DEVELOPME

80010130 Other Studies 57,479.00 11,495.80
80011030 Contract Labor & Consulting Services 220,388.98 44,077.80
80012300 Drilling & Wellwork Consulting Services 6,554.65 1,310.93
80031050 Overhead Billed - System Calculated 7,110.57 1,422.11
Total: 2127130.0EX 2017 20A BOP & RISER EQUIPMENT DEVELOPME 291,533.20 58,306.64
2127144.0EX 2017 20A MODU DEVELOPMENT

80010130 Other Studies 630.00 126.00
80011030 Contract Labor & Consulting Services 124,169.48 24,833.90
80012300 Drilling & Wellwork Consulting Services 6,554.65 1,310.93
80031050 Overhead Billed - System Calculated 3,283.86 656.77
Total: 2127144.0EX 2017 20A MODU DEVELOPMENT 134,637.99 26,927.60

2128750.01100.0EX 2017 IPT SHENANDOAH
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COBALT INTERNATIONAL ENERGY LP
Invoice Number: 012018JV38904801
VENTURE: 600513 WR 51/52 SHENANDOAH JV EQUITY GRP: 4

Account Account Description Gross Amount Net Amount J
80010130 Other Studies 11,212.00 2,242.40
80011030 Contract Labor & Consulting Services 13,098.08 2,619.62
80012300 Drilling & Wellwork Consulting Services 66,634.34 13,326.87
80031030 Payroll Burden Billed 3,574.96 714.99
80031050 Overhead Billed - System Calculated 2,452.84 490.57
80031055 Overhead Billed - Manual 11,207.09 2,241.42
SL800300 Company Labor Field Salaried (Billable) 3,593.65 718.73
Total: 2128750.01100.0EX 2017 IPT SHENANDOAH 111,772.96 22,354.59
2128750.01601.0EX 2017 IPT SHENANDOAH

80012300 Drilling & Wellwork Consulting Services 39,000.00 7,800.00
80031050 Overhead Billed - System Calculated 975.00 195.00
80031055 Overhead Billed - Manual 774.30 154.86
Total: 2128750.01601.0EX 2017 IPT SHENANDOAH 40,749.30 8,149.86
2128750.02000.0EX 2017 IPT SHENANDOAH

80031030 Payroll Burden Billed 150.73 30.15
80031050 Overhead Billed - System Calculated 7.56 1.51
80031055 Overhead Billed - Manual 6,148.84 1,229.77
SL800300 Company Labor Field Salaried (Billable) 151.52 30.30
Total: 2128750.02000.0EX 2017 IPT SHENANDOAH 6,458.65 1,291.73
2128750.02601.0EX 2017 IPT SHENANDOAH

80031055 Overhead Billed - Manual 96.13 19.23
Total: 2128750.02601.0EX 2017 IPT SHENANDOAH 96.13 19.23
2128750.0EX 2017 IPT SHENANDOAH

80031055 Overhead Billed - Manual 30.96 6.19
Total: 2128750.0EX 2017 IPT SHENANDOAH 30.96 6.19
2128815.01601.DEV 2017 SHENANDOAH FACILITY ENGINEERING

80011050 Legal Services & Fees 477.00 95.40
80031050 Overhead Billed - System Calculated 11.94 2.39
Total: 2128815.01601.DEV 2017 SHENANDOAH FACILITY ENGINEERING 488.94 97.79
2128815.05010.DEV 2017 SHENANDOAH FACILITY ENGINEERING

80011030 Contract Labor & Consulting Services 13,207.50 2,641.50
80031050 Overhead Billed - System Calculated 330.19 66.04
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COBALT INTERNATIONAL ENERGY LP
Invoice Number: 012018JV38904801
VENTURE: 600513 WR 51/52 SHENANDOAH JV EQUITY GRP: 4

Account Account Description Gross Amount Net Amount
Total: 2128815.05010.DEV 2017 SHENANDOAH FACILITY ENGINEERING 13,537.69 2,707.54
2128815.05030.DEV 2017 SHENANDOAH FACILITY ENGINEERING

80010130 Other Studies 11,761.60 2,352.32
80011030 Contract Labor & Consulting Services 39,233.00 7,846.60
80031050 Overhead Billed - System Calculated 1,274.87 254.97
Total: 2128815.05030.DEV 2017 SHENANDOAH FACILITY ENGINEERING 52,269.47 10,453.89
2128815.10208.DEV 2017 SHENANDOAH FACILITY ENGINEERING

80011030 Contract Labor & Consulting Services 234,439.48 46,887.90
80031050 Overhead Billed - System Calculated 5,860.99 1,172.20
Total: 2128815.10208.DEV 2017 SHENANDOAH FACILITY ENGINEERING 240,300.47 48,060.09
TOTAL AFE EXPENDITURES 6,426,133.11 1,285,226.62

TOTAL VENTURE / EQUITY GROUP

6,426,133.11

1,285,226.64

Equity Share:  20.000000 %
Your Net Share Of Gross Expenditure:

1,285,226.64
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COBALT INTERNATIONAL ENERGY LP
ATTN BEN DAVIS LD MGR GOM

920 MEMORIAL CITY WAY STE 100
HOUSTON TX 77024



Anadarkp®

Petroleum Corporation
and Affillates

Joint Interest Invoice Summary

Payment due in full (15) days after invoice receipt.
Unpaid balances are subject to interest charges
Invoices are available on the internet at
www.EnergyLink.com

Billing Period: 2/2018
Invoice: 022018JV38904801
Invoice Date: 2/28/ 2018
Invoice Amount: $ 536,582.74
Currency: USD

COBALT INTERNATIONAL ENERGY LP
ATTN BEN DAVIS LD MGR GOM

920 MEMORIAL CITY WAY STE 100
HOUSTON TX 77024

REMIT CHECK PAYMENT TO:
ANADARKO U.S. OFFSHORE LLC

PO BOX 730245

DALLAS , TX 75373-0245

(800) 359-1692 CRM.JIB@ANADARKO.COM

REMIT WIRE / ACH PAYMENT TO:
JP Morgan Chase Bank

Venture Venture Description Amount Billed Cash Call Applied Netted Revenue Amount Due
111374 WALKER RIDGE 51 003 (7,303.74) 0.00 0.00 (7,303.74)
118843  WALKER RIDGE 52 003 (3,261.35) 0.00 0.00 (3,261.35)
600333 HEIDELBERG GC 859 DEVELOPMENT JV 2.29 0.00 0.00 2.29
600513 WR51/52 SHENANDOAH JV 547,145.54 0.00 0.00 547,145.54
TOTAL INVOICE 536,582.74 0.00 0.00 536,582.74
Current Invoice Amount 536,582.74

Please include invoice and/or venture numbers/amounts on your remittance to ensure accurate and efficient application
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Anadarkg*

Petroleum Corporation
and Affiliates

Joint Interest Invoice Summary

Payment due in full (15) days after invoice receipt.
Unpaid balances are subject to interest charges
Invoices are available on the internet at
www.EnergyLink.com

Billing Period: 2/2018
Invoice: 022018JV38904801
Invoice Date: 2/28/ 2018
Invoice Amount: $ 536,582.74
Currency: USDh

COBALT INTERNATIONAL ENERGY LP
ATTN BEN DAVIS LD MGR GOM

920 MEMORIAL CITY WAY STE 100
HOUSTON TX 77024

REMIT CHECK PAYMENT TO:
ANADARKO U.S. OFFSHORE LLC

PO BOX 730245

DALLAS , TX 75373-0245

(800) 359-1692 CRM.HB@ANADARKO.COM

REMIT WIRE / ACH PAYMENT TO:
JP Morgan Chase Bank

Venture Venture Description

Amount Billed Cash Call Applied

Netted Revenue Amount Due

BLANK PAGE ---— PLEASE DISREGARD
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Anadarkp®

Petroleum Corporation
and Affiliates

COBALT INTERNATIONAL ENERGY LP
Invoice Number: 022018JV38904801
VENTURE: 111374 WALKER RIDGE 51 003 EQUITY GRP: 8

Joint Interest Invoice Detail

I Account Account Description Gross Amount Net Amount
AFE EXPENDITURES
2120948.1.DRL. WALKER RIDGE 51 #4
80012080 Drilling & Wellwork Mud & Chemicals (35,628.00) (7,125.60)
80031050 Overhead Billed - System Calculated (890.70) (178.14)
Total: 2120948.1.DRL. WALKER RIDGE 51 #4 (36,518.70) (7,303.74)
TOTAL AFE EXPENDITURES (36,518.70) (7,303.74)
TOTAL VENTURE / EQUITY GROUP (36,518.70) (7,303.74)
Equity Share:  20.000000 %
Your Net Share Of Gross Expenditure: (7,303.74)
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ad a2 E Joint Interest Invoice Detail

Petroleum Corporation
and Affiliates

COBALT INTERNATIONAL ENERGY LP
Invoice Number: 022018JV38904801
VENTURE: 118843 WALKER RIDGE 52 003 EQUITY GRP: 9

Account Account Description Gross Amount Net Amount
AFE EXPENDITURES

2124648.DRL WALKER RIDGE 52 003

80012370 Casing 12.0-15.99 in. (30.46-40.61 cm) (15,909.00) (3,181.80)
80031050 Overhead Billed - System Calculated (397.73) (79.55)
Total: 2124648.DRI. WALKER RIDGE 52 003 (16,306.73) (3,261.35)
TOTAL AFE EXPENDITURES (16,306.73) (3,261.35)
TOTAL VENTURE / EQUITY GROUP (16,306.73) (3,261.35)
Equity Share:  20.000000 %

Your Net Share Of Gross Expenditure: (3,261.35)
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ada ﬂ Joint Interest Invoice Detail

Petroleum Corporation
and Affiliates

COBALT INTERNATIONAL ENERGY LP
Invoice Number: 022018JV38904801
VENTURE: 600333 HEIDELBERG GC 859 DEVELOPMENT JV EQUITY GRP: 7

Account Account Description

Gross Amount

Net Amount J

AFE EXPENDITURES

2078324.05420.CON HEIDELBERG TOPSIDES & SUBSEA EQUIPMENT

80031050 Overhead Billed - System Calculated (5,910.86) (554.14)
Total: 2078324.05420.CON HEIDELBERG TOPSIDES & SUBSEA EQUIPMENT (5,910.86) (554.14)
2078691.05010.CON HEIDELBERG DEVELOPMENT FINAL DESIGN AFE

80031050 Overhead Billed - System Calculated 24.44 2.29
Total: 2078691.05010.CON HEIDELBERG DEVELOPMENT FINAL DESIGN AFE 24.44 2.29
TOTAL AFE EXPENDITURES (5,886.42) (551.85)
TOTAL VENTURE / EQUITY GROUP (5,886.42) (551.85)
Equity Share:  9.375000 %

Your Net Share Of Gross Expenditure: (551.85)
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Petroleum Corporation
and Affiliates

COBALT INTERNATIONAL ENERGY LP
Invoice Number: 022018JV38904801
VENTURE: 600333 HEIDELBERG GC 859 DEVELOPMENT JV EQUITY GRP: 10

Joint Interest Invoice Detail

I Account Account Description Gross Amount Net Amount
AFE EXPENDITURES
2078324.05420.CON HEIDELBERG TOPSIDES & SUBSEA EQUIPMENT
80031050 Overhead Billed - System Calculated 5,910.87 554.14
Total: 2078324.05420.CON HEIDELBERG TOPSIDES & SUBSEA EQUIPMENT 5,910.87 554.14
2078691.05010.CON HEIDELBERG DEVELOPMENT FINAL DESIGN AFE
80031050 Overhead Billed - System Calculated (24.44) (2.29)
Total: 2078691.05010.CON HEIDELBERG DEVELOPMENT FINAL DESIGN AFE (24.49) (2.29)
TOTAL AFE EXPENDITURES 5,886.43 551.85
TOTAL VENTURE / EQUITY GROUP 5,886.43 551.85
Equity Share:  9.375000 %

551.85

Your Net Share Of Gross Expenditure:
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-T.Id a2 ﬁ Joint Interest Invoice Detail

Petroleum Corporation
and Affiliates

COBALT INTERNATIONAL ENERGY LP
Invoice Number: 022018JV38904801
VENTURE: 600333 HEIDELBERG GC 859 DEVELOPMENT JV EQUITY GRP: 11

Account Account Description Gross Amount Net Amount

AFE EXPENDITURES

2078691.05010.CON HEIDELBERG DEVELOPMENT FINAL DESIGN AFE

80031050 Overhead Billed - System Calculated 24.43 2.29
Total: 2078691.05010.CON HEIDELBERG DEVELOPMENT FINAL DESIGN AFE 24.43 2.29
TOTAL AFE EXPENDITURES 24.43 2.29
TOTAL VENTURE / EQUITY GROUP 24.43 2.29
Equity Share:  9.375000 %

Your Net Share Of Gross Expenditure: 2.29
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Anadarkp®

Petroleum Corporation
and Affillates

COBALT INTERNATIONAL ENERGY LP
Invoice Number: 022018JV38904801
VENTURE: 600513 WR 51/52 SHENANDOAH JV EQUITY GRP: 4

Joint Interest Invoice Detail

Account Account Description Gross Amount Net Amount
AFE EXPENDITURES

2115177.0EX 2016 SHENANDOAH 20A SUBSEA FACILITIES DE

80017000 Environmental/Regulatory Studies & Plans (3,218.00) (643.60)
80031050 Overhead Billed - System Calculated (80.45) (16.09)
Total: 2115177.0EX 2016 SHENANDOAH 20A SUBSEA FACILITIES DE (3,298.45) (659.69)
2127078.0EX 2017 20A INTERVENTIONS EQUIPMENT DEVELOP

80011030 Contract Labor & Consulting Services 12,352.97 2,470.59
80012300 Drilling & Wellwork Consulting Services 173,158.45 34,631.69
80031030 Payroll Burden Billed 656.57 131.31
80031050 Overhead Billed - System Calculated 4,670.71 934.14
SL800300 Company Labor Field Salaried (Billable) 660.00 132.00
Total: 2127078.0EX 2017 20A INTERVENTIONS EQUIPMENT DEVELOP 191,498.70 38,299.74
2127079.0EX 2017 20A COMPLETIONS EQUIPMENT DEVELOPME

80010130 Other Studies 4,752.00 950.40
80011030 Contract Labor & Consulting Services 76,309.03 15,261.81
80012300 Drilling & Wellwork Consulting Services 2,778.93 555.79
80031030 Payroll Burden Billed 2,079.13 415.83
80031050 Overhead Billed - System Calculated 2,200.24 440.05
SL800300 Company Labor Field Salaried (Billable) 2,090.00 418.00
Total: 2127079.0EX 2017 20A COMPLETIONS EQUIPMENT DEVELOPME 90,209.33 18,041.87
2127080.0EX 2017 20A SUBSEA FACILITIES DEVELOPMENT

80010130 Other Studies 1,529,480.91 305,896.18
80011030 Contract Labor & Consulting Services 46,636.25 9,327.25
80012300 Drilling & Wellwork Consulting Services 591,003.93 118,200.79
80012330 Drilling & Wellwork Misc Services 8,000.00 1,600.00
80017000 Environmental/Regulatory Studies & Plans 3,220.00 644.00
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COBALT INTERNATIONAL ENERGY LP
Invoice Number: 022018JV38904801
VENTURE: 600513 WR 51/52 SHENANDOAH JV EQUITY GRP: 4

Net Amount ]

Account Account Description Gross Amount

80031050 Overhead Billed - System Calculated 54,458.54 10,891.71
Total: 2127080.0EX 2017 20A SUBSEA FACILITIES DEVELOPMENT 2,232,799.63 446,559.93
2127130.0EX 2017 20A BOP & RISER EQUIPMENT DEVELOPME

80011030 Contract Labor & Consulting Services 45,904.74 9,180.95
80012300 Drilling & Wellwork Consulting Services 4,003.93 800.79
80031050 Overhead Billed - System Calculated 1,247.73 249.55
Total: 2127130.0EX 2017 20A BOP & RISER EQUIPMENT DEVELOPME 51,156.40 10,231.28
2127144.0EX 2017 20A MODU DEVELOPMENT

80011030 Contract Labor & Consulting Services 47,787.19 9,557.44
80012300 Drilling & Wellwork Consulting Services 4,003.93 800.79
80031050 Overhead Billed - System Calculated 1,294.79 258.96
Total: 2127144.0EX 2017 20A MODU DEVELOPMENT 53,085.91 10,617.18
2128750.01100.0EX 2017 IPT SHENANDOAH

80012300 Drilling & Wellwork Consulting Services 11,375.00 2,275.00
80031030 Payroll Burden Billed 4,963.22 992.64
80031050 Overhead Billed - System Calculated 533.19 106.64
SL800300 Company Labor Field Salaried (Billable) 4,989.16 997.83
Total: 2128750.01100.0EX 2017 IPT SHENANDOAH 21,860.57 4,372.11
2128815.01601.DEV 2017 SHENANDOAH FACILITY ENGINEERING

80011050 Legal Services & Fees 200.00 40.00
80031050 Overhead Billed - System Calculated 5.00 1.00
Total: 2128815.01601.DEV 2017 SHENANDOAH FACILITY ENGINEERING 205.00 41.00
2128815.05010.DEV 2017 SHENANDOAH FACILITY ENGINEERING

80011030 Contract Labor & Consulting Services 6,785.00 1,357.00
80012260 Well Testing, Flow Back Equip & Serv 16,500.00 3,300.00
80031050 Overhead Billed - System Calculated 582.13 116.43
Total: 2128815.05010.DEV 2017 SHENANDOAH FACILITY ENGINEERING 23,867.13 4,773.43
2128815.10208.DEV 2017 SHENANDOAH FACILITY ENGINEERING

80011030 Contract Labor & Consulting Services 72,530.21 14,506.04
80031050 Overhead Billed - System Calculated 1,813.26 362.65
Total: 2128815.10208.DEV 2017 SHENANDOAH FACILITY ENGINEERING 74,343.47 14,868.69
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COBALT INTERNATIONAL ENERGY LP
Invoice Number: 022018JV38904801
VENTURE: 600513 WR 51/52 SHENANDOAH JV EQUITY GRP: 4

[ Account Account Description Gross Amount Net Amount _]
TOTAL AFE EXPENDITURES 2,735,727.69 547,145.54
TOTAL VENTURE / EQUITY GROUP 2,735,727.69 547,145.56

Equity Share:  20.000000 %
Your Net Share Of Gross Expenditure: 547,145.56
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MAIN (832} 6361000
1201 LAKE ROBEING DR, » THE WoOmanNns, Taxas 77380
ANADARKO PETRCOLEUM CORPORATION PO BOX 1H30 v HOUSTON, TX 77281 1380

ganadarigp’

December 06, 2017

Lafourche Parish

Clerk of Court
Recording Department
303 West Third Street
Thibodauy, LA 70301

RE: Recording of Memorandum of Operating Agreement and Financing Statement
in Lafourche Parish

Dear Sir or Madam:

Anadarko Petroleum Corporation respectfully submits the following for recording in Conveyances and
Mortgages.

s One (1) certified copy of the Memorandum of Operating Agreement and Financing Statement
covering 3 leases {OCS-G 20259 WR 8, OCS-G 31938 WR 51 and 0CS-G 25232 WR 52) and

¢ One (1) copy of the Memorandum of Operating Agreement and Financing Statement to be
certified.

Once the Memorandum has been recorded, please return the certified copy to my attention with the
invoice.

Should you have any questions or need additional information regarding our package, please do not
hesitate contact me at 832-636-3881 or at judy.singh@anadarko.com.

Sincerely,

v

" Judy Singh

Enclosures

Shenandoah Prospect
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Lafourche Parish
Annette M. Fontana CLERK OF COURT
PO BOX 818
303 W 3rd St
THIBODAUX, LA 70302
Phone Number : (985) 447-4841

Official Receipt : 2017-00020939

Printed On : 12/07/2017 at 1:54:13 PM

By : BREANNE DEROCHE on MORTGAGE-SPARE

ANADARKO PETROLEUM CORPORATION

ATTN: JUDY SINGH

1201 LAKE ROBBINS DRIVE

THE WOODLANDS, TX 77251-1330

Date of Invoice : December 07, 2017

Instrument ID Recorded Time Amount
Index Type : CONVEYANCE 1:53:59 PM $205.00
Kind : MEMORANDUM
File Number: 1250715
Book : 2088 Page: 826
Transaction : Recording - Conveyance
ANADARKO E&P COMPANY LP
To : CONOCOPHILLIPS COMPANY
Accounts Amount
Fees For Recording Legal $200.00
Certified Copy $0.00
Photo Copy $0.00
Louisiana Clerk’8 Index Portal $5.00
Stamp Copy $0.00
Total Due : $205.00
Amount Charged : $205.00
Change Tendered : $0.00
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Lafourche Parish Recording Page

Annette M. Fontana

CLERK OF COURT
PO BOX 818
303 W 3rd St
Thibodaux, LA 70302
(985) 447-4841
First VENDOR
|ANADARKO E&P COMPANY LP
First VENDEE
[CONOCOPH!LLIPS COMPANY
Index Type: CONVEYANCE Inst Number ; 1250715
Type of Document : MEMORANDUM
Book : 2088 Page: 826

Recording Pages ; 16

Recorded Information

I hereby certify that the attached document was filed for registry and recorded in the Clerk of Court's office for
Lafourche Parish, Louisiana

On (Recorded Date) : 12/07/2017

At (Recorded Time) : 1:53:50PM CLERK OF COURT

ANNETTE M. FONTANA

AR ER NG e N

ml} document that was filed for registry and .
Recorded 12/07/2017 at 1:83:59 )

Doc 1D - 033017640016 /m”* Recorded in Book 208 ~Page 826 f{

/ File Nu /b? N2 50715
j&f Al "‘“M}{ ,..a‘ff (;/ \./k;‘ /

Deputy Cierk

/
i
i
L

Do not Detach this Recording Page from Original Document



Lafourche Parish Recording Page

Annette M. Fontana
CLERK OF COURT
PO BOX 818
303 W 3rd St
Thibodaux, LA 70302
(985) 447-4841

First VENDOR

[ANADARKO E&P COMPANY LP

First VENDEE

[CONOCOPHILLIPS COMPANY

Index Type: CONVEYANCE Inst Number ; 1250715

Type of Document : MEMORANDUM

Book : 2088 Page: 826
Recording Pages : 16

Recorded Information

| hereby certify that the attached document was filed for registry and recorded in the Clerk of Court's office for
Lafourche Parish, Louisiana

On (Recorded Date) : 12/07/2017 - [
;

, A
At (Recorded Time) : 1:53:59PM ) N
i

W e

Doc ID - 033017640016

Do not Detach this Recording Page from Original Document
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St. Mary Parish Recording Page

Cliff Dressel
Clerk of Court
500 Main Street
P.O. Box 1231
Franklin, LA 70538
(3371 828-4100

Received From ;
ANADARKCO PETROLEUM CORPORATION
1201 LAKE ROBBINS DRIVE
THE WOODLANDS, TX 77380

First VENDOR
ANADARKO E&P COMPANY LP J
Firgt VENDEE
[CONOCOPHILLIPS COMPANY ]

index Type: Conveyances File Number : 305815
Type of Document : Conveyance
Book: 198 Page : 454
Recording Pages : 14
Recorded Information
I hereby ceriify that the attached document was filed for registry and recorded in the Clerk of Court's office for 8t Mary

Parish, Louisianea
}vzzufm/,( fesitosic

Dopipblerk

Cn (Recorged Date) : 11/30/2008

At (Recorded Time) . 1:18:26PM

Doc {D - 004126230014

Return To :

198 Page: 464 File Number: 305815 Seq: 1

Book:
Do not Detach this Recording Page from Crigind! Document
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1.0

2.0

3.0

4.0

5.0

‘ ENTRYNO. 51 4,

g o gy

NOV 302008 ., Lot

i
MEMORANDUM OF JOINT OPERATING AGREEMENT AND FINANCINE TATE%N;? K f ?\:(//’,‘f?c:('ﬂ'?f
1. 2 L AT A /'

{Louislana)
= By. Clerk of Caurt

This Memorandum of Joint Operating Agreeement and FinancinggMMfwaﬂef called
"Memorandum") is effective as of the effective dale of the Joint Operating Agreeement referred to
in Paragraph 2.0 below and is executed by Anadarko E&P Company, LP (the “Operator), a
Delaware Limited Partnership whose mailing address is 1201 Lake Robbins Drive, The
Woodlands, Texas, 77380, ConocoPhillips Company ("Non-Operator”), a Delaware corporation
whose mailing address is P.O. Box 2197, Houstan, Texas, 77252-2197, Cobalt International
Energy, L.P. ("Non-Operator”), a Delware Limited Partnership whose mailing address is Two Post
Oak Central, 1980 Post Oak Blvd., Suite 1200, Houston, Texas, 77056 and Marathon Oil
Company {"Non-Operator®), an Ohio corporation whose address is Post Office Box 3128, Houston,
Texas, 77253,

The Operator and Non-Operator are parties to that certain Joint Operating Agreeement dated
effective April 1, 2008 (the “Joint Operating Agreement”), providing for the development and
production of crude oll, natural gas and associated substances from the lands described in Exhibit
“A” of the Joint Operating Agreement (hereinafter called the "Contract Area”) and described more
particularly in Attachment *1” o this Memorandum, and designating Anadarko E&P Company, LP
as Operator fo conduct such operations for itself and the Non-Operator. Reference is made hereby
1o the Joint Operating Agreement for all purposes, and its terms and provisions are incorperated
hereln by this reference to the same extent as ¥ the Joint Operating Agreement was reproduced
herein. Capfitalized terms not otherwise defined herein shall have the same meaning as set forth in
the Joint Operating Agreement. In the event of any conflict between the terms or provisions of this
Memorandum and those contained in the Joint Operating Agreement, including exhibits thereto,
and notwithstanding anything to the contrary in the Joint Operating Agresment, the ferms and
provisions of this Memorancum shall at all times and in all events, prevail and control and govern
between the Parties hereto, with the non-conflicting terms and provisions of the Joint Operating
Agreement continuing in full force and effect. The presence of a term governing conduct in the
Joint Operating Agreement and the absence of a term governing the same conduct in this
Memorandum or the presence of a term governing conduct in this Memorandum and the absence
of & term governing the same conduct in the Joint Operating Agreement shall not constitute &
conflict between the agreements.

Among other provisions, the Joint Operating Agreeement (i) provides for certain mortgages,
pledges and security interests to secure payment by the Parties of their respective share of costs
and other obligations under the Joint Operating Agreeement, (i} containg an Accounting Procedure
along with other provisions which supplement the mortgage, pledge and security interest
provisions, (iii} includes non-consent ¢lauses which provide that Parfies who elect not to participate
in certain operations shall be deemed to have relinquished their interest untif the consenting
Parties -are able {0 recover their costs of such operation plus a speocified amount, (v} includes a
provision requiring payment of interest on amounts past due, and {v) granis certain preferential
rights to purchase.

A true and correct copy of the Joint Operating Agreeement Is on file and aveailable for inspection by
third parties at the offices of the Operator at the address set forth in this Memorandum,

The purpose of this Memorandum is to more fully describe, implement, and perfect the mortgages,
piedges and security interests provided for in the Joint Operating Agreeement, anc ‘o place third
parties on notice thereof,

In addition to any other priviieges, security righis and remedies provided for by faw wiil respeci to
the services rendered or materials and equipment furnished under the Joint Operating Agreement,
in consideration of the mutual rights and obligations of the parties hereunder, the partiss hereby
agree as follows:

Page 1
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6.1. Mortgage in Favor of the Ogerator. To sesure the complete and ‘imely performance of
and payment by each Non-Opersalor of all obligations and indebtedness of every kind and
nature, whether now owed by such Non-Operator or hereafter arising, pursuant to the
Joint Operating Agreement, each Non-Operator grants to Operafor a& mortgage,
hypothecate, and pledge of and over all of its rights, titles and interests in and to (a) the
Leases, (b) the cil, gas, and associated substances in, on, under, and that may be
produced fram the fands within the Contract Area, and (c) all other immovable property
susceptible of mortgage situated within the Coniract Area,

The maximum amount for which the mortgage herein granted by each Non-Operator
shall be deemed to secure the obligations and indebtedness of such Non-Operator to the
Operator as stipulated herein is hereby fixed in an amount equal to $250,000,000.00 (the
"Limit of the Mortgage of Each Non-Operator”). Except as provided in the previous
sentence (and then only to the extent such limitations are required by law), the entire
amount of obligations and indebtedness of each Non-Operator fo the Operator is sectred
hereby without limitation. Notwithstanding the foregoing Limit of the Mortgage of Each
Non-Operator, the iiability of each Non-Operator under the Joint Operating Agreement
and the mortgage, pledge, and security inierest granted hereby shall be limited to (and
the Cperator shall not be entitled to enforce the same against such Non-Operator for an
amount exceeding) the actual obligations and indebtedness (including all interest
charges, costs, aftorneys' fees, and other charges provided for in the Joint Operating
Agreement or this Memorandum) outstanding and unpaid and that are attributeble o or
charged against the interest of such Non-Operator pursuant to the Joint Operating
Agreement, .

6.2. Security Interest in Favor of the Opsrater.  To secure the complete and timely
performance of and payment by each Non-Operator of all obligations and indebtedness
of every kind and nature, whether now owed by such Non-Operator or hereafter arising,
pursuant to the Joint Operating Agresment, each Non-Operating Party hereby grants to
the Operator a continuing security irterest in and fo all of #ts rights, titles, interests,
ctaims, general intangibles, proceeds, and products thereof, whether now existing or
hereafler acquired, in and 1o (g) all oll, gas, and associated substances produced from
the jands or offshore blocks covered by the Leases or the Contract Area or attributable to
the Leases or the Contract Area when produced, (b) all accounts receivable accruing or
arising as a result of the sale of such o], gas, and associated substances (including,
without limitation, accounts arising from gas imbalances or from the sale of ofl, gas, and
associated substances at the wellhead), (¢} all cash or other proceeds from the sale of
such ofl, gas, and associated substances once produced, and (d) all Development
Systems, wells, facllities, fixtures, other corporeal property, whether movable or
immovable, whether now or hereafter placed on the fands or offshore blocks covered by
the Leases or the Contract Area or maintained or used In connsction with the ownership,
use or exploitation of the Leases or the Contract Area, and other surface and sub-surface
egquipment of any kind or character located on or attributable to the Leases or the
Contract Area and the cash or other procesds realized from the sale, transfer, disposition
or conversion thereof. The interest of the Non-Operator In and to the oll, gas, and
associated substances produced from or atiributable to the Leasses or the Contract Area
when extracted and the accounts receivable accruing or arising as the result of the sale
thereof shall be financed at the welihead of the well or wells located on the Leases or the
Contract Area. To the exient allowed under applicable law, the security interest granted
by each Non-Operator hereunder covers: (A) all substitutions, replacements, and
accessions to the property of such Nen-Operator described herein and is intended to
cover all of the rights, tities and interests of such Non-Cperator in all movable property
naw or hereafter located upon or used in connaction with the Contract Area, whether
corporeal or incorporeal; (B) all rights under any gas balancing agreement, farmout
rights, option farmout rights, acreage and cash contributions, and conversion rights of
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such Non-Operator in connection with the Leases or the Contract Area, or the oil, gas,
and associated substances produced from or attributable to the Leases or the Contract
Area, whether now owned and existing or hereafter acquired or arising, including, without
fimitation, all interests of each Non-Operator in any partnership, tax partnership, limited
parinership, assogiation, Joint venture, or other entity or enterprise that holds, owns, or
controls any interest in the Contract Area; and (C) all rights, claims, general intangibles,
and proceeds, whether now existing or hereafter acquired, of each Nen-Qperator in and
to the contracts, agreements, permits, licenses, rights-of-way, and similar rights and
privieges that relate to or are appurtenant o the Leases or the Contract Area, including
the following:

) all of its rights, tittes, and interests, whether now owned and existing or
hereafter acquired or arising, in, to, and under or derived from any present or
future operating, farmout, bidding, pooling, unitization, and communitization
agreements, assignments, and subleases, whether or not described in
Attachment 1", to the extent, and only to the extent, that such agreements,
assignments, and subleases cover or include any of is righis, ttes, and
interests, whether now owned and existing or hereafter acquired or arising, in
and to all or any portion of the Leases or the Contract Area, and all units created
by any such pooling, unitization, and communitization agreements and all units
formed under orders, regulations, rules, or other official acts of any governmental
authority having jurisdiction, to the extent and only to the extent that such units
cover or include all or any portion of the Leases or the Contract Area;

(2) all of its rights, titles, and interests, whether now owned and existing or
hereafter acquired or arising, in, lo, and under or derived from all presently
existing and fulure advance payment agreements, and oil, casinghead gas, and
gas sales, exchange, and processing contracts and agreements, including,
without limitation, these coniracts and agreements that are described on
Attachment “1", fo the extent, and only to the extent, those confracts and
agreements cover or include all or any portion of the Leases or the Contract
Area; and

{3) all of its rights, titles, and interests, whether now owned and existing or
hereafter acquired or arsing, In, to, and under or derived from all existing and
future permits, licenses, rights-of-way, and similar rights and priviteges that relate
to or are appurtenant to the Leases or the Contract Area.

6.3 Mortgage in Favor of the Non-Operator. To secure the complete and timely performance
of and payment by the Operator of ail obligations and indebtedness of every kind and
nature, whether now owed by the Operator or hereafter arising, pursuant to the Joint
Operating Agreement, the Operator grants to each Non-Operator a mortgage,
hypothecate, and pledge of and over all of its rights, ties and interests in and to (a) the
Leases, (b) the oil, gas, and associated substances in, on, under, and that may be
produced from the lands within the Contract Area, and (¢) all other immovable property
susceptible of mortgage situated within the Contract Area.

The maximum amount for which the morigage herein granted by the Operator shall be
deemed to secure the obligations and indebtedness of the Operator to all Non-Operators
as stipulated herein is hereby fixed in an amount equal fo $250,000,000.00 (the "Limit of
the Mortgage of the Operator”), Except as provided in the previous sentence (and then
only to the extent such limitations are required by Jaw), the entire amount of obligations
and indebtedness of the Operator to the Non-Operators Is secured hereby without
limitation. Motwithstanding the foregoing Limit of the Mortgage of the Operator, the
liabiiity of the Operator under the Joint Operating Agreement-and the morigage, pledge,
and security interest granted hereby shall be limited to (and the Non-Operators shail not
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bfz entitled to enforce the same against the Operator for an amount exceeding) the actual
obligations and indebtedness (including all interest charges, costs, attorneys' fees, and

other charges provided for in the Joint Operating Agreement or this Memorandum)
outstanding and unpaid and that are atiributable to or charged against the interest of the
Operator pursuant to the Joint Operating Agreement.

6.4 Securlty Interest in Favor of the Non-Operator, To secure the complete and timely
performance of and payment by the Operator of all obligations and indebtecness of every
kind and nature, whether now owed by the Operator or hereafter arising, pursuant to the
Joint Operating Agreement, the Operator hereby grants to each Non-Operator a
continuing security interest in and to all of its rights, tities, interests, clairns, general
intangibles, proceeds, and products thereof, whether now existing or hereafter acquired,
in and to (a) all oil, gas, and associated substances produced from the lands or offshore
blocks covered by the Leases or included within the Confract Area or attributable to the
Leases or the Contract Area when produced, (b) all actounts receivable aceruing or
arising as a result of the sale of such ofl, gas, and associated substances (including,
without limitation, accounts arising from gas imbalances or from the sale of oil, gas, and
associated substances at the welthead), (¢} all cash or other proceeds from the sale of
such oil, gas, and assoclated substances once produced, and (d) all Development
Systems, wells, facilities, fixtures, other corporeal property whether movable or
tmmaovable, whether now or hereafter placed on the offshore blocks covered by the
Leases or the Confract Area or maintained or used in connection with the ownership, Use
or exploitation of the Leases or the Contract Area, and otner surface and sub-surface
equipment of any kind or character located on or attributable to the Leases or the
Contract Area and the cash or other proceeds realized from the sale, transfer, disposition
or conversion thereol. The interest of the Operator In and to the o], gas, and associated
substances produced from or attributable to the Leases when extracted and the accounts
receivable -accruing or arising as the result of the sate thereof shall be financed at the
wellnead of the well or wells focated on the Leases or the Contract Area. To the extent
allowed under applicable law, the security Interest granted by the Operator hereunder
covers. (A} all substitutions, replacements, and accessions to ‘he property of the
Operator described herein and is intended to cover all of the rights, fitles and interests of
the Operator in all movable property now or hereafter located upon or used in connection
with the Contract Area, whether corpereal or incorporeal; (B) all rights under any gas
balancing agreement, farmout rights, option farmout rights, acreage and cash
contributions, and conversion rights of the Operator in connection with the Leases or the
Contract Area, the oil, gas, and associated substances produced from or attributable to
ihe Leases or the Contract Area, whether now owned and existing or hereafter acguired
or arising, including, without limitation, al! interests of the Operator in any partnership, tax
partnership, limited parinership, association, joint venture, or other entity or enterprise
that holds, awns, or controls any interest in the Contract Area; and (C) all rights, claims,
general intangibles, and proceeds, whether now existing or hereafter acquired, of the
Operator in and fo the contracts, agreements, permits, licenses, rights-of-way, and similar
rights and privileges that relate io or are appurtenant to the Leases or the Contract Area,
including the following:

(1) all of its rights, titles, and interests, whether now owned and existing or
hereafter acquired or arising, in, to, and under or derived from any present or
future operating, farmout, bidding, pooting, unitization, and communitization
agreements, assignments, and subleases, whether or not described In
Attachment “17, to the extent, and only to the extent, that such agreements,
assignments, and sublesses cover or include any of Hfs rights, fitles, and
interests, whether now ownec and existing or hereafter acquired or arising, in
and to all or any portion of the Leases or the Contract Area, and alf units created
by any such pooling, unitization, and communitization agreements and ali units
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formed under orders, regulations, rules, or other official acts of any governmental
autherity having jurisdiction, to the exten{ and only to the extent that such units
cover or include all or any portion of the Leases or the Contract Area;

(2) all of ts rights, titles, and interests, whether now owned and existing or
hereafter acquired or arfsing, in, to, and under or derived from all presently
existing and future advance payment agreements, and ofl, casinghead gas, and
gas sales, exchange, and processing coniracts and agreements, including,
without limitation, those copfracts and agreements that are described on
Attachment 17, to the extent, and only to the extent, those confracts and
agreements cover or include all or any portion of the Leases or the Contract
Area; and

(3) all of its rights, titles, and interests, whether now owned and existing or
hereafter acquired or arising, in, to, and under or derived from all existing and
future permits, licenses, rights-of-way, and similar rights and privileges that refate
to or are appurtenant to any of the Leases or the Contract Area.

8.5 To the extent allowed under applicable law, the morigage, pledge and the securlty
interests granted by each Parly in favor of the other Party herein shall secure the
payment of all Costs and other expenses properly charged 1o such Party, together with
(A} interest on such indebtedness, Costs, and other expenses at the rate set forth in the
Accounting Prodecure, attached to the Joint Operating Agreement as Exhibit "C", or the
maximurn rate allowed by law, whichever is the lesser, (B) reasonable attorneys’ fees, (C)
court costs, and (D) other directly related collection costs.

6.6 Confession of Judgment; Executory Process. To the extent allowed under La. C.C.P. art.
2631 ef sec., each Party may use executory process o enforce the morigage and
security rights granted hereunder as fo any properly subject hereto. Therefore, each
Non-Operator hereby confesses judgment in favor of the Operator up to the full amount
secured hereunder as set forth in Article 6.1 (Mortgage in Favor of the Operator), and
does by these present, consent, agree and stipulate thai, in the event the morigage or
security interests or any charges thereon not being promptly and fully pald when the
same becomes due and payable, or in the event of fallure to comply with any of the
obligations herein set forth or in the Joint Operating Agreement, or the breach of the Joint
Operating Agreement in any of its parts by such Non-Operator, the mortgage or security
interests shall, at the option of the Operator, become due and payable, anything therein
contained to the contrary notwithstanding, and it shall be lawful for the Operator, as
holder or the mortgage or security interests, without making a demand and without
notice or putting in default, the same being hereby expressly waived, to cause all and
singular the property herein mortgaged or secured to be seized and sold without
appraisal, which is hereby expressly waived, by sxecufory process issusd by &
competent court or to proceed with enforcement of its martgage or security interest in any
other manner provided by law. Furthermore, the Operator hereby confesses judgment in
favor of each Non-Operator up to the full amount secured hereunder as set forth In Article
8.3 (Mortgage in Favor of the Non-Operalor), and does by these present, consent, agree
and stipulate that, in the even! the mortgage or security interasts or any charges thereon
not being promptly and fully paid when the same becomes due and payable, or in the
event of faiture to comply with any of the obligations hereln set forth or in the Joint
Operating Agreement, or the breach of the Joint Operating Agreement in any of its parts
by such Operator, the mortgage or security interests shall, at the option of such Non-
Operator, become due and payable, anything therein contained to the contrary
notwithstanding, and it shall be lawful for such Non-Operator, as holder or the mortgage
or security interests, without making a demand and without notice or putting in defaul,
the same being hereby expressly waived, 1o cause all and singular the property herein
morigaged or secured {0 be seized and sold by executory process issued by a competent
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court or to proceed with enforcement of its mortgage or security interest in any other
manner provided by law.

7.0 This Memorandum (including a carbon, photographic, or other reproduction thereof and hereof)
shall constitute a non-standard form of financing statement under the terms of Louisiana Law of
Secured Transactions, La, R.S. 10:8-107 et seq. (the “Uniform Commercial Code’} and, -as such,
for the purposes of perfecting the security interests granted in favor of the Operator, may be filed
for record in the office of the Clerk of Court of any parish in the State of Louisiana, with the
Operator being the secured party and the Non-Operator being the debtor with respect to such
filing. For the purposes of the security interst in favor of the Non-Operator, this Memorandum
(including a carbon, photographic, or other reporduction thereof and hereof) may be filed in the
aforementioned office as a non-standard form of financing statement with the Non-Operator being
the secured party and the Operator being the debtor with respect to such filing. in addition, this
Memorandum also constitues a financing statement filed as a fixture fiing, This Memorandum,
when fled far registry in the convevance and mortgage records of the appropriate parish(es), is
Intended 1o funclion both as & filed agreement under Section 30:216 of the Louisiana Revised
Statutes and a declaration under Section 30:217 of the Louisiana Revised Statutes, and any
successor statutes thereto, and serve as notice 1o third parties of the existence of the Joint
Operating Agreement and the conventional mortgages created herein as burdens on the title of the
Parties fo thelr Interest in the Leases. Al parties fo the Joint Operating Agreeement and all
farmors and option farmors who have granted support within the Contract Area are identified on
Attachment "1".

8.0  On default of any covenant or condition of the Joint Operating Agreeement, in addition to any other
remedy afforded by law or the practice of the State of Louisiana, each Party thereto and any
succaessor fo such Party by assignment, operation of law, or otherwise, shall have, and Is hereby
ghven and vested with, the power and authority toforeclose the mortgage, pledge and security
interest established in its favor in the Joint Operating Agreement and herein in the manner
provided by law and to exercise all rights of a secured party under the Uniform Comimercial Code.

8.0 Upon expiration of the Joint Operating Agreeement and the satisfaction of all obligations and debts
established thereunder, on behalf of all Parties concerned the Operator shall file of record a
release and termination of all mortgage, pledge, security and all other rights created under the
Joint Operating Agreement and this Memcrandum. Upon the filing of such release and termination
instrument, all benefits and obligations under this Memorandum shall terminate as to all parties
who have executed or ratified this Memorandum. In addition, af any time prior to the filing of such
release and termination instrument, the Operator shall have the right to fiie a continuation
statement with respect to any financing statement filed in favor of any party who has executed or
ratified this Memorandum.

10.0 It 's understood and agreed by the parties hereto that if any part, term, or provision of this
Memorandum is by the courts held to be ilegal or in corflict with any law of the state where made,
the validity of the remaining portions or provisions shall not be affected, and the rights and
obligations of the parties shall be construed and enforced as if the Memorandum did not contain
the particular part, term or provision held to be invalid.

11.0  This Memorandum shall be binding upon and shall inure to the benefit of the parties hereto and to
their respective heirs, legal representatives, successors and assigns. The failure of one or more
persons owning an interest in the Contract Area to execute this Memorandum shall ot in any
manner affect the validity of the Memorandum as to those persons who have executed this
Memorandum.

12.0 A party having an interest in the Contract Area can ratify this Memorandum by execution and
delivery of an instrument of ratification, adopting and entering into this Memorandum, and such
ratification shall have the same effect as If the ratifying party had executed this Memorandum or a
counterpart thereof. By execution or ratification of this Memorandum, such party hereby consents
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fo its ratification and adoption by any party who may have or may acquire any interest in the
Contract Area.

13.0  This Memorandum may be executed or ratified in one or more countérparts and all of the executed
or ratified counterparis shall together constitute one instrument. For purposes of recording, only
one copy of this Memorandum with individual signature pages attached therefo needs to be fiied-of
record.  Each parly authorizes the fiting by any other party of an original or any copy of this
Memorandum as a financing statement under the Uniform Commercial Code.

OPERATOR

Anadarko E&P Company LP

s Ol

Name: Jim W. Bryan

Tl Agent and Allgmey-in-Fact

Date: ‘A/ 2 4‘/ oF

NON-OPERATOR

ConocoPhnh;)s Company

G Mgy

Nama J;m M. Hx_ggms

Tie: n-Fact
Date: & /200
/7 v

NON-OPERATOR

Cobalt international Energy, L.P.

By:
Name:
Title:
Dale:

NON-ODPERATOR

Marathon Oll Company

By:
Name:

Title,
Date:
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to its ralification and adoption by any party who may have or may acquire any interest in the
Contract Area.

13.0 This Memorandum may be executed or ratified in one or more counterparts: and all of the executed
or ratified counterparts shall together constitule one Instrument. For purposes of recording, only
one copy of this Memorandum with individual signature pages attached thereto needs fo be filed of
record, Each party authorizes the filing by any other party of an original or any copy of this
Memorandum as a financing sistement under the Uniform Commercial Code,

OPERATOR

Anadarko E&P Company LP

By: ‘@q_é_/‘%z_‘w
Name:_JimW. Brvan

Title:___Agent and Attorney-in-Fact

Date: t{'{/?ﬁ/%’

NON-OPERATOR

ConocoPhillips Company

By:
Name;

itie:

Date:

NON-OPERATOR

Cobalt International Energy, L.P.

oy A & el d e

Name® Lynne L. Hackedorn

Tite: Vice Pregident, Land
Date: May J6. 2009

NON-OPERATOR

Marathon Oil Company

By

Name:

Title:
Date:
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0 its ratification and adoption by any party who may have or may acguire any interest in the
Contract Area.

13.0  This Memorandum may be executed or ratified in one or more counterparts and all of the executed
or ratified counterparts shall together constitute one instrument. For purposes of recording, only
one copy of this Memorandum with individual signature pages attached thereto needs fo be filed of
record. Each party authorizes the filing by any cther party of an original or any copy of this
Memorandum &s a financing statement under the Uniform Commergial Code.

OPERATOR
Anadarko E&P Company LP

By:
Name:_ JmW. Brvan

Title:__ Agent and Attorney-in-Fact
Date:

NON-OPERATOR

ConocoPhillips Company

By:
Name:
Title:
Date:

NON-OPERATOR

Cobalt International Energy, LP.
By:
Name:

Title:
Date:

NON-OPERATOR

Marathon Oil Company

ov fun) [ Lt
Name: Brad L. Dowdell

Title; Atomey-in-Fact ’\W\E&“
Date: Octoher 28, 2009
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AFFIDAVIT

STATE OF TEXAS
COUNTY CF MONTGOMERY

Thus done and signed by Jim W, Bryan, as the Agent end Attorney-in-Fact for, Anadarko E&P
Company, LP and on behalf of said corporation by autharity of its hoard of directors, in the
presence of the undersigned Notary Public, duly commissioned and qualified, in and for the
aforementioned State and County, and in the presence of the undersigned competent witnesses on
this 29 day of Jerit . 2009 .

JUCHH E, SNGH |
Notary Public, State of Texas |

My Commission Bxpres  {f
AL 201 i

vt

NOTARY PUBLIC

My Commission Expires:_ 4~ 8 ~2.01(

WITNESSES

e, Q%K{W\mf\

F":’m!ed Namé; \}\Wj\t Ug C;d (LeHl
g ;

Priﬁéd Nam/e; f&%\‘fy ﬁ@wém‘uy

AFFIDAVIT

STATE OF TEXAS
COUNTY OF HARRIS

Thus done and signed by 4 /7 ///M//VS the jy;’/m/w,w /rv' faer tor
ConocoPhillips Company and on behalf of said corporation by authority of its board of directors, in
the presence of the undersigned Notary Public, duly commissioned and qualified, in and for the
aforeme;tioned State anc County, and in the presence of the undersigned competent witnesses on

this \57h dayof  Jyupe 2009
I SELHBUEL M // M
O RE!
MY wﬁig.%% NOTARY PUBLIC

My Commission Expires: Z~S9 20/

WITNESSES
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AFFIDAVIT

STATE OF TEXAS
COUNTY OF HARRIS

Thus done and signed by Lynne L. Hackedom the Vice President, Land for Cobalt international
Energy, L.P. and on behalf of said corporation by authority of its board of directors, In the presence
of the undersigned Notary Public, duly commissioned and qualified, in and for the aforementioned

State and County, and in the presence of the undersigned competent witnesses on this 26th day of
May, 2009.

I——————

A

; : ;
RHONDA VAUGHN /

FEdoTs Notary Public, State of Texas K / MQ{AA/\
: My Cominission Expl
T e 0,002 NOTARY PUBLIC t {

T

My Commission Explres:

wrrﬁses r
(3 ’1?\1\@«

Printed Name: Ben Davis

2
v W

Printed Name: Ted Smith

AFFIDAV]
STATE OF TEXAS
COUNTY OF HARRIS
Thus done and signed by the for

Marathon Oi) Company and on behalf of said corporation by authority of its board of directors, in
the presence of the undersigned Notary Public, duly commissioned and qualified, in and for the
aforementioned State and County, and in the presence of the undersigned competent witnesses on
this day of L0 .

NOTARY PUBLIC

My Commission Expires:____

WITNESSES

Printed Name:

Printed Name:
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AFFIDAVIT
STATE OF TEXAS
COUNTY OF HARRIS
Thus done and signed by the for Cobalt

International Energy, L.P. and on behalf of said corporation by authority of its board of directors, in
the presence of the undersigned Notary Public, duly commissioned and qualified, in and for the
aforementioned State and County, and in the presence of the undersigned competent withesses on

this day of 20
NOTARY PUBLIC
My Commission Expires;__
WITNESSES
Printed Name:
Printed Name;
AFFIDAVIT

STATE OF TEXAS
COUNTY OF HARRIS

Thus done and signed by Brad L. Dowdell the Aftorney-in-Fact for Marathon Oil Company and on
behalf of said corporation by authority of its board of directars, in the presence of the undersigned
Notary Public, duly commissioned and qualified, in and for the aforementioned State and County,
and in the presence of the undersigned competent witnesses on this 28" day of October. 2009.

CORTN,

U NOTARY PUBLIC

My Commission Expires: (@ 7-8-0(0_

OFELIAM. CUELLAR

E Notary Public, Stete of Texes
BITNESOES “ommission Explres 10172010

Printed Name: __Matthew D. Brown

/@f/?iﬂ o /w(())/d’-"

Printed Name: ___Renee Wright
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Attachment "1”

Attached to and made a part of that MEMORANDUM OF JOINT OPERATING AGREEEMENT AND
FINANCING STATEMENT dated effective April 1, 2008 by and between Anadarko E&P Company,
LP, ConocoPhillips Company, Cobalt International Energy, L.P, and Marathon Oil Company.

DESCRIPTION OF CONTRACT AREA AND ASSOCIATED LEASES:

0Cs-G Area Block Lease Date
20259 Walker Ridge 8 07/01/98
31938 Walker Ridge 51 12/01/07
25232 Walker Ridge 52 06/01/03

Memorandum of Operating Agreement

And Financing Statement
Shenandoah Prospect
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STATE OF LOUISIANA
PARISH OF ST. MARY
1, the undersigned Deputy Clerk, 16th Judicial
District Court, St. Mgry Parish, LA, Ex-Officio Recorder,
thereof, duly commissioned and qualmed do hereby cortify

that the above a

the otiginal L/ 2 5o

agon file and or recmded i

coB__J 9~ Entry No.__ 4050 675 Page_ S,
MOB W Entry No. Page £
CMB____ Entry No. z Page___ .~
UCCEntry No. 51-_4

of date__Y . - at i M

IN EVIDENCE WHEREOF, W|tness my Df‘f’icxal
signature and th im ess of the seal of my office '
asofthis__ 7 o K7 __A.D. atFranklin,
St. Mary Pansh, Louxs)ana

£PUTY CLERK OF GOURT



" Lafourche Parish Recording Page

Annette M. Fontana

CLERK OF COURT
PO BOX 818
303 W 3rd St
Thibodaux, LA 70302
(985) 447-4841
First MORTGAGOR
[ANADARKO E&P COMPANY LP
First MORTGAGEE
[CONOCOPH%LUPS COMPANY
Index Type: MORTGAGE Inst Number : 1252307
Type of Document : MEMORANDUM
Book : 1881 Page: 610

Recording Pages : 18

Recorded Information

| hereby certify that the attached document was filed for registry and recorded in the Clerk of Court's office for
Lafourche Parish, Louisiana

On (Recorded Date) ; 01/10/2018

CLERK OF COURT
ANNETTE M. FONTANA

JTRIRRMTY N

At (Recorded Time) : 3:20:32PM
document that was filed for registry and

i

Doc 1D - 033034480018 Recorded in Book 1881 Page 610
File Number 1282307

%\M\&%\ﬂ\ﬂ o

Depuly Clerk L

Do not Detach this Recording Page from Original Document



Lafourche Parish Recording Page

Annette M. Fontana

CLERK OF COURT
PO BOX 818
303 W 3rd St
Thibodaux, LA 70302
(985) 447-4841
First MORTGAGOR
|ANADARKO E&P COMPANY LP
First MORTGAGEE
;CONOCOPHILUPS COMPANY
Index Type: MORTGAGE Inst Number : 1252307
Type of Document : MEMORANDUM
Book : 1881 Page: 8610

Recording Pages : 18

Recorded Information

I hereby certify that the attached document was filed for registry and recorded in the Clerk of Court's office for
Lafourche Parish, Louisiana

On (Recorded Date) : 01/10/2018

WA Sandig el s

Doc ID - 033034480018

Do not Detach this Recording Page from Original Document



Lafourche Parish Recording Page

Annette M. Fontana
CLERK OF COURT
PO BOX 818
303 W 3rd St
Thibodaux, LA 70302
(985) 447-4841

First VENDOR

{ANADARKO E&P COMPANY LP

First VENDEE
lCONOCOPHILLIPS COMPANY

Index Type: CONVEYANCE

Inst Number : 1250715
Type of Document : MEMORANDUM

Book ; 2088 Page : 826
Recording Pages : 16

Recorded Information

| hereby certify that the attached document was filed for registry and recorded in the Clerk of Court's office for
Lafourche Parish, Louisiana

On (Recorded Date) : 12/07/2017

CLERK OF COURT

LT s R e

“lm document that was filed for registry and
Recorded 12/07/2017 at 1:53:59
Doc ID - 033017640016 Recorded in Book 2088 Page 826

R File Nu %ﬁ%ﬁ{gm‘w

Depuiy Clerk

Do not Detach this Recording Page from Original Document




Paggz 10f16

o Lafourche Parish Recording Page
Annette M. Fontana
CLERK OF COURT
PO BOX 818
303 W 3rd St
Thibodaux, LA 70302
{985) 447-4841
First VENDOR
[ANADARKO E&P COMPANY LP |
First VENDEE
[CONOCOPHILLIPS COMPANY |
Index Type: CONVEYANCE Inst Number : 1250715
Type of Document : MEMORANDUM

Book: 2088 Page: 826
Recording Pages : 16 ,

Recorded Information

I hereby certify that the atlached document was filed for registry and recorded in the Clerk of Court's office for
Lafourche Parish, Louisiana

On (Recorded Date) : 12/07/2017

BN %’M mnf 5@/‘”@

Do 1D - 033017640016

Do not Detach this Recording Page from Original Document

Book: 2088 Page: 826 File Number: 1250715 Seq: 1



Page 2 of 16

Page 1 of 14

St. Mary Parish Recording Page

Cliff Dressel
Clerk of Court
500 Main Street
P.O. Box 1231
Frankiin, LA 70538
(337) 828-4100
Received From :
ANADARKO PETROLEUM CORPORATION
1201 LAKE ROBBINS DRIVE
THE WOODLANDS, TX 77380
First VENDOR
[ANADARKO E&P COMPANY LP ]
First VENDEE
[CONOCOPHILLIFS COMPANY 1
Index Type: Conveyances File Number : 305816

Type of Document : Conveyance
Book: 198 Page : 464
Recording Pages : 14
Recorded information

| hereby cerlify that the attached document was filed for registry and recorded in the Clerk of Court's office for St. Mary
Parish, Louislana

On (Recorded Date) : 11/30/2008
At (Recorded Time) . 1:16:28PM

L

Doc 10 - 004126230014

Return To ;

k: 198 Page 464 File Number: 305815 Seq: 1

Boo
D¢ not Detach this Recordmg Page from Qrigingl Docurnent

Book: 2088 Page: 826 File Number: 1250715 Seq: 2



Page 3 of 16

‘ ENTRYNO, B

. OF UGG ~ Filed of datg
Bk IG5 8 815 NOV 3 0 2008 at s

MEMORANDUM OF JOINT OPERATING AGREEMENT AND FINANCUGISTAT i} ?\‘ j .
{Louisiana)
Dy. Glerk of Dourt

! 1.0 This Memorandum of Joint Operating Agreeement and Financinggmmﬂﬂer celled
"Memorandum®) is effective as of the effective date of the Joint Operating Agreeement raferred to
in Paragraph 2.0 below and is executed by Anadarko E&P Company, LP (the “Operator”), a
Delaware Limited Partnership whose mailing address s 1201 Lake Robbins Drive, The
Woodlands, Texas, 77380, ConocoPhillips Company ("Non-Operator”), a Delaware corporation
whose malling address is P.O. Box 2187, Houston, Texas, 77252-2197, Cobalt International
Energy, L.P. ("Non-Operator”), a Delware Limited Partnership whose mailing address is Two Post
Ozk Central, 1880 Post Oak Bivd., Sulte 1200, Houston, Texas, 77056 and Marathon Oil
Company ("Non-Operator”), an Ohio corporation whose address is Post Office Box 3128, Houston,
Texas, 77253,

Page 2 of 14

20 The Operator and Non-Operator are parties to that certain Joint Operating Agrecement dated
effective April 1, 2008 (the “Joint Operating Agreement’), providing for the development and
production of crude oil, natural gas and associated substances from the Jands described in Exhibit
“A” of the Jaint Operafirig Agreement (hereinafter called the "Contract Area") and described more
particularly in Attachment 1" to this Memorandum, and designating Anadarke E&F Company, LP
as Operator to conduct such operations for itself and the Non-Operator. Reference is made hereby
to the Joint Operating Agreement for all purposes, and its lerms and provisions are incorporated
herein by this reference 1o the same extent as if the Joint Operating Agreement was reproduced
herein. Capflialized terms not otherwise defined herein shall have the same meaning as set forth in
the Joint Operating Agreement, In the event of any conflici between the terms or provisions of this
Memorandum and those contained in the Joint Operating Agreement, including exhibits thereto,
and notwithstanding anything to the contrary in the Joint Operating Agreement, the terms and
provisions of this Memorandum shall at all times and in all events, prevail and control and govern
between the Partles hereto, with the non-conBicting terms and provisions of the Joint Operating
Agreement continuing In full force and effect. The presence of a term. governing conduct In the
Joint Operating Agreement and the absence of a term govemning the same conduct in this
Memorandum or the presence of a term governing conduct in this Memorandum and the absence
of a term governing the same conduct In the Joint Operating Agreement shall not constitute a
conflict between the agresments.

3.0 Among other provisions, the Joint Operating Agreeement (i) provides for certain morigages,
pledges and sacurity interests to secure payment by the Parties of their respective share of costs
and other obligations under the Joint Operating Agreeement, (it} contains an Accounting Procedure
along- with other provisions which supplement the morigage, pledge and securlty Interest
provisions, (iil) includes non-consent clauses which provice that Parties who elect not to participate
in certain operations shall be deemed to have relinquished their interest until the consenting
Parties are able to recover their costs of such operation pius a specified amount, (iv) inciudes a
provision requiring payment of interest on amounts past due, and (v) grants certain preferential
rights to purchase,

4.0 Atue and correct copy.of the Joint Operating Agresement is on file and avallable for inspection by
third parties at the offices of the Operator at the address set forth In this Memorandum.

50 The purposs of this Memorandum is to more fully describe, implement, and perfect the morigages,
pledges and security Interests provided for In the Juliit Operating Agreeement, and to place third
parties on notice thereof,

6.0 In addition to any other privileges, security rights and remedies provided for by faw with respect to
the services rendered or materials and equipment furnished under the Joint Operating Agreement,
! in consideration of the mutval rights and obligations of the parties hersunder, the partiss hereby
: agree as follows:
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6.1.  Mortaage In Favor of the Operator, To sscure the complets and timsly parformance of
and payment by each Non-Operator of all obiigations and indebtedness of every kind and
nature, whether now owed by such Non-Operator or hereafter arising, pursuant to the
Joint Operating Agreement, each Non-Operafor grants to Operator & morlgage,
hypothecate, and pledge of anc over all of its rights, titles and inferests in and to (a) the
Leases, (b} the ofl, gas, and associated substances in, on, under, and that may be
produced from the fands within the Contract Area, and (c) all other immovable property
susceptible of mortgage situated within the Contrast Area,

The maximum amount for which the mortgage herein granted by each Non-Operator
shall be deemed to secure the obligations and indebtedness of such Non-Operator to the
Operator as stipulated hereln is hereby fixed in an amount equal to $250,000,000,00 (the
“Limit of the Mortgage of Each Non-Operator”). Except as provided in the previous
sentence {and then only to the extent such limitations are required by law), the entire
amount of obligations and indebtedness of each Non-Operator to the Operator is secured
: hereby without limitation. Notwithstanding the foregoing Limit of the Mortgage of Each
! Non-Operator, the liability of esch Non-Opsrator under the Joint Operating Agreement
and the mortgage, pledge, and security interest granted hereby shall be limited to (and
the Operator shall not be sntitled to enforce the same against such Non-Operator for an
amount exceeding) the actual obligations and Indebledness (ncluding all interest
charges, Costs, attorneys' fees, and other charges provided for in the Joint Operating
Agreemaent or this Memorandum) outstanding and unpaid and that are atiributable to or
i charged against the interest of such Non-Operator pursuant to the Joint Operating
» Agreement. .

6.2.  Security Interest in Favor of the Operator. To secure the complete and timely
performance of and payment by each Non-Operator of all obfigations and indebtedness

) of every kind and nature, whether now owed by such Non-Operator or hereafter arising,
pursuant o the Joint Operating Agreement, each Non-Operaling Party hereby grants fo
. the Operator a continuing security interest in and to all of its rights, titles, intarests,
claims, general intangibles, proceeds, and products thereof, whether now existing or
hereafter acquired, in and to (a) all oi, gas, and agsociated substances produced from
the fands or offshore blocks covered by the Leases ar the Contract Area or attributable to
the Leases or the Contract Area when produced, {b) all accaunts receivable accruing or
arising as @ result of the sale of such of, gas, and associated substances (including,
without liritation, accounts arising from gas imbalances or from the sale of ofl, gas, and
agsociated substances af the wellhead), (¢} all cash or other proceeds from the sale of
such o, gas, and associated substances once produced, and (d) alt Development
Systermns, wells, facilifies, fixtures, other corporeal property, whether movable or
immovable, whetnier now or hereafter placed on the lands or offshore blocks covered by
the Leases or the Contract Area or maintained or used In connection with the ownership,
se or exploltation of the Leases or the Contract Area, and olher surface and sub-surface
ecuipment of any kind or characier located on or attributable fo the Leasss or the
Contract Area and the cash or other proceeds realized from the sale, transfer, disposition
or conversion thereof. The interest of the Non-Operator in and to the oil, gas, and
associated substances produced from or attributable to the Leases or the Contract Area
when exiracted and the accounts receivable accruing or arising as the result of the sale
thereof shall be financed at the welthead of the well or wells located on the Leases or the
Contract Area. To the extent allowed under applicable Jaw, the security interest granted
by sach Non-Operator hereunder covers: {A) all substiutions, replacements, and
accessions to the properly of such Non-Operator described herein and is intended to
cover all of the rights, titles and Imerests of such Non-Operator in all movable property
: now or hereafter located upon or used in connection with the Contract Area, whether
E corporeal or incorporeal; (B) all rights under any gas palancing agreement, farmout
rights, option farmouwt rights, acreage and cash contributions, and conversion rights of

: Page 2
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such Non-Opsrator in connection with the Leases or the Conlract Area, or the oil, gas,
and associated substances produced from or attributable to the Leases or the Contract
Area, whether now owned and existing or hersafter acqulred or arising, including, without
limitation, all interests of sach Non-Operator In any partnership, tax parinership, limited

] partnership, association, Joint venture, or other entlty or enterprise that holds, owns, or

i controls any interest in the Contract Ares; and (C) all rights, claims, general intangibles,
and proceeds, whoether riow existing or hereafter acquired, of each Non-Operator In and
to the contracls, agreements, permits, licenses, rights-of-way, and similar rights and
priviieges that relate to or are appurtenant to the Leases or the Contract Area, including
the following:

{1 all of its rights, titles, and interests, whether now owned and existing or
hereafter acquired or arising, in, to, and under or derived from any present or
future -operafing, farmout, bidding, pooling, unitization, and communitization
agreements, assignments, and subleases, whether or not described In
Attachment “17, 1o the extent, and only to the exient, that such agreements,
assignmertds, and subleases cover or include any of its rights, titles, and
interests, whether now owned and existing or hersafter acquired or arising, in
and to all or any portion of the Leases or the Contract Area, and all units created
by any such pooling, unitization, and communitization agreements and all units
formed under orders, reguiations, rules, or other official acts of any governmerial
authority having jurisdiction, to the extent aind only to the extent that such units
cover or include alf or any portion of the Leases or the Contract Area;

(2) all of its rights, tiles, and Interesis, whether now owned and existing or
hereafter acquired or arising, in, to, and under or derived from all presently
existing and future advance payment agreements, and ofl, casinghead gas, and
gas sales, exchange, and processing contracls and. agreements, including,
without limitation, those confracts and agreements that are described on
Aftachmant “17, to the extent, and only to the exient, thuse contracts and
agreements cover of include all or any portion of the Leases or the Contract
Ares; and

{3) all of its rights, tiles, and interests, whether now owned and existing or
hergafter acquired or arlsing, in, to, and under or derived from all existing and
future permits, licenses, rights-of-way, and simifar rights and privileges that relate
to orare appurtenant to the Leases or the Contract Area,

6.3.  Mortgage i Favor of the Non-Operator. To secure the complete and timely performance
of and payment by the Operator of all obligations and indebtedness of every kind and
nature, whether riow owed by the Operator or hereafter arising; pursuant fo the Joint

. Cperating Agreement, the Operalor grants to esach Non-Operator a mortgage,
hypothecate, and pledge of and over all of its rights, fitles and interests in and to (a) the
Leases, {b) the oll, gas, and associated substances in, on, undar, and that may be
produced from the lands within the Contract Area, and (¢) all other Immovable property
susceptible of mortgage stuated within the Contract Area,

The maximum amount for which the mortgage hereln granted by the Operator shall be
deemed to secure the obligations and indebtedness of the Operator to all Non-Cperators
s stipulated herein is hereby fixed in an amount squal to $250,000,000.00 (the “Limit of
the Mortgage of the Operatar”), Except as provided In the previous sentence (and then
only to the extent such limitations are required by law), the entire amount of obligations
and indebtedhiegss of the Operator o the Non-Operators is sscured hereby without
limitation. Notwithstanding the foregoing Limit of the Morigage of the Operator, the
liability of the Operator under the Joint Operating Agreement and the morigage, pledge,
and security interest granted hereby shall be limited fo (and the Non-Operators shall not

Page 3
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be entifled o enforce the same agalnst the Operator for an amount exceeding) the actual
obligations and indebtedness (Inciuding all Interest charges, costs, attorneys' fees, and

other charges provided for in the Joint Operating Agrsement or this Memorandum}
) outstanding and unpaid and that are atiributable to or charged against the Interest of the
Opsratar pursuant to the Joint Operating Agreement.

8.4 Security Interest in Favor of the Non-Operator. To secure the complete and timely

performanca of and payment by the Operator of all obligations and indebtedness of svery
kind and nature, whether now owed by the Operator or hereafter arising, pursuant to the
Joint Qperating Agreement, the Operator hereby grants to each Non-Operator a
i continuing security Interest in and fo all of its rights, fitles, interests, c¢laims, general
; intangibles, proceeds, and products thereof, whether now existing or hereafter acquired,
inand fo () all ol|, gas, and associated substances produced from the lands or offshore
blocks covered by the Leases or included within the Contract Area or atiributable to the
Leases of the Contract Aren when produced, (b) ait accounts receivable accruing or
arising as a result of the sale of such ofl, gas, and assoclated substances (including,
without limitation, accounts arising from gas imbalances or from the sale of oil, gas, and
associated substances at the wallhead), (¢} alf cash or other proceeds from the sale of
. such ol gas, and associafed substances once produced, and (d) all Development
i Systems, wells, faclliies, fixtures, other corporeal property whether movable or
immovable, whether now or hereafier placed on the offshore blocks covered by the
Leases orthe Contract Area or maintained or used in connection with the ownerstiip, use
or exploitation of the Leases or the Contract Area, and other surface and sub-surface
squlpment of any kind or character jocated on or altributable to the Leases or the
i Centract Arsa and the cash or other proceeds realized from the sale, transfer, disposition
] or conversion thereof. The Interest of the Operator in and to the ofl, gas, and associated
substances produced from or attributable o the Leases when extracted and the accounts
recejvable accruing or arising as the resull of the sate thereof shall be financed at the
wellhsad of the well or wells lucated on the Leases or the Contract Area. To the extent
! allowed under applicable law, the security Interest granted by the Operator hereunder
B covars: (A) all substitutions, replacements, and accessions to the property of the
: Operator described hersin and Is Intended to cover all of the rights, titles and interests of
1 the Operator in all movabls propsrly now or hereafler located upon or used In connestion
‘ with the Confract Area, whether corporeal or incorporeal; (B) all rights under any gas
halancing agreement, farmout rights, option farmout rights, acreage and cash
contributions, and conversion rights of the Operator in connection with the Leases or the
Contract Areg, the ofl, gas, and associated substances preduced from or altributable ‘o
the Leases or the Contract Area, whether now owned and existing or hereafter acquired
or arlsing, including, without limitation, all interests of the Operator in any partnership, fax
partnership, limited partnership, association, joint venture, or other entity or enterprise
that holds, owns, or controls any inierest in the Contract Area; and (C) all rights, clalms,
general intangibles, and proceeds, whether now existing or hereafter acquired, of the
COperator in and to the contracts, agreements, parmits, licenses, rights-of-way, and simiar
rights and privileges that relate to or are appurtenant 1o the Leases or the Contract Area,
including the foliowing:

1) alt of its rights, titles, and interests, whether now owned and existing or
hereafter acquired or arising, In, fo, and under or derved from -any present or
future operating, farmout, bidding, pocling, unitizetion, and communitization
agreements, assignments, and subleases, whether or not described in
Altachment “1°, {o the extent, and only to the extent, that such agreements,
| assignmants, and sublesses cover or inciude dny of s rights, tfes, and
| interests, whether now owned and existing or hereafter acquired. or arising, In
: and-to-all or any portion of the Leases or the Contract Area, and afl units created
by any such pooling, unitization, and communitization agresments and all uniis
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formed under orders, ragulations, rules, or other official acts of any governmental
authority having jurisdiction, to the exteni and only to the extent that such units
cover or include all or any portion of the Leases or the Contract Area;

. (2) all of its rights, titles, and interests, whether now owned and existing or
hereafter acquired or arsing, In, o, and under or derived from all presently
uxisting and future advance payment agreements, and ofl, casinghead gas, and
gas sales, exchange, and processing contracts and agreements, including,
without limitation, those contracts and agreements that are desoribed on
Attachment “1°, to the extent, and only fo the extent, those contracts and
agreements cover or Include all or any porfion of the Leases or the Contract
Area; and

(3 all of its rights, titles, and interests, whether now owned and existing or
hersafter acquired or arising, in, to, and under or derived from all existing and
future permits, ficenses, rights-of-way, and similar rights and privileges that refate
to or are appurtenant to any of the Leases or the Contract Area.

i 6.5 To the exient allowed under applicable Jaw, the morlgage, pledge and the security

4 interests granted by each Parly in faver of the cther Party herein shall secure the

0 payment of all Costs and other expenses properly charged to such Party, together with
{A) Interest on such indebtedness, Costs, and other expenses at the rate set forth in the
Accounting Prodecure, attached to the Joint Operating Agreement as Exhiblt "C*, or the
maximum rate allowed by law, whichever is the lesser, {B) reasonable altomeys’ fees, (C)
court costs, and (D) other directly related collection costs.

8.8 Confession of Judament; Executory Process. To the extent allowed undet La, C.C.P. art.

2631 gt seq., each Parly may use executory process to enforce the mortgage and
securlly rights granted hereunder as to any properly subject hereto. Therefore, each
. Non-Operator hereby confesses judgment In faver of the Operator up to the full amount
secured hereunder as set forth in Article 6.1 (Mortgage in Favor of the QOperator), and
does by these present, consent, agree and stipulate that, In the event the mortgage or
securily interests or any charges thergon not being promptly and fully pald when the
same becomes due and payable, or in the event of fallure to comply with any of the
obligations herein set forth or in the Joint Operating Agreement, or the breach of the Joint
Operating Agreement in any of its parts by such Non-Operator, the mortgage or security
interests shall, at the option of the Operator, become due and payable, anything therein
contained to the contrary notwithstending, and it shall be lawful for the Operator, as
holder or the mortgage or security inferests, without making a demand and without
notice or putting in defautt, the same being. hereby expressly waived, to cause all and
singutar the properfy herein morigaged or secured to be seized and sold without
appraisal, which Is hereby expressly waived, by exscutory process issued by a
competent court or to proceed with enforcement of its mortgage or securlty interest in any
other manner provided by iaw. Furthermore, the Operator hereby confesses judgment In
favor of each Non-Opsratar up to the full amount secured hereunder as set forth in Article
6.3 (Mortgage in Favor of the Non-Operator), and does by these present, consent, agree
and stipulate that, in the event the morigage or security Interests or any charges thereon
not being promptly and fully paid when the same becomes due and payable, or in the
event of failure to comply with any of the obligations hereln set forth or in the Joint
Operating Agresment, or the breach of the Joint Operating Agreement in any of iis parts
by-such Operator, the mortgage or security interests shall, at the option of such Non-
Operator, become due and payable, anything therein contained to the contrary
i notwithstanding, and it shall be fawful for- such Non-QOperator, as helder or the mortgage
| or securlty interests, without' making a demand and without notics or putting in default,
i the same being hereby expressly waived, to cause all and singular the property herein
mortgaged or secured o be seized and sold by executory process Issued by a competent
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court or to proceed with enforcement of its mortgage or security interest in any other
manner provided by law,

7.0 This Memorandum (including a carbon, photographic, or other reproguction thereof ard hereof)
shall constitute a non-standard form of financing statement under the terms of Louisiana Law of
Secured Transactions, La. R.8. 10:9-101 et seq. (the *Uniform Commerctal Code”) and, as such,
for the purpuses of perfecting the security interests granted in favor of the Operator, may be flled
for record in the office of the Clerk of Court of any parish in the State of Louisians, with the
Operator being the secured party and the Non-Operator being the deblor with respect to such
fiing.. For the purposes of the security Interst in favor of the Non-Operator, this Memorandum
{inciuding a carbon, photographic, or other reporduction thersof and hersof) may be filed in the
aforementioned office as a nan-standard form of financing statement with the Non-Operator being
the secured party and the Operator being the deblor with respect to such flling. In addition, this
Memorandum also constitues a financing statement filed as a fixture filing.  This’ Memorandum,
when filed for registry in the conveyance and morigage records of the appropriate parigsh(es), Is
Intended to function both as a filed agreement under Section 30:216 of the Louisiana Revised
Statutes and a declaration under Section 30:217 of the Loulsiana Revised Statutes, and any
successar statutes thereto, and serve as notice to third parties of the existence of the Joint
Operating Agreement and the conventional mortgages created herein as burdens on the title of the
Parties to their interest in the Leases. All parties to the Joint Operating Agreesment and all
farmors and option farmars who have granted support within the Contract Area are identified on
Attachment “17.

8.0  On default of any covenant or condition of the Joint Operating Agreeement, in addition to any other
remedy afforded by law or the practice of the State of Loulsiana, each Party therefo and any
successor to such Party by assignment, operation of law, or otherwise, shall have, and is hereby
given and vested with, the power and authority toforeciose the mortgage, pledge and security
interest established In fls favor in the Joint Qperating Agreement and herein in the manner
provided by faw and to exercise all rights of a secured party under the Uniform Commercial Code.

8.0 Upon expiration of the Joint Operating Agreeement and the satisfaction of all obligations and debis
established thereunder, on behalf of all Partles concemned the Operator shall file of record a
release and termination of all morigage, pledge, security and all other rights created under the
Joint Operating Agreemeni and this Memorandum. Upon the filing of such release and termination
instrument, all benefits and obligations under this Memorandum shall terminate as fo all parties
who have executsd or ratified this Memorandum, In addition, at any time prior to the filing of such
i release and termination instiument, the Operator shall have the right to file a confinuation
| statement with respect {o any finencing statement filed In favor of any party who has executed or
ratified this Memorandum,

10.0 1t is undersiood and agreed by the parties hereto that § any part, term, or provision of this
Memorandum is by the courts held to be ilegal or In conflict with any law of the state where made,
the validity of the remaining portions or provisions shall not be affectsd, and the rights and
obligations of the parties shall be construed and enforced as if the Memorandum did not contain
the particular part, term or provision heid to be invalld.

110 This Memorandum shall be binding upon and shall inure to the benefit of the parties hereto and to
thelr respective heirs, legal representatives, successors and assigns. The failure of one or more
persons owning an interest In the Contract Area to execute this Memorandum shal! not in any
manner affect the validity of the Memorandum as to those persons who have executed this
Mermerandum,

i 12.0 A party having an interest in the Confract Area can rafify this Memorandum by execution and
] delivery of an instrument of ratification, adopting and entering into this Memorandum, and such
ratification shall have the same effect as If the ratifying party had executed this Memorandum or 2
counterpart thereof, By execution or ratification of this Memorandum, such parly hereby consents
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to its radfication and adoption by any party who may have or may scquire any interest in the
Contract Area,

13.0  This Memorandum may be executed or ratified in one or mors counterparts and all of the execuled
! or ratified counterparts shall together constitute one instrument.  For purposes of recording, only
i one copy of this Memorandum with Individual signature pages attached thereto needs to be filed of
record.  Each party authorizes the fling by any other party of an original or any copy of this

Memorandum as a financing statement under the Uniform Commerdial Code.

OPERATOR
Anadarke E&P Company LP

By: é/,

Name:_JimW. Bryan
Title:___Aqent and Attlorney-in-Fact

Date: %/ 24’/ o

NON-OPERATOR

ConocoPhillips Company

o G A g

; Nae. i M. Higgins _‘P%
i Title: -
| Date; z /§ 5';2‘ o0 /9'

NON-OPERATOR

Cobait International Energy, L.P.

By:.
Name;,

Tite:,

Date:

NON-OPERATOR

Marathon Oll Company

By:
Name:,
i Title:
' Date:
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to its retification and adoption by any party who may have or may acquire any interest in the

Contract Area.

13.0  This Memorandum may be executed or ratified in one or more courferparts and all of the executed
or ratified counterparts shall together constitute one instrument. For purposes of recording, only
one copy of this Memorandum with individual signature pages sftached thersto nesds fo be filed of
record.  Fach party authorizes the filing by any other parly of an original or any copy of this
Memorandum as a financing statement under the Uniform Commercial Code,

Memorandum of Opsrating Agreement
And Financing Statement
Shenandoah Prospect

OPERATOR

Anadarko E&P Company LP

By .
Name: _Jim W, Brvan

Title: ___Agent and Attorney-in-Fact

Date: ‘f/ ZQ/ i

NON-OPERATOR

CanocoPhillips Company
By:
Nane:

Title:
Date:

NON-QOPERATOR

Cobalf International Energy, L.P.

or g Ll
Lynne L. Hackedorn

Name!
Thie: Vice President, Land

Date.____May 26, 2009

NON-OPERATOR

Marathon Oil Company

By
Names:
Title:
Date:
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to' fts ratification and adoption by any party who may have or may acquire any interest in the
Contract Area.

13.0 This Memorandum may be executed or ratffied in one or more counterparts and all of the executed
or ratified counterparts shall together constitute one instrument, -For purposes of recording, only
one copy of this Memorandum with individual signature pages attached thereto needs to be filed of
record,  Each party authorizes the filing by any other party of an original or any copy of this
Memorandum as a financing statement under the Uniform Commercial Code.

OPERATOR

Anadarko E&P Company LP

By:
Name;_Jim W, Brvan

Title,___Agent.and Attorney-in-Fact
Date:

NON-OPERATOR

ConocoPhiflips Company

By:
Name.
Title:
Date:

NON-OPERATOR

Cobalt International Energy, L.P.
By:
Name:

Title:
Date:

NON-OPERATOR

Marathon Oli Company

WW
Name: Brad L. Dowdell

Title: Attorney-in-Fact
Date: October 28, 2009
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j AFFIDAVIT

! STATE OF TEXAS
COUNTY OF MONTGOMERY.

Thus done and signed by Jim W, Bryan, as the Agent and Aftorney-in-Fact for, Anadarko E&P
Company, LP and on behalf of sald corporation. by authority of its board of directors, in the
presence of the undersigned Notary Public, duly commissioned and qualified, in and for the

aforementioned State and County, and in the presence of the undersigned competent witnesses on
this @974 day of Jaril 200

JUDUH &, SINGH |
Notary Pubfic, State of Texas |
My Comfnkssion Exprees

WITNESSES

Momm QMWA/\

Prmed Nam

Pridfod Narfe; JOH#Cy E/%climen

AFEIDAVIT

STATE OF TEXAS
COUNTY CF HARRIS

Thus done and signed by Tom 1 #/.{J/A’S the /77'0&”6)& /;V' Fuer for
ConocoPhitlips Company and on behalf of sald corporation by authority of its board of directors, in
the presance. of the undersigned Notary Public, duly commissioned and qualified, in and for the
aforeme ; ioned State and County, and In the presence of the undersigned competent wilnesses on

this 57 dayor__Jyse. 2009
ISAHELH, BUELL L /Z‘/ / M
MY COMMISSION EXPIRES £
Septomber 19, 2012 NOTARY PUBLIC
My Commigsion Explres P/ 20IR

WITNESSES

77 s,
Printed Name: Acéoraﬁ. )cc/tghci"cr\.
Page §
Memorandqm of Operating Agreerment
ol M Book: 198 Page: 464 File Number; 305815 Seq: 11

Book: 2088 Page: 826 File Number: 1250715 Seq: 12



Page 13 of 16

Page 12 of 14

AFFIDAVIT

STATE OF TEXAS
COUNTY OF HARRIS

Thus done and signed by Lynne L. Hackedorn the Vice President, Land for Cobalt International
Energy, L.P. and on behalf of said corporation by authority of its board of directors, in the presence
of the undersigned Notary Public, duly cominisstoned and gualified, In and for the aforementioned
State and County, and in the presence of the undersigned competent withesses on this 26th day of
May, 2008,

RHONDA YAUGHN
% ‘Notary Public, State of Texas

My Commission Expires

June 10, 2012 NOTARY PUBLIC

My Commission Expires:

WITNESSES r
!
NATAYINY
S
[
Printed Name: Ted Smith
AFFIDAVIT
STATE OF TEXAS
COUNTY OF HARRIS
Thus done and signed by the for
Marathon Olf Company and on behalf of said corporation by authority of jts board of directors, in
the presence of the undersigned Notary Public, duly commissioned and qualified, in-and for the
aforementionsd State and County, and In the presence of the undersigned competent witnesses on
this day of ,20 .
j NOTARY PUBLIC
My Commission Expires;
WITNESSES
‘ Printed Name:

Printed Name:
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AFEIDAVIT
STATE OF TEXAS

COUNTY OF HARRIS

Thus done and signed by the for Cobalt

Intetnational Energy, L.P. and on behalf of said corporation by authority of #ts board of directors, In
the presence of the undersigned Notary Public, duly commissioned and qualified, in and for the
aforementioned State and County, and In ths presence of the undersigned competent witnesses on
this day of ,20 .

NOTARY PUBLIC

My Commission Expires;
WITNESSES
Printed Name:
Printett Name: S

AFFIDAVIT
STATE OF TEXAS
COUNTY OF HARRIS

Thus done and signed by Brad L. Dowdell the Attorney-in-Fact for Marathon Oll Company and on
behalf of said corporation by authority of its board of directors, in the presence of the undersigned
Notary Public, duly commissioned and qualified, in and for the aforementioned State and County,
and in the presence of the undersigned competent witnesses on this 28" day of October, 2008.

Rttt Gestar

U NGTARY PUBLIC

My Commission Explres: (@4 7-2010

WITNESSES v % % Notary Publl, Stete of Tovas

’Z ; s Commission Explreg 10-17-2010
P

rinted Name: __Maftthew D. Brown

Koo ss A of A

Printed Name: __ Renee Wright,
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Attachment "1”

‘ Attached to and made a part of that MEMORANDUM OF JOINT OPERATING AGREEEMENT AND
i FINANCING STATEMENT dated effoctive April 1, 2008 by and between Anadarko E&P Company,
LP, ConocoPhiliips Company, Cobalt international Energy, L.P, and Marathon Oil Company.

DESCRIPTION OF CONTRACT AREA AND ASSQCIATED LEASES:

| 0CS-G Area Block Leasae Date
20250 Walker Ridgs 8 07/01/98
31938 Walker Ridge - 51 12/01/07
25232 | Walker Ridge 52 06/01/03

Memorandurm of Operating Agreemant

And Financing Statement

Shenandoaly Prospect
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STATE OF LOUISIANA
PARISH OF 8T. MARY
-1, the undersigned Ueputy Clerk, 16th Judicial
District Court, St. Mary Parish, LA, Ex-Officio Recorder,
t:e{eﬁf déuy ccmgffssmned ainct qxuahﬁedd do hereby cartftfy
that the abovg and foregoing Is.a true and correct copy o .,
theoﬁ?mai X0 Graten o)) AL 4 Gt e Slelgmont.
ag-on file and or recorded IR
COB__/98  Entry No._305, &45 Page_.%_f_{___
MOB Entry No. VA Page Lo i
CMB EntryNo.____ /. Page
UCC Entry No. 51 44794

of date_‘%kmﬁ{zzg_%dﬂ_mlﬁéﬂ% -
IN EVIDENCE WHEREOF, witness my official o

signature and the impress of the seal of my office ‘
as of this % 30 _AD. at Franklin,

St. Mary Parigh, Louisi ana ;
(%\ ;2462 Jhsiilroce.
“DEPUTY CLERKOF COURT f

Book: 2088 Page: 826 File Number: 1250715 Seq: 16
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St. Mary Parish Recording Page

Cliff Dressel
Clerk of Court
500 Main Street
P.O. Box 1231
Franklin, LA 70538
(337) 8284100

Received From :
ANADARKQO PETROLEUM CORPORATION
1201 LAKE ROBBINS DRIVE
THE WOODLANDS, TX 77380

First VENDOR
|ANADARKO E&P COMPANY LP ]

First VENDEE
[CONGCOPHILLIPS COMPANY ]

Index Type : Conveyances Fite Number : 305815

Type of Document : Conveyance
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Recording Pages : 14

Recorded Information
| hereby certify that the attached document was filed for registry and recorded in the Clerk of Court's office for St. Mary

Parish, Louisiana
: % f///f;&/u/ WJ/&@

DeputiCierk

On (Recorded Date) : 11/30/2008
At (Recorded Time) : 1:16:26PM
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198 Page: 464 File Number: 305815 Seq: 1

Book:
Do not Detach this Recordmg Page from Origingl Dogument




Page 2 of 14

1.0

20

3.0

4.0

5.0

6.0

: ENTRYMO. 51 4470,@-:

o

Bkﬁ_&#m OF 4GC ~ Filed of date

NQV 30 2009 at J: ot

1 3 i
MEMORANDUWM OF JOINT OPERATING AGREEMENT AND F?NANCW—G}%/TATEMENT i ) ;
: U i d Nt

By. Clerk of Court

This Memorandum of Joint Operating Agreeement and Financing ScMARYPARISHafter called
"Memorandum") is effective as of the effective date of the Joint Operating Agresement referred to
in Paragraph 2.0 below and is executed by Anadarko E&P Company, LP (the “Operator”), a
Delaware Limited Partnership whose mailing address is 1201 Lake Robbins Drive, The
Woodlands, Texas, 77380, ConocoPhillips Company ("Nen-Operator”), & Delaware corporation
whose mailing address is P.O. Box 2197, Houston, Texas, 77252-2197, Cobalt International
Energy, L.P. {"Non-Operator”), a Delware Limited Partnership whose mailing address is Two Post
Osk Central, 1980 Post Oak Bivd., Suite 1200, Houston, Texas, 77056 and Marathon Oil
Company (“Non-Operator®), an Ohio corporation whose address is Post Office Box 3128, Houston,
Texas, 77253,

The Operator and Non-Operator are parties to that certain Joint Operating Agresement dated
effective April 1, 2008 (the “Joint Operating Agreement”), providing for the development and
production of crude oil, natural gas and associated substances from the lands described in Exhibit
‘A" of the Joint Operating Agreement (hereinafter called the "Contract Area") and described more
particularly in Attachment “1” to this Memorandum, and designating Anadarko E&P Company, LP
as Operator to conduct such operations for itself and the Non-Operator. Reference is made hereby
to the Joint Operating Agreement for all purposes, and its terms and provisions are incorporated
herein by this reference to the same extent as if the Joint Operating Agreement was reproduced
herein. Capitalized terms not otherwise defined herein shall have the same meaning as set forth in
the Joint Operating Agreement. In the event of any corflict between the terms or provisions of this
Memarandum and those contained in the Joint Operating Agreement, including exhibits thereto,
and notwithstanding anything to the contrary in the Joint Operating Agreement, the terms and
provisions of this Memorandum shall at all times and in all events, prevail and control and govern
between the Parties hereto, with the non-conflicting terms and provisions of the Joint Operating
Agreement continuing in full force and effect. The presence of a term governing conduct in the
Joint Operating Agreement and the absence of a term governing the same conduct in this
Memorandum or the presence of a term governing conduct in this Memorandum and the absence
of a term governing the same conduct in the Joint Operating Agreement shall not constitute a
conflict between the agreements.

Among other provisions, the Joint Operating Agreeement (i) provides for certain mortgages,
pledges and security interests to secure payment by the Parties of their respective share of costs
and other obligations under the Joint Operating Agreeement, (ii) contains an Accounting Procedure
along with other provisions which supplement the mortgage, pledge and security interest
provisions, (i) includes non-consent clauses which provide that Parties who elect not to participate
in certain operations shall be deemed to have relinguished their interest until the consenting
Parties are able to recover their costs of such operation plus a specified amount, (iv} includes a
provision requiring payment of interest on amounts past due, and (v) grants certain preferential
rights to purchase,

A true and correct copy of the Joint Operating Agreeement is on file and available for inspection by
third parties at the offices of the Operator at the address set forth in this Memorandum.

The purpose of this Memorandum is to more fully describe, implement, and perfect the mortgages,
pledges and security interests provided for in the Joint Operating Agreeement, and to place third
parties on notice thereof.

In addition to any other privileges, security rights and remedies provided for by iaw with respect to
the services rendered or materlals and equipment furnished under the Joint Operating Agreement,
in consideration of the mutual rights and obligations of the parties hereunder, the parties hereby
agree as follows:
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6.1. Mortgage in Favor of the Operator. To secure the complete and timely performance of
and payment by each Non-Operdtor of all obligations and indebtedness of every kind and
nature, whether now owed by such Non-Operator or hereafter arising, pursuant to the
Joint Operating Agreement, each Non-Operafor grants to Operator a mortgage,
hypothecate, and pledge of and over all of its rights, titles and interests in and to (a) the
Leases, (b) the oll, gas, and associated substances in, on, under, and that may be
produced from the lands within the Contract Ares, and {¢) all other immovable property
susceptible of mortgage situated within the Contract Area.

The maximum amount for which the mortgage herein granted by each Non-Operator
shall be deemed to secure the obligations and indebtedness of such Non-Operator to the
Operator as stipulated herein is hereby fixed in an amount equal to $250,000,000,00 (the
"Limit of the Mortgage of Each Non-Operator"). Except as provided in the previous
sentence (and then only to the extent such limitations are required by law), the entire
amount of obligations and indebtedness of each Non-Operator to the Operator is secured
hereby without limitation. Notwithstanding the foregoing Limit of the Mortgage of Each
Non-Operator, the liability of each Non-Operator under the Joint Operating Agreement
and the mortgage, pledge, and security interest granted hereby shall be limited to (and
the Operator shall not be entitled to enforce the same against such Non-Operator for an
amount exceeding) the actual obligations and indebtedness (including all interest
charges, costs, attorneys' fees, and other charges provided for in the Joint Operating
Agreement or this Memorandum) ouistanding and unpaid and that are attributable to or
charged against the interest of such Non-Operator pursuant to the Joint Operating
Agreement, .

6.2. Security Interest in Favor of the Operator. To secure the complete and timely
performance of and payment by each Non-Operator of all obligations and indebtedness
of every kind and nature, whether now owed by such Non-Operator or hereafter arising,
pursuant to the Joint Operating Agreement, each Non-Operating Party hereby grants to
the Operator a continuing security interest In and to all of its rights, titles, interests,
claims, general intangibles, proceeds, and products thereof, whether now existing or
hereafter acquired, in and to {a) all oil, gas, and associated substances produced from
the lands or offshore blocks covered by the Leases ar the Contract Area or attributable to
the Leases or the Contract Area when produced, (b) all accounts receivable accruing or
arising as a result of the sale of such oil, gas, and associated substances (including,
without limitation, accounts arising from gas imbalances or from the sale of cil, gas, and
associated substances at the wellhead), (¢) all cash or other proceeds from the sale of
such oll, gas, and associated substances once produced, and (d) all Development
Systems, wells, facilities, fixtures, other corporeal property, whether movable or
immovable, whether now or hereafier placed on the lands or offshore blocks covered by
the Leases or the Contract Area or maintained or used in connection with the ownership,
use or exploitation of the Leases or the Contract Area, and other surface and sub-surface
equipment of any kind or character located on or aftributable to the Leases or the
Contract Area and the cash or other proceeds realized from the sale, transfer, disposition
or conversion thereof. The Interest of the Non-Operator in and to the oil, gas, and
associated substances produced from or attributable to the Leases or the Contract Area
when extracted and the accounts receivable accruing or arising as the result of the sale
thereof shall be financed at the wellhead of the well or wells located on the Leases or the
Contract Area. To the extent allowed under applicable law, the security interest granted
by each Non-Operator hereunder covers: (A) all substitutions, replacements, and
accessions to the property of such Non-Operator described herein and is intended to
cover alt of the rights, fities and interests of such Non-Operator in ali movable property
now or hereafter located upon or used in connection with the Contract Area, whether
corporeal or incorporeal; (B) all rights under any gas balancing agreement, farmout
rights, option farmout rights, acreage and cash contributions, and conversion rights of

: Page 2
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such Non-Operator in connection with the Leases or the Contract Area, or the ofl, gas,
and associated substances produced from or attributable to the Leases or the Contract
Area, whether now owned and existing or hereafter acquired or arising, including, without
limitation, all interests of each Non-Operator in any partnership, tax partnership, limited
partnership, association, joint venture, or other entity or enterprise that holds, owns, or
controls any interest in the Contract Area; and (C) all rights, claims, general intangibles,
and proceeds, whether now existing or hereafter acquired, of each Nen-Operator in and
to the contracts, agreements, permits, licenses, rights-of-way, and similar rights and
privileges that relate to or are appurtenant to the Leases or the Confract Area, including
the following:

(D] all of its rights, titles, and interests, whether now owned and existing or
hereafter acquired or arising, in, to, and under or derived from any present or
future operating, farmout, bidding, pooling, unitization, and communitization
agreements, assignments, and subleases, whether or not described in
Attachment “1”, to the extent, and only to the extent, that such agreements,
assignments, and subleases cover or include any of its rights, ftitles, and
interests, whether now owned and existing or hereafter acquired or arising, in
and to all or any portion of the Leases or the Contract Area, and all units created
by any such pooling, unitization, and communitization agreements and all units
formed under orders, regutations, rules, or other official acts of any governmental
authority having jurisdiction, to the extent and only to the extent that such urnits
cover or include all or any portion of the Leases or the Contract Area;

2) all of its rights, titles, and interests, whether now owned and existing or
hereafter acquired or arising, in, to, and under or derived from all presently
existing and future advance payment agreements, and oil, casinghead gas, and
gas sales, exchange, and processing contracts and agreements, including,
without limitation, those contracts and agreements that are described on
Attachment “1", fo the extent, and oanly to the extent, those contracts and
agreements cover or include all or any portion of the Leases or the Contract
Area; and

{3) all of its rights, titles, and interests, whether now owned and existing or
hereafter acquired or arising, in, to, and under or derived from all existing and
future permits, licenses, rights-of-way, and similar rights and privileges that relate
to or are appurtenant to the Leases or the Contract Area.

6.3. Mortgage in Favor of the Non-Operator. To secure the complete and timely performance
of and payment by the Operator of all obligations and indebtedness of every kind and
nature, whether now owed by the Operator or hereafter arising, pursuant to the Joint
Operating Agreement, the Operator grants to each Non-Operator a mortgage,
hypothecate, and pledge of and over all of its rights, titles and interests in and to {a) the
Leases, (b) the oil, gas, and associated substances in, on, under, and that may be
produced from the lands within the Contract Area, and (¢) all other immovable property
susceptible of mortgage situated within the Contract Area.

The maximum amount for which the mortgage herein granted by the Operator shall be
deemed to secure the obligations and indebtedness of the Operator to all Non-Operators
as stipulated herein is hereby fixed in an amount equal to $250,000,000.00 (the "Limit of
the Mortgage of the Operator™). Except as provided in the previous sentence {and then
only to the extent such fimitations are required by law), the entire amount of obligations
and indebtedness of the Operator to the Nor-Opsrators is secured hereby without
limitation. Notwithstanding the foregoing Limit of the Mortgage of the Operator, the
liability of the Operator under the Joint Operating Agreement and the mortgage, pledge,
and security interest granted hereby shali be limited to (and the Non-Operators shall not
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be entitled to enforce the same against the Operator for an amount exceeding) the actual
obligations and indebtedness (including all Interest charges, costs, attorneys' fees, and

other charges provided for in the Joint Operating Agreement or this Memorandum)
outstanding and unpaid and that are aftributable to or charged against the interest of the
Operator pursuant o the Joint Operating Agreement.

6.4 Security Interest in_Favor of the Non-Operator. To secure the complete and timely
performance of and payment by the Operator of all obligations and indebtedness of every
kind and nature, whether now owed by the Operator or hereafter arising, pursuant to the
Joint Operating Agreement, the Operator hereby grants fo sach Non-Operator a
continuing security interest in and to all of its rights, titles, interests, claims, general
intangibles, proceeds, and products thereof, whether now existing or hereafter acquired,
in and to (a) all oil, gas, and associated substances produced from the lands or offshore
blocks covered by the Leases or included within the Contract Area or atiributable to the
Leases or the Contract Area when produced, (b) all accounts receivable accruing or
arising as a result of the sale of such oil, gas, and associated substances (including,
without limitation, accounts arising from gas imbalances or from the sale of oil, gas, and
associated substances at the wellhead), (c) all cash or other proceeds from the sale of
such oil, gas, and associated substances once produced, and {d) all Development
Systems, wells, facilities, fixtures, other corporeal property whether movable or
immovable, whether now or hereafter placed on the offshore blocks covered by the
Leases or the Contract Area or maintained or used in connection with the ownership, use
or exploitation of the Leases or the Contract Area, and other surface and sub-surface
equipment of any kind or character located on or attributable to the Leases or the
Contract Area and the cash or other proceeds realized from the sale, transfer, disposition
or conversion thereof. The interest of the Operator in and to the oll, gas, and associated
substances produced from or attributable to the Leases when extracted and the accounts
receivable accruing or arising as the result of the sale thereof shall be financed at the
wellhead of the well or wells located on the Leases or the Contract Area. To the extent
allowed under applicable law, the security interest granted by the Operator hereunder
covers: (A) all substitutions, replacements, and accessions to the property of the
Operator described herein and is intended to cover all of the rights, titles and interests of
the Operator in all movable property now or hereafter located upon or used in connection
with the Contract Area, whether corporeal or incorporeal; (B) all rights under any gas
balancing agreement, farmout rights, option farmout rights, acreage and cash
contributions, and conversion rights of the Operator in connection with the Leases or the
Contract Area, the oil, gas, and associated substances produced from or attributable to
the Leases or the Contract Area, whether now owned and existing or hereafter acquired
or arising, including, without limitation, all interests of the Operator in any partnership, fax
partnership, limited partnership, association, joint venture, or other entity or enterprise
that holds, owns, or controls any interest in the Contract Arsa; and (C) all rights, claims,
general intangibles, and proceeds, whether now existing or hereafter acquired, of the
Operator in and to the contracts, agreements, permits, licenses, rights-of-way, and similar
rights and privileges that relate to or are appurtenant to the Leases or the Contract Area,
including the following:

(1) all of its rights, titles, and interests, whether now owned and existing or
hereafter acquired or arising, in, to, and under or derived from any present or
future operating, farmout, bidding, pooling, unitization, and communitization
agreements, assignments, and subleases, whether or not described in
Attachment “1”, to the extent, and only to the extent, that such agreements,
assignments, and subleases cover or include any of its rights, tidles, and
interests, whether now owned and existing or hereafter acquired or arising, in
and to all or any portion of the Leases or the Contract Area, and all units created
by any such pooling, unitization, and communitization agreements and ali units
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formed under orders, regulations, rules, or other official acts of any governmental
authority having jurisdiction, to the extent and only to the extent that such units
cover or include all or any portion of the Leases or the Contract Area;

2) all of its rights, titles, and interests, whether now owned and existing or
hereafter acquired or arising, in, to, and under or derived from all presently
existing and future advance payment agreements, and oil, casinghead gas, and
gas sales, exchange, and processing contracts and agreements, including,
without limitation, those contracts and agreements that are described on
Attachment “17, to the extent, and only to the extent, those contracts and
agreements cover or include all or any portion of the Leases or the Contract
Area; and

3) all of its rights, titles, and interests, whether now owned and existing or
hereafter acquired or arising, in, to, and under or derived from all existing and
future permits, licenses, rights-of-way, and similar rights and privileges that relate
to or are appurtenant to any of the Leases or the Contract Area.

6.5 To the extent allowed under applicable law, the mortgage, pledge and the security
interests granted by each Party in favor of the other Party herein shall secure the
payment of all Costs and other expenses properly charged toc such Party, tegether with
(A} interest on such indebtedness, Costs, and other expenses at the rate set forth in the
Accaunting Prodecure, attached to the Joint Operating Agreement as Exhibit "C", or the
maximum rate allowed by law, whichever is the lesser, (B) reasonable attorneys' fees, (C)
court costs, and (D) other directly related collection costs.

6.6 Confession of Judgment: Executory Process. To the extent allowed under La. C.C.P. art.
2631 et seq., each Party may use executory process to enforce the mortgage and
security rights granted hereunder as to any property subject hereto. Therefore, each
Non-Operator hereby confesses judgment in favor of the Operator up fo the full amount
secured hereunder as set forth in Article 6.1 (Mortgage in Favor of the Operator), and
does by these present, consent, agree and stipulate that, in the event the mortgage or
security interests or any charges thereon not being promptly and fully paid when the
same becomes due and payable, or in the event of failure to comply with any of the
obligations herein set forth or in the Joint Operating Agreement, or the breach of the Joint
Operating Agreement in any of its parts by such Non-Operator, the mortgage or security
interests shall, at the option of the Operator, become due and payable, anything therein
contained to the contrary notwithstanding, and it shall be lawful for the Operator, as
holder or the mortgage or security interests, without making a demand and without
notice or putting in defaull, the same belng hereby expressly waived, to cause all and
singular the property herein mortgaged or secured to be seized and sold without
appraisal, which is hereby expressly waived, by executory process issued by a
competent court or fo proceed with enforcement of its mortgage or security interest in any
other manner provided by law. Furthermore, the Operator hereby confesses judgment in
favor of each Non-Operator up to the full amount secured hereunder as set forth in Article
8.3 (Mortgage in Favor of the Non-Operator), and does by these present, consent, agree
and stipulate that, in the event the morigage or security interests or any charges thereon
not being promptly and fully paid when the same becomes due and payable, or in the
event of failure to comply with any of the obligations herein set forth or in the Joint
Operating Agreement, or the breach of the Joint Operating Agreement in any of its parts
by such Operator, the mortgage or security interests shali, at the option of such Non-
Operator, become due and payable, anything therein contained to the contrary
notwithstanding, and it shall be lawdul for such Non-Operator, as holder or the mortgage
or security interests, without making a demand and without notice or putting in default,
the same being hereby expressly waived, to cause all and singular the property herein
mortgaged or secured to be seized and sold by executory process issued by a competent
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court or to proceed with enforcement of its mortgage or security interest in any other
rmanner provided by law.

7.0 This Memorandum (including a carbon, photographic, or other reproduction thereof and hereof)
shall constitute a non-standard form of financing statement under the terms of Louisiana Law of
Secured Transactions, La. R.S. 10:9-101 gt seq. (the “Uniform Commercial Code") and, as such,
for the purposes of perfecting the security interests granted in favor of the Operator, may be filed
for record in the office of the Clerk of Court of any parish in the State of Louisiana, with the
Operator being the secured party and the Non-Operator being the debtor with respect to such
filing. For the purposes of the security interst in favor of the Non-Operator, this Memorandum
(including a carbon, photographic, or other reporduction thereof and hereof) may be filed in the
aforementioned office as a non-standard form of financing statement with the Non-Operator being
the secured party and the Operator being the debtor with respect to such filing. In addition, this
Memorandum also constitues a financing statement filed as a fixture filing. This Memorandum,
when filed for registry in the conveyance and mortgage records of the appropriate parish(es), is
intended to function both as a filed agreement under Section 30:216 of the Louisiana Revised
Statutes and a declaration under Section 30:217 of the Louisiana Revised Statutes, and any
successor statutes thereto, and serve as notice to third parties of the existence of the Joint
Operating Agreement and the conventional mortgages created herein as burdens on the title of the
Parties to their interest in the Leases. All parties to the Joint Operating Agreeement and all
farmors and option farmors who have granted support within the Contract Area are identified on
Attachment “1”.

8.0 On default of any covenant or condition of the Joint Operating Agreeement, in addition to any other
remedy afforded by law or the practice of the State of Louisiana, each Party thereto and any
successor to such Party by assignment, operation of law, or otherwise, shall have, and is hereby
given and vested with, the power and authority toforeclose the mortgage, pledge and security
interest established in its favor in the Joint Operating Agreement and herein in the manner
provided by law and to exercise af} rights of a secured party under the Uniform Commercial Code.

9.0  Upon expiration of the Joint Operating Agregement and the satisfaction of all obligations and debts
established thereunder, on behalf of all Parties concerned the Operator shall file of record a
release and termination of all mortgage, pledge, security and all other rights created under the
Joint Operating Agreement and this Memorandum. Upon the filing of such release and termination
instrument, all benefits and obligations under this Memorandum shall terminate as to all parties
who have executed or ratified this Memorandum. In addition, at any time prior to the filing of such
release and termination instrument, the Operator shall have the right to file a continuation
statement with respect to any financing statement filed in favor of any party who has executed or
ratified this Memaorandum.

10.0 It is understood and agreed by the pariies herefo that if any part, term, or provision of this
Memorandum is by the courts held to be illegal or in conflict with any law of the state where made,
the validity of the remaining portions or provisions shall not be affected, and the righis and
obligations of the parties shall be construed and enforced as if the Memorandum did not contain
the particular part, term or provision held to be invalid.

11.0  This Memorandum shall be binding upon and shall inure to the benefit of the parties hereto and to
their respective heirs, legal representatives, successors and assigns. The failure of one or more
persons owning an interest in the Contract Area to execute this Memorandum shall nof in any
manner affect the validity of the Memarandum as to those persons who have executed this
Memoerandum.

12.0 A party having an interest in the Contract Area can ratify this Memorandum by execution and
delivery of an instrument of ratification, adopting and entering into this Memorandum, and such
ratification shall have the same effect as if the ratifying party had executed this Memorandum or a
counterpart thereof. By execution or ratification of this Memorandum, such party hereby consents
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to its ratification and adoption by any party who may have or may acquire any interest in the

Contract Area.

13.0 This Memorandum may be executed or ratified in one or more counterparts and all of the executed
or ratified counterparts shall together constitute one instrument. For purposes of recording, only
one copy of this Memorandum with individual signature pages attached thereto needs to be filed of
record. Each party authorizes the filing by any other party of an original or any copy of this
Memorandum as a financing statement under the Uniform Commercial Code.

Memorandum of Operating Agreement
And Financing Statement
Shenandozh Prospect

OPERATOR

Anadarko E&P Company LP

By: é/,

Name: Jim W. Bryan
Title: Agent and Attarney-in-Fact

Date: l'é/ Y4 9(/ o

NON-OPERATOR

ConocoPhillips Company

Qfm%/(é%«ﬂ

Name Jim M. H!ggins

Title: inF
Date; 2 /? s /Z °0

7 7

NON-OPERATOR

Cobalt International Energy, L.P.
By:
Name:

Title:
Date:

NON-OPERATOR

Marathon Oil Company

By:
Name:
Title:
Date:
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to its ratification and adoption by any party who may have or may acquire any interest in the

Contract Area.

13.0 This Memorandum may be executed or ratified in one or more counterparts and all of the executed
or ratified counterparts shall together constitute one instrument, For purposes of recording, only
one copy of this Memorandum with individual signature pages attached thereto needs to be filed of
record. Each party authorizes the filing by any other party of an original or any copy of this
Memorandum as a financing statement under the Uniformt Commercial Code.

Memorandum of Operating Agreement
And Financing Statement
Shenandosh Prospect

OPERATOR

Anadarko E&P Company LP

By: ‘M%L__\
Name:_Jim W. Bryan

Title:___Agent and Attorney-in-Fact

Date: (!*/ ?63‘/ X

NON-OPERATOR

ConocoPhillips Company
By:
Name:

Title:
Date:

NON-OPERATOR

Cobalt International Energy, L.P.

By: ﬂf&/ﬁmf XM&/M&

Name® Lyone L. Hackedorn

Title: Vice President, Land
Date: May 26, 2009

NON-OPERATOR

Marathon Ofl Company
By:
Name;

Title:
Date:
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to its ratification and adoption by any party who may have or may acquire any interest in the
Contract Area.

13.0 This Memorandum may be executed or ratified in one or more counterparts and all of the executed
or ratified counterparts shall together constitute one instrument. For purposes of recording, only
one copy of this Memorandum with individual signature pages attached thereto needs to be filed of
record. Each party authorizes the filing by any other pary of an original or any copy of this
Memorandum as a financing statement under the Uniform Commercial Code.

OPERATOR
Anadarko E&P Company LP

By:
Name:_Jim W, Brvan

Title:__Agent and Attorney-in-Fact
Date:

NON-OPERATOR

ConocoPhillips Company

By:
Name:
Title:
Date:

NON-OPERATOR

Cobalt International Energy, L.P.
By:
Name:

Title:
Date:

NON-OPERATOR

Marathon Oll Company

By:_MWé_
Name: Brad L. Dowdell \

\}} .
Title: Attorney-in-Fact L\f\)‘\&

Date: October 28 2009
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AFFIDAVIT

STATE OF TEXAS
COUNTY OF MONTGOMERY

Thus done and signed by Jim W, Bryan, as the Agent and Attorney-in-Fact for, Anadarko E&P
Company, LP and on behalf of said corporation by authority of its board of directors, in the
presence of the undersigned Notary Public, duly commissioned and qualified, in and for the
aforementioned State and County, and in the presence of the undersigned competent witnesses on

this 29 day of April 2009 .
i
3 o JUBITH E, SINGH
i ", Notary Public. Srate of Taxas
i

WITNESSES

wnd, Vadnimn

Printed Namé: W—&ﬂdu SCeder CU¥T
Prirféd Nam/é: 2% 2y E«/?'zcémm

NOTARY PUBLIC

AFFIDAVIT

STATE OF TEXAS
COUNTY OF HARRIS

Thus done and signed by J}/‘/ Yy /7[//(;/#5 the g770,4/véy-— /n/' /:;9&7' for

ConocoPhillips Company and on behalf of said corporation by authority”of its board of directors, in
the presence of the undersigned Notary Public, duly commissioned and qualified, in and for the
aforeme;gtroned State and County, and in the presence of the undersigned competent witnesses on

udd

dayof _Jupre 2009
ISABEL H, BUELL
MY COMMISSION EXPIRES
Seplember 19, 2012 j
My Commission Expires: P ,_’9 20/

WITNESSES

Printad Naknje: )gy_m}(;gg: \a n&i‘

/JL&Q\A—A /é&'éa«&a(.fm
Printed Name: ' Debora b %‘cﬁaral:om
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AFFIDAVIT

STATE OF TEXAS
COUNTY OF HARRIS

Thus done and signed by Lynne L. Hackedorn the Vice President, Land for Cobalt International
Energy, L.P. and on behalf of said corporation by authority of its board of directors, in the presence
of the undersigned Notary Public, duly commissionad and qualified, in and for the aforementioned
State and County, and in the presence of the undersigned competent withesses on this 26th day of
May, 2008.

RHONDA YAUGHN
Notary Public, State of Texas
My Commission Expires
KAty June 10, 2012

iy

NOTARY PUBLIC

My Commission Expires:

WITNESSES (

4

%4
Printed Name: Ted Smith

AFFIDAVIT
STATE OF TEXAS
COUNTY OF HARRIS
Thus done and signed by the for

Marathon Oif Company and on behalf of said corporation by authority of its board of directors, in
the presence of the undersigned Notary Public, duly commissioned and qualified, in and for the
aforementioned State and County, and in the presence of the undersigned competent witnesses on
this day of , 20

NOTARY PUBLIC

My Commission Expires:

WITNESSES

Printed Name:

Printed Name:
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AFFIDAVIT
STATE OF TEXAS
COUNTY OF HARRIS
Thus done and signed by the for Cobalt

International Energy, L.P. and on behalf of said corporation by authority of its board of directors, in
the presence of the undersigned Notary Public, duly commissioned and qualified, in and for the
aforementioned State and County, and in the presence of the undersigned competent wiinesses on
this day of , 20

NOTARY PUBLIC
My Commission Expires;,
WITNESSES
Printed Name:
Printed Name:
AFFIDAVIT

STATE OF TEXAS
COUNTY OF HARRIS

Thus done and signed by Brad L. Dawdell the Attorney-in-Fact for Marathon Oil Company and on
behalf of said corporation by authority of its board of directors, in the presence of the undersigned
Notary Public, duly commissioned and qualified, in and for the aforementioned State and County,
and in the presence of the undersigned competent witnesses on this 28" day of October, 2009,

CRINIP®,

U NOTARY PUBLIC

My Commission Expires:lw - 7”)'010

""\ OFELIA M. CUELLAR

WITNESSES i % Notary Public, Stete of Texas %
S8 Sommissicn Expires $0-37-2010 ’

» E:EE e%" ek
{ ;P‘

rinted Name: ___Matthew D. Brown

/Q/yjj 2 &/W{)’L’

Printed Name: ___Renee Wrrqht
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Attachment "1”

Attached to and made a part of that MEMORANDUM OF JOINT OPERATING AGREEEMENT AND
FINANCING STATEMENT dated effective April 1, 2008 by and between Anadarko E&F Company,

LP, ConocoPhillips Company, Cobalt International Energy, L.P. and Marathon Oil Company.

DESCRIPTION OF CONTRACT AREA AND ASSOCIATED LEASES:

0Cs-G Area Biock Lease Date
20259 Walker Ridge 8 07/01/98
31938 Walker Ridge 51 12/01/07
25232 Walker Ridge 52 06/01/03

Memorandum of Operating Agreement
And Financing Statement
Shenandoah Prospect
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STATE OF LOUISIANA
PARISH OF ST. MARY

§, the undersigned Deputy Clerk, 16th Judicial
District Court, St. Mary Parish, LA, Ex-Officio Recorder,
thereof, duly commissioned and qualified, do hereby certify
that the above and foregoin \s atrue and correqt copy of 4o
the ofiginal A g0 G0 s ool s d
as on file and or recorded i *
cosB A };':} Entry No._ 0%
MoB Entry No.
CMB ; il Entry No.
UCC Entry No. 51» TG
of date_ ¥/

ST

i

IN EV(DENCE WHEREOF wstness my cfﬁcta!
signature and the mpress ef the seal of my office
as of this__ 7 /7
,)Al,ouas;sana.

Ny

'

§7 o A.D. at Franklin,

St. Mary Parish

,i”,\f i e
" DEPUTY CL&:RKC‘F COURY




TEL. 832/ 636-1000

ANADARKO PETROLEUM CORPORATION P.O. BOX 1330 » HOUSTON, TEXAS 77251-1330

November 29, 2017

Bureau of Ocean Energy Management (BOEM)
Attn: Colette Worcester

1201 Elmwood Park Boulevard

New Orleans, LA 70123-2394

RE: BOEM NON-REQUIRED FILING
Memorandum of Operating Agreement and Financing Statement for WR 51 Unit

Dear Ms. Worcester:

Enclosed for your further handling Anadarko Petroleum Corporation, Anadarko US Offshore LLC,
Cobalt International Energy, L.P., ConocoPhillips Company, and Venari Offshore LLC, respectfully
submits the following: two (2) copies of Memorandum of Operating Agreement and Financing Statement
covering three (3) leases: OCS-G 25232, OCS-G 28148 and OCS-G 31938.

Please file Memorandum of Operating Agreement and Financing Statement under Category 1 —
Mortgage, Deed of Trust, Security Agreement.

I have attached a copy of the filing fee receipt for $87.00 (Tracking ID 2669MRF1) which was paid under
Pay.gov. Also included is a return self-addressed stamped envelope to include for the returned stamp
copy to complete our files.

If you have any questions you may contact me at 832-636-3881.
Sincerely,
v oL
Judy Singh
GOM Deepwater Land
Enclosures: 2 MOAs

Pay.gov receipt
Return envelope




11/29/2017 - Pay.gov - Receipt

Receipt

Your payment is complete
Pay.gov Tracking I1D: 2669MRF1
Agency Tracking ID: 75373480988
Form Name: BOEM Document Filing Application
" Application Name: BOEM Non-Required - Required Document Filing - NR/RD

Paymaent Information
Payment Type: Debit or credit card
Payment Amount: $87.00
Transaction Date: 11/29/2017 02:03:48 PM EST
Payment Date: 11/29/2017
Region: Gulf of Mexico
Name and Phone: Judy Singh 832-636- 3881
Submitting Company: Anadarko Petroleum Corporation
Document Type: Mortgage, Deed of Trust, Security Agreement
Lease Numbers 1-25: 25232, 28148, 31938, , ,,,,, v s ivs 1110119
Lease Numbers 26-50: ., , .., s rrrasssnsrs oo
Email Address: judy.singh@anadarko.com
Account Information
Cardholder Name: Judith Singh
Card Type: Visa
Card Number; ****xxxwiggisg
Email Confirmation Receipt
Confirmation Receipts have been emailed to:
judy.singh@anadarko.com

hitps:/iwww.pay.gov/public/collection/confirm/print/2669MRF1/Visa




MEMORANDUM OF JOINT OPERATING AGREEMENT AND FINANCING STATEME
{(Louisiana) "

1.0 This Memorandum of Joint Operating Agresement and Financing Statement (heremaet%w&cm ION SECTION
"Memorandum") is effective as of the effective date of the Joint Operating Agreeement ref&rTea s
in Paragraph 2.0 below and is executed by Anadarko E&P Company, LP (the "Operator”), a
Delaware Limited Partnership whose mailing address is 1201 Lake Robbins Drive, The
Woodlands, Texas, 77380, ConocoPhillips Company (“Non-Operator”), a Delaware corporation
whose mailing address is P.O. Box 2197, Houston, Texas, 77252-2197, Cobalt International
Energy, L.P. ("Non-Operator”), a Delware Limited Partnership whose mailing address is Two Post
Oak Central, 1980 Post Oak Blvd., Suite 1200, Houston, Texas, 77056 and Marathon Oil
Company (“Non-Operator”), an Ohio corporation whose address is Post Office Box 3128, Houston,

Texas, 77253.

20  The Operator and Non-Operator are parties to that certain Joint Operating Agreeement dated
effective April 1, 2008 (the "Joint Operating Agreement”), providing for the development and
production of crude ofl, natural gas and associated substances from the lands described in Exhibit
A" of the Joint Operating Agreement (hereinafter called the "Contract Area") and described more
particularly in Attachment "1 to this Memorandum, and designating Anadarko E&P Company, LP
as Operator to conduct such operations for itself and the Non-Operator. Reference is made hereby
to the Joint Operating Agreement for all purposes, and its terms and provisions are incorporated
herein by this reference to the same extent as if the Joint Operating Agreement was reproduced
herein. Capitalized terms not otherwise defined herein shall have the same meaning as set forth in
the Joint Operating Agreement. In the event of any conflict between the terms or provisions of this
Memorandum and those contained in the Joint Operating Agreement, including exhibits thereto,
and notwithstanding anything to the contrary in the Joint Operating Agreement, the terms and
provisions of this Memorandum shall at all times and in all events, prevail and control and govern
between the Parties hereto, with the non-conflicting terms and provisions of the Joint Operating
Agreement continuing in full force and effect. The presence of a term governing conduct in the
Joint Operating Agreement and the absence of a term governing the same conduct in this
Memorandum or the presence of a term governing conduct in this Memorandum and the absence
of a term governing the same conduct in the Joint Operating Agreement shall not constitute a

conflict between the agreements.

3.0 Among other provisions, the Joint Operating Agreeement (i) provides for certain mortgages,
pledges and security interests to secure payment by the Parties of their respective share of costs
and other obligations under the Joint Operating Agreeement, (i) contains an Accounting Procedure
along with other provisions which supplement the mortgage, pledge and security interest
provisions, (iii} includes non-consent clauses which provide that Parties who elect not to participate
in certain operations shall be deemed to have relinquished their interest until the consenting
Parties are able to recover their costs of such operation plus a specified amount, (iv) includes a
provision requiring payment of interest on amounts past due, and (v) grants certain preferential
rights to purchase.

4.0  Atrue and correct copy of the Joint Operating Agreeement is on file and available for inspection by
third parties at the offices of the Operator at the address set forth in this Memorandum.

5.0  The purpose of this Memorandum is to more fully describe, implement, and perfect the mortgages,
pledges and security interests provided for in the Joint Operating Agreeement, and to place third

parties on notice thereof,

8.0 In addition to any other privileges, security rights and remedies provided for by law with respect to
the services rendered or materials and equipment furnished under the Joint Operating Agreement,
in consideration of the mutual rights and obligations of the parties hereunder, the parties hereby

agree as follows:
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6.1. Mortgage in Favor of the Operator. To secure the complete and timely performance of
and payment by each Non-Operator of all obligations and indebtedness of every kind and
nature, whether now owed by such Non-Operator or hereafter arising, pursuant to the
Joint Operating Agreement, each Non-Operator grants to Operator a mortgage,
hypothecate, and pledge of and over all of its rights, titles and interests in and to (a) the
Leases, (b) the oil, gas, and associated substances in, on, under, and that may be
produced from the lands within the Contract Area, and (c) all other immovable property
susceptible of mortgage situated within the Contract Area.

The maximum amount for which the mortgage herein granted by each Non-Operator
shall be deemed to secure the obligations and indebtedness of such Non-Operator to the
Operator as stipulated herein is hereby fixed in an amount equal to $250,000,000.00 (the
"Limit of the Mortgage of Each Non-Operator”). Except as provided in the previous
sentence (and then only to the extent such limitations are required by law), the entire
amount of obligations and indebtedness of each Non-Operator to the Operator is secured
hereby without limitation. Notwithstanding the foregoing Limit of the Mortgage of Each
Non-Operator, the liability of each Non-Operator under the Joint Operating Agreement
and the mortgage, pledge, and security interest granted hereby shall be limited to (and
the Operator shall not be entitled to enforce the same against such Non-Operator for an
amount exceeding) the actual obligations and indebtedness (including all interest
charges, costs, attorneys' fees, and other charges provided for in the Joint Operating
Agreement or this Memorandum) outstanding and unpaid and that are attributable to or
charged against the interest of such Non-Operator pursuant to the Joint Operating
Agreement,

6.2 Security Interest in Favor of the Operator. To secure the complete and timely
performance of and payment by each Non-Operator of all obligations and indebtedness
of every kind and nature, whether now owed by such Non-Operator or hereafter arising,
pursuant to the Joint Operating Agreement, each Non-Operating Party hereby grants to
the Operator a continuing security interest in and to all of its rights, titles, interests,
claims, general intangibles, proceeds, and products thereof, whether now existing or
hereafter acquired, in and to (a) all oil, gas, and associated substances produced from
the lands or offshore blocks covered by the Leases or the Contract Area or attributable to
the Leases or the Contract Area when produced, (b} all accounts receivable accruing or
arising as a result of the sale of such oil, gas, and associated substances (including,
without limitation, accounts arising from gas imbalances or from the sale of oil, gas, and
associated substances at the welthead), (c) all cash or other proceeds from the sale of
such oil, gas, and associated substances once produced, and (d) all Development
Systems, wells, facilities, fixtures, other corporeal property, whether movable or
immovable, whether now or hereafter placed on the lands or offshore blocks covered by
the Leases or the Contract Area or maintained or used in connection with the ownership,
use or exploitation of the Leases or the Contract Area, and other surface and sub-surface
equipment of any kind or character located on or attributable to the Leases or the
Contract Area and the cash or other proceeds realized from the sale, transfer, disposition
or conversion thereof. The interest of the Non-Operator in and to the oil, gas, and
associated substances produced from or attributable to the Leases or the Contract Area
when extracted and the accounts receivable accruing or arising as the result of the sale
thereof shall be financed at the wellhead of the well or wells located on the Leases or the
Contract Area. To the extent allowed under applicable law, the security interest granted
by each Non-Operator hereunder covers: (A) all substitutions, replacements, and
accessions to the property of such Non-Operator described herein and is intended to
cover all of the rights, titles and interests of such Non-Operator in all movable property
now or hereafter located upon or used in connection with the Contract Area, whether
corporeal or incorporeal; (B) all rights under any gas balancing agreement, farmout
rights, option farmout rights, acreage and cash contributions, and conversion rights of
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such Non-Operator in connection with the Leases or the Contract Area, or the oil, gas,
and associated substances produced from or attributable to the Leases or the Contract
Area, whether now owned and existing or hereafter acquired or arising, including, without
limitation, all interests of each Non-Operator in any partnership, tax partnership, limited
partnership, association, joint venture, or other entity or enterprise that holds, owns, or
controls any interest in the Contract Area; and (C) all rights, claims, general intangibles,
and proceeds, whether now existing or hereafter acquired, of each Non-Operator in and
to the contracts, agreements, permits, licenses, rights-of-way, and similar rights and
privileges that relate to or are appurtenant to the Leases or the Contract Area, including
the following: i

(n all of its rights, titles, and interests, whether now owned and existing or
hereafter acquired or arising, in, to, and under or derived from any present or
future operating, farmout, bidding, pooling, unitization, and communitization
agreements, assignments, and subleases, whether or not described in
Attachment "1°, to the extent, and only to the extent, that such agreements,
assignments, and subleases cover or include any of its rights, titles, and
interests, whether now owned and existing or hereafter acquired or arising, in
and to all or any portion of the Leases or the Confract Area, and all units created
by any such pooling, unitization, and communitization agreements and all units
formed under orders, regulations, rules, or other official acts of any governmental
authority having jurisdiction, to the extent and only to the extent that such units
cover or include all or any portion of the Leases or the Contract Area;

(2) all of its rights, titles, and interests, whether now owned and eXxisting or
hereafter acquired or arising, in, to, and under or derived from all presently
existing and future advance payment agreements, and oil, casinghead gas, and
gas sales, exchange, and processing contracts and agreements, inciuding,
without fimitation, those contracts and agreements that are described on
Attachment "1", to the extent, and only to the extent those contracts and
agreements cover or include all or any portion of the Leases or the Contract

Area; and

(3) all of its rights, titles, and interests, whether now owned and existing or
hereafter acquired or arising, in, to, and under or derived from all existing and
future permits, licenses, rights-of-way, and similar rights and privileges that relate
to or are appurtenant to the Leases or the Contract Area.

6.3. Mortgage in Favor of the Non-Operator. To secure the complete and timely performance
of and payment by the Operator of all obligations and indebtedness of every kind and
nature, whether now owed by the Operator or hereafter arising, pursuant to the Joint
Operating Agreement, the Operator grants to each Non-Operator a mortgage,
hypothecate, and pledge of and over all of its rights, titles and interests in and fo (a) the
Leases, (b) the oil,  gas, and associated substances in, on, under, and that may be
produced from the lands within the Contract Area, and (c) all other immovable property
susceptible of mortgage situated within the Contract Area.

The maximum amount for which the mortgage herein granted by the Operator shall be
deemed to secure the obligations and indebtedness of the Operator to all Non-Operators
as stipulated herein is hereby fixed in an amount equal to $250,000,000.00 (the “Limit of
the Mortgage of the Operator'). Except as provided in the previous sentence (and then
only to the extent such limitations are required by law), the entire amount of obligations
and indebtedness of the Operator to the Non-Operators is secured hereby without
limitation. Notwithstanding the foregoing Limit of the Mortgage of the Operator, the
liability of the Operator under the Joint Operating Agreement and the mortgage, pledge,
and security interest granted hereby shall be limited to (and the Non-Operators shall not

Page 3
Memorandum of Operating Agreement
And Financing Statement
Shenandoah Prospect




be entitied to enforce the same against the Operator for an amount exceeding) the actual
obligations and indebtedness (including all interest charges, costs, attorneys’ fees, and

other charges provided for in the Joint Operating Agreement or this Memorandum)
outstanding and unpaid and that are attributable to or charged against the interest of the
Operator pursuant to the Joint Operating Agreement,

6.4 Security Interest in Favor of the Non-Operator. To secure the complete and timely
performance of and payment by the Operator of all obligations and indebtedness of every
kind and nature, whether now owed by-the Operator or hereafter arising, pursuant to the
Joint Operating Agreement, the Operator hereby grants to each Non-Operator &
centinuing security interest in and to all of its rights, titles, interests, claims, general
intangibles, proceeds, and products thereof, whether now existing or hereafter acquired,
in and to (a) all oil, gas, and associated substances produced from the lands or offshore
blocks covered by the Leases or included within the Contract Area or attributable to the
Leases or the Contract Area when produced, (b) all accounts receivable accruing or
arising.as a result of the sale of such oil, gas, and associated substances (including,
without limitation, accounts arising from gas imbalances or from the sale of oil, gas, and
associated substances at the wellhead), (c) all cash or other proceeds from the sale of
such oil, gas, and associated substances once produced, and (d) all Development
Systems, wells, facilities, fixtures, other corporeal property whether movable or
immovable, whether now or hereafter placed on the offshore blocks covered by the
Leases or the Contract Area or maintained or used in connection with the ownership, use
or exploitation of the Leases or the Contract Area, and other surface and sub-surface
equipment of any kind or character located on or attributable to the Leases or the
Contract Area and the cash or other proceeds realized from the sale, transfer, disposition
or conversion thereof. The interest of the Operator in and to the oil, gas, and associated
substances produced from or attributable to the Leases when extracted and the accounts
receivable accruing or arising as the result of the sale thereof shall be financed at the
wellhead of the well or wells located on the Leases or the Contract Area. To the extent
allowed under applicable law, the security interest granted by the Operator hereunder
covers: {A) all substitutions, replacements, and accessions to the property of the
Operator described herein and is intended to cover all of the rights, titles and interests of
the Operator in all movable property now or hereafter located upon or used in connection
with the Contract Area, whether corporeal or incorporeal; (B) all rights under any gas
balancing agreement, farmout rights, option farmout rights, acreage and cash
contributions, and conversion rights of the Operator in connection with the Leases or the
Contract Area, the oil, gas, and associated substances produced from or attributable to
the Leases or the Contract Area, whether now owned and existing or hereafter acquired
or arising, including, without fimitation, all interests of the Operator in any partnership, tax
partnership, limited partnership, association, joint venture, or other entity or enterprise
that holds, owns, or controls any interest in the Contract Area; and (C) all rights, claims,
general intangibles, and proceeds, whether now existing or hereafter acquired, of the
Operator in and to the contracts, agresments, permits, licenses, rights-of-way, and similar
rights and privileges that relate to or are appurtenant to the Leases or the Contract Area,

including the following:

N all of its rights, titles, and interests, whether now owned and existing or
hereafter acquired or arising, in, to, and under or derived from any present or
future operating, farmout, bidding, pooling, unitization, and communitization
agreements, assignments, and subleases, whether or not described in
Attachment “1°, to the extent, and only to the exten{, that such agreements,
assignments, and subleases cover or include any of its rights, titles, and
interests, whether now owned and existing or hereafter acquired or arising, in
and to all or any portion of the Leases or the Confract Area, and all units created
by any such pooling, unitization, and communitization agreements and all units
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formed under orders, regulations, rules, or other official acts of any governmental
authority having jurisdiction, to the extent and only to the extent that such units
cover or include all or any portion of the Leases or the Contract Area,

{(2) all of its rights, titles, and interests, whether now owned and existing or
hereafter acquired or arising, in, to, and under or derived from all presently
existing and future advance payment agreements, and oil, casinghead gas, and
gas sales, exchange, and processing contracts and agreements, including,
without limitation, those contracts and agreements that are described on
Attachment "1, to the extent, and only to the extent, those contracts and
agreements cover or include all or any portion of the Leases or the Contract

Area; and

(3) all of its rights, titles, and interests, whether now owned and existing or
hereafter acquired or arising, in, to, and under or derived from all existing and
future permits, licenses, rights-of-way, and similar rights and privileges that relate
to or are appurtenant to any of the Leases or the Contract Area.

6.5 To the extent allowed under applicable law, the mortgage, pledge and the security
interests granted by each Party in favor of the other Party herein shall secure the
payment of all Costs and other expenses properly charged to such Party, together with
{A) interest on such indebtedness, Costs, and other expenses at the rate set forth in the
Accounting Prodecure, attached to the Joint Operating Agreement as Exhibit "C", or the
maximum rate allowed by law, whichever is the lesser, (B) reasonable attorneys' fees, (C)
court costs, and (D) other directly related collection costs,

6.6 Confession of Judgment; Executory Process. To the extent allowed under La, C.C.P. art.
2631 et seq., each Party may use executory process to enforce the mortgage and
security rights granted hereunder as to any property subject hereto. Therefore, each
Non-Operator hereby confesses judgment in favor of the Operator up to the full amount
secured hereunder as set forth in Article 6.1 (Mortgage in Favor of the Operator), and
does by these present, consent, agree and stipulate that, in the event the mortgage or
security interests or any charges thereon not being promptly -and fully paid when the
same becomes due and payable, or in the event of failure fo comply with any of the
obligations herein set forth or in the Joint Operating Agreement, or the breach of the Joint
Operating Agreement in any of its parts by such Non-Operator, the mortgage or security
interests shall, at the option of the Operator, become due and payable, anything therein
contained to the contrary notwithstanding, and it shall be lawful for the Operator, as
holder or the mortgage or security interests, without making a demand and without
notice or putting in default; the same being hereby expressly waived, to cause all and
singular the property herein mortgaged or secured to be seized and sold without
appraisal, which is hereby expressly waived, by executory process issued by a

- competent court or to proceed with enforcement of its mortgage or security interest in any
other manner provided by law. Furthermore, the Operator hereby confesses judgment in
favor of each Non-Operator up to the full amount secured hereunder as set forth in Article
6.3 (Mortgage in Favor of the Non-Operator), and does by these present, consent, agree
and stipufate that, in the event the mortgage or security interests or any charges thereon
not being promptly and fully paid when the same becomes due and payable, or in the
event of failure to comply with any of the obligations herein set forth or in the Joint
Operating Agreement, or the breach of the Joint Operating Agreement in any of its parts
by such Operator, the mortgage or security interests shall, at the option of such Non-
Operator, become due and payable, anything therein contained to the contrary
notwithstanding, and it shall be lawful for such Non-Operator, as holder or the mortgage
or security interests, without making a demand and without notice or putting in default,
the same being hereby expressly waived, to cause all and singufar the property herein
mortgaged or secured to be seized and sold by executory process issued by a competent

Page 5

Memorandum of Operating Agreement
And Financing Statement
Shenandoah Prospect




7.0
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12.0

court or to proceed with enforcement of its mortgage or security interest in any other
manner provided by law.

This Memorandum (including a carbon, photographic, or other reproduction thereof and hereof)
shall constitute a non-standard form of financing statement under the terms of Louisiana Law of
Secured Transactions, La. R.S. 10:9-101 et seq. (the “Uniform Commercial Code”) and, as such,
for the purposes of perfecting the security interests granted in favor of the Operator, may be filed
for record in the office of the Clerk of Court of any parish in the State of Louisiana, with the
Operator being the secured party and the Non-Operator being the debtor with respect to such
filing. For the purposes of the security interst in favor of the Non-Operator, this Memorandum
(including .a carbon, photographic, or other reporduction thereof and hereof) may be filed in the
aforementioned office as a non-standard form of financing statement with the Non-Operator being
the secured party and the Operator being the debtor with respect to such filing. In addition, this
Memorandum also constitues a financing statement filed as a fixture filing. This Memorandum,
when filed for registry in the conveyance and mortgage records of the appropriate parish(es), is
intended to function both as a filed agreement under Section 30:216 of the Louisiana Revised
Statutes and a declaration under Section 30:217 of the Louisiana Revised Statutes, and any
successor statutes thereto, and serve as notice to third parties of the existence of the Joint
Operating Agreement and the conventional mortgages created herein as burdens on the title of the
Parties to their interest in the Leases. All parties to the Joint Operating Agreeement and all
farmors and option farmors who have granted support within the Contract Area are identified on

Attachment “1", :

On default of any covenant or condition of the Joint Operating Agresement, in addition to any other
remedy afforded by law or the practice of the State of Louisiana, each Party thereto and any
successor to such Party by assignment, operation of law, or otherwise, shall have, and is hereby
given and vested with, the power and authority toforeclose the mortgage, pledge and security
interest established in its favor in the Joint Operating Agreement and herein in the manner
provided by law and to exercise all rights of a secured party under the Uniform Commercial Code.

Upon expiration of the Joint Operating Agreeement and the satisfaction of all obligations and debts
established thereunder, on behalf of all Parties concerned the Operator shall file of record a
release and termination of all mortgage, pledge, security and all other rights created under the
Joint Operating Agreement and this Memorandum. Upon the filing of such release and termination
instrument, all benefits and obligations under this Memorandum shall terminate as to afl parties
who have executed or ratified this Memorandum. In addition, at any time prior to the filing of such
release and termination instrument, the Operator shall have the right to file a continuation
statement with respect to any financing statement filed in favor of any party who has executed or

ratified this Memorandum,

It is understood and agreed by the parties hereto that if any part, term, or provision of this
Memorandum is by the courts held to be illegal or in conflict with any law of the state where made,
the validity of the remaining portions or provisions shall not be affected, and the rights and
obligations of the parties shall be construed and enforced as if the Memorandum did not contain
the particular part, term or provision held to be invalid.

This Memorandum shall be binding upon and shall inure to the benefit of the parties hereto and to
their respective heirs, legal representatives, successors and assigns. The failure of one or more
persons owning an interest in the Contract Area to execute this Memorandum shall not in any
manner affect the validity of the Memorandum as to those persons who have executed this

Memorandum.

A party having an interest in the Contract Area can ratify this Memorandum by execution and
delivery of an instrument of ratification, adopting and entering into this Memorandum, and such
ratification shall have the same effect as if the ratifying party had executed this Memorandum or a
counterpart thereof. By execution or ratification of this Memorandum, such party hereby consents
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to its ratification and adoption by any party who may have or may acquire any interest in the
Contract Area.

13.0  This Memorandum may be executed or ratified in one or more counterparts and all of the executed
or ratified counterparts shall logether constitute one instrument. For purposes of recording, only

one copy of this Memorandum with individual signature pages attached thereto needs to be filed of
record. Each party authorizes the filing by any other party of an original or any copy of this
Memorandum as a financing statement under the Uniform Commercial Code.

OPERATOR

Anadarko E&P Company LP

Titte:  Agentand Attoerney-in-Fact

Date: ‘// 2% '/{9 f;

NON-OPERATOR

ConocoPhillips Company

By: QWVL M /ééﬁi’ﬁ‘“‘"’“ ﬁ%

Nafg/;_'JlmM,_ngqins
Tite:  Attorney-n-Fact

Date: é//f:/{ﬁﬁ# ? '

NON-OPERATOR

Cobalt international Energy, L.P.

By:
Name:
Title:
Date:

NON-OPERATOR

Marathon Oil Company

By:
Name:
Title:
Date;
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to its ralification and adoption by any parly who may have or may acquire any interest in the
Contract Area.

13.0  This Memorandum may be executed or ratified in one or more counterparts and all of the executed
or ratified counterparts shall together constitute one instrument. For purposes of recording, only
one copy of this Memorandum with individual signature pages attached thereto needs to be filed of
record. Each party authorizes the filing by any other party of an original or any copy of this
Memorandum as a financing statement under the Uniform Commercial Code.

OPERATOR

Anadarko E&P Company LP

Name:_Jim W. Bryan
Title: __Agent and Attorney-in-Fact
Date: %/ 2% / 29

NON-OPERATOR

ConocoPhillips Company

By:
Name:
Title:
Date;

NON-OPERATOR

Cobalt International Energy, L.P.

- P
By:{??/‘}wzé‘ 2 77&/;3315»{;«%1)

Nanfs: Lyone L, Hackedorn

Title: Vice President, Land
Date: May 26, 2009

NON-OPERATOR

Marathon Oil Company

By:
Name:
Title:
Date:
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to its ratification and adoption by any party who may have or may acquire any interest in the

Contract Area,

13.0 This Memorandum may he executed or rafified in one or more counterparts and all of the executed
or ratified counterparts shall together constitute one instrument. For purposes of recording, only
one copy of this Memorandum with individual signature pages attached thereto needs to be filed of
record. Each party authorizes the filing by any other party of an original or any copy of this
Memorandum as a financing statement under the Uniform Commercial Code.
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OPERATOR

Anadarko E&P Company LP

By:
Name: Jim W. Bryan
Title:___Agent and Attorney-in-Fact

Date:

NON-OPERATOR

ConocoPhillips Company

By:
Name:
Title:
Date:

NON-OPERATOR

Cobalt International Energy, L.P.

By:
Name:
Title:
Date:

NON-OPERATOR

Marathon Oil Company

S 4 ?,, 25 g .
Brad L. Dowdeli dy,)

Name
Title: Attorney-in-Fact
Date: QOctober 28, 2009
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AFFIDAVIT

STATE OF TEXAS
COUNTY OF MONTGOMERY

Thus done and signed by Jim W. Bryan, as the Agent and Attorney-in-Fact for, Anadarko E&P
Company, LP and on behalf of said corporation by authority of its board of directors, in the
presence of the undersigned Notary Public, duly commissioned and qualified, in and for the
aforementioned State and County, and in the presence of the undersigned competent witnesses on

th.sQ‘?W‘ day Ofﬁgﬁgﬁ_*_. 2009.
(KM Z /Q‘V\/Q;r’z\!

J NOTARY PUBLIC ¢}

"WITNESSES

Wandy ¥

Printed me

Y/ —
Prp/ed Name: jé"f(ﬂ”t/ E, ﬁ?c/[em i

AFFIDAVIT

STATE OF TEXAS
COUNTY OF HARRIS

Thus done and signed by 37/7 /% ///J{//V; the /‘7770&/\/6)’—-//1/* Facr for
ConocoPhillips Company and on behalf of said corporation by authority of its board of directors, in
the presence of the undersigned Notary Public, duly commissioned and qualified, in and for the
aforementioned State and County, and in the presence of the undersigned competent witnesses on

this 5 7A___dayof __JuwE . 2009

ISABEL H. BUELL M % M

MY COMMISSION EXPIRES NOTARY PUBLIC

Sepk;mb&ﬂ@ 2012 X

WITNESSES

AVEIVON BN
prinidd Nhe: Sennfr \alar

W
Printed Name: b';baraé %}géaa{;.,\
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STATE OF TEXAS
COUNTY OF HARRIS

AFFIDAVIT

Thus done and signed by Lynne L. Hackedorn the Vice President, Land for Cobalt International
Energy, L.P. and on behalf of said corporation by authority of its board of directors, in the presence
of the undersigned Notary Public, duly commissioned and qualified, in and for the aforementioned
State and County, and in the presence of the undersigned competent witnesses on this 26th day of

Phondo \owgh

May, 2009.

SN, RHONDA VAUGHN
- '“" Notary Public, State of Texas
g 5 My Commission Expires

June 10, 2012

z,
%

\‘\‘\'““'g,
S
~,
;
K%

v

5
i
ay,

'lm n’ﬂ“

WIT(NESSE{S

f\“\

(\

AT

Pnnted N/ﬁme Ban))aws

/4/1/(//%] -

Printecmame: Ted Smith

STATE OF TEXAS
COUNTY OF HARRIS

Thus done and signed by

NOTARY PUBL!({/

AFFIDAVIT

the for

Marathon Oil Company and on behalf of said corporation by authority of its board of directors, in
the presence of the undersigned Notary Public, duly commissioned and quaiified, in and for the
aforementioned State and County, and in the presence of the undersigned competent witnesses on

this day of

My Commission Expires:

WITNESSES

Printed Name:

Printed Name:
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AFFIDAVIT

STATE OF TEXAS
COUNTY OF HARRIS

Thus done and signed by the for Cobalt
International Energy, L.P. and on behalf of said corporation by authority of its board of directors, in
the presence of the undersigned Notary Public, duly commissioned and qualified, in and for the
aforementioned State and County, and in the presence of the undersigned competent witnesses on
this day of ,20 . :

NOTARY PUBLIC
My Commission Expires:
WITNESSES
Printed Name:
Printed Name:;
AFFIDAVIT

STATE OF TEXAS
COUNTY OF HARRIS

Thus done and signed by Brad L. Dowdell the Attorney-in-Fact for Marathon Oil Company and on
behalf of said corporation by authority of its board of directors, in the presence of the undersigned
Notary Public, duly commissioned and qualified, in and for the aforementioned State and County,
and in the presence of the undersigned competent witnesses on this 28" day of October, 2009,

H -
i i Conibar)
Z) NOTARY PUBLIC

~ R R e sy,
il =y OFELIAM, CURLLAR

h %x‘;%”g Notary Publiz, Stote of Toxas O

_ %{S&ﬁ"? Commission Expireg 10-17-2010

Uit Q) Bisa—

Printed Name: __Matthew D. Brown

pmu L f -

Printed Name: __Renee Wrigh

My Commission Expires: J_Q_ ﬂ_}}_@iﬂ

Xy
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FOURTH AMENDMENT OF UNIT OPERATING AGREEMENT

This Ratification, Joinder and Fourth Amendment of Unit Operating Agreement (“Amendment”) dated
effective July 1, 2015, is made by and among Cobalt International Energy, L.P. (“Cobalt”), a Delaware
limited partnership, Marathon Oil Company (“MOC”), an Ohio corporation, ConocoPhillips Company
(“COPC™), a Delaware corporation, Venari Offshore LLC (formerly known as Venari Resources LLC)
("Venari”), a Delaware limited liability company, Anadarko Petroleum Corporation (*Anadarko”), a
Delaware corporation, and Anadarko US Offshore Corporation (“AUOC”), a Delaware corporation. The
parties herein may be individually referred to as “Party” or collectively as the “Parties”.

Recitals

Whereas COPC and Anadarko (successor in interest to Anadarko E&P Company, LP)
entered into that certain Operating Agreement, Shenandoah Prospect, effective April 1,
2008 (“Operating Agreement”) covering Walker Ridge Blocks 8, 51 and 52 (“Contraet
Area”);

Whereas pursuant to that certain Participation Agreement dated May 7, 2008 between
COPC and Cobalt, COPC assigned an undivided 20% record title interest in the Contract
Area to Cobalt, effective May 1, 2008;

Whereas pursuant to that certain Participation Agreement dated July 17, 2008 between
COPC and MOC, COPC assigned an undivided 10% record title interest in the Contract
Area to MOC, effective June 1, 2008; :

Whereas pursuant to that certain Ratification, Joinder and First Amendment of Operating
Agreement between Cobalt, MOC, COPC and Anadarko, Cobalt and MOC joined and
ratified the Operating Agreement and the Operating Agreement was amended to reflect
such joinder and interest of the Parties accordingly;

Whereas pursuant to that certain Second Amendment of Operating Agreement dated
August 23, 2011 between Cobalt, MOC, COPC and Anadarko, the Contract Area was
amended to exclude Lease OCS-G 20259 Walker Ridge Block 8 which had since expired
and Article 11.5(c) was amended to provide additional time for the conclusion of Appraisal
Operations;

Whereas Anadarko has assigned all of its undivided 30% record title interest in the Contract
Area to AUOC, a wholly owned indirect subsidiary of Anadarko, effective October I,
2011,

Whereas pursuant to that certain Participation Agreement dated October 2, 2012 between
COPC and Venari, COPC assigned an undivided 10% record title interest in the Contract
Area to Venari, effective June 1, 2012;

Whereas pursuant to that cerfain Ratification, Joinder and Third Amendment of Operating
Agreement dated effective April 1, 2014 by and between Cobalt, MOC, COPC, Venari,
Anadarko and AUOC, whereby (i) AUOC and Venari joined and ratified the Operating
Agreement; (ii) the Parties amended the Operating Agreement by adding the North Half
(N/2) of Lease OCS-G 28148 Walker Ridge Block 53 to the Contract Area; (iii) the Parties
made other amendments to the Operating Agreement, including but not limited to adding
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“Affiliate Operator” and “Operator's Affiliate” language and converted the Operating
Agreement to a Unit Operating Agreement (“UOA”),

Whereas the Parties desire to enter into this “Fourth Amendment of Unit Operating
Agreement” to amend the UOA as set forth herein:

Now, therefore, for and in consideration of the sum of Ten Dollars ($10.00) and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged and confessed, together with
the mutual covenants, conditions and obligations contained herein, the Parties do hereby amend the UOA
insofar and only insofar as described herein:

I

Add the following as a new Article 6.2.4:

“6.2.4 Long Lead AFEs: After the conclusion of Appraisal Operations, in order to facilitate the
timely and orderly commencement of any activity or operation for preliminary activities related to
the construction, fabrication, acquisition or instatlation of a Development System or any other
activity or operation that is anticipated to be proposed under Article 11 (Appraisal Operations),
Article 12 (Development Plan), including any activity or operation in the Development Plan, that
is proposed prior to the submission of a Fabrication AFE, Article 13 (Development Operations), or
Atticle 14 (Facilities and Gathering Systems), the Operator may submit an AFE (“Long Lead
AFE”) to the Parties for activity or the advance commitments for, or purchases or procurement of
equipment, materials, and/or services which are commercially reasonable and necessary to assist
in the timely preparation and orderly commencement of an anticipated activity or operation that
will derive benefit from and/or utilize the Long Lead equipment, materials and/or services (such
anticipated activity or operation shall hereinafter be referred to in this Article 6.2.4 as the “Long
Lead AFE Activity™). A Long Lead AFE proposal shall include (i) the equipment, materials, and/or
services to be purchased, procured and/or initiated pursuant to the Long Lead AFE; (ii) the
estimated cost and any associated cancellation fees; and (iii) a justification which shall include the
description and estimated timing of the Long Lead AFE Activity for which the Long Lead
equipment, materials and/or services are to be purchased, procured and/or initiated and to the extent
known, any additional or subsequent activities or operations that will derive benefit from and/or
utilize the Long Lead equipment, materials and/or services, Each Long Lead AFE shall require
approval by Election. Notwithstanding the foregoing in this Article 6.2.4, however, with respect
specifically to a Long Lead AFE proposed prior to the approval of a Fabrication AFE that entails
the ordering and/or purchasing of equipment related to the construction, fabrication, acquisition or
installation of a Development System, hereinafter sometimes referred to as “Long Lead
Development System AFE”, shall be approved as follows:

(i A Long Lead Development System AFE for the initial Development System shalf
not be proposed and submitted under this Agreement until at least thirty (30) days
after the proposal and submittal of the Development Plan.

(i1) A Long Lead Development System AFE, whose estimated Cost, when combined
with the estimated Cost of all previously approved Long Lead Development
Systemi AFEs (inclusive of any approved supplements associated therewith,
respectively) for such Development System, does not exceed two hundred million
dollars ($200,000,000), requires approval by Election.

(iii) A Long Lead Development System AFE whose estimated Cost, when combined
with the estimated Cost of all previously approved Long Lead Development
System AFEs (and their approved supplements, respectively, if applicable) for
such Development System exceeds two hundred million doHars ($200,000,000),
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requires approval by two (2) or more Parties with an combined voting interest of
sixty-one percent (61%) or more,

Approval of a Long Lead AFE shall not constitute an Election on the Long Lead AFE Activity. To
the extent practicable, a Long Lead AFE shall contain materials, equipment, and/or services that
ultimately will be used in activities or operations that are subject to an Election or Vote under the
UOA. Notwithstanding that prescribed in Article 6.2.4(ii) above, it is understood and agreed, that
in the event a supplement to a previously approved Long Lead AFE is required and submitted
pursuant to Article 6.2.2.6, the approval for such supplement shall only require that of an Election
among the Participating Parties thereof’

6.2.4.1 Timely Acquisition of Long Lead Items and Non-Consent of Long Lead AFEs:
At such time as a Long Lead AFE has been approved, the Operator shall proceed with the
acquisition of the equipment, materials, and/or services authorized thereunder for the
benefit of the Participating Parties within one hundred twenty (120) days from the date
upon which the last applicable Election to participate may be made. If, within the one
hundred twenty (120) day period, the first contract is not let or the first purchase is not
made of equipment, materials, and/or services authorized by the approved Long Lead AFE,
the AFE proposal and approval shall be deemed withdrawn with the effect as if the AFE
proposal and approval had never occurred.

Unless otherwise provided in this Agreement, a Non-Participating Party in a Long Lead
AFE and/or its supplement(s), if applicable, shall retain the right to participate in any
subsequently proposed Long Lead AFE Activity, subject to the reimbursement to the
Participating Parties in the Long Lead AFE that assumed a portion of the Non-Participating
Interest Share of an amount equal to two hundred percent (200%) of the Non-Participating
Interest Share of Costs incurred pursuant to the Long Lead AFE as of the date the Non-
Participating Party in a Long Lead AFE makes its Election in the Long Lead AFE Activity,
in the manner described hereafter. In the event a Non-Participating Party in a Long Lead
AFE subsequently Elects, as prescribed in this Agreement, to participate in the Long Lead
AFE Activity, the Operator shall initially invoice said Long Lead AFE Non-Participating
Party for one hundred percent (100%) of its Non-Participating Interest Share of the Costs
incurred pursuant to the Long Lead AFE within thirty (30) days from the date of the last
applicable day to Elect to participate in the Long Lead AFE Activity, Thereafter, once the
invoice is paid by said Party pursuant to Exhibit “C”, the Operator will credit the accounts
of the Long Lead AFE Participating Parties in the proportion that each Long Lead AFE
Participating Party Elected to assume of its Non-Participating Interest Share in the Long
Lead AFE within thirty (30) days of its receipt of the reimbursement. Within thirty (30)
days of the commencement of the Long Lead AFE Activity the Long Lead AFE Non-
Participating Party Elected to participate in, the Operator shall invoice the Long Lead AFE
Non-Participating Party for the remaining one hundred percent (100%) of the Long Lead
AFE Non-Participating Interest Share of Costs incurred pursuant to the Long Lead AFE,
Within thirty (30) days of its receipt of the reimbursement, the Operator will credit the
accounts of the Participating Parties in a Long Lead AFE in the proportion that each
Participating Party in a Long Lead AFE elected to assume of the Non-Participating Interest
Share in the Long Lead AFE.

If a Non-Participating Party in a Long Lead AFE also Elects not to participate in a
subsequently proposed Long Lead AFE Activity, the two hundred percent (200%)
reimbursement referenced above shall not apply, but the Costs incurred pursuant to the
Long Lead AFE, and any supplements thereto, shall be included in the calculations of the
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recoupment of the Long Lead AFE Activity as set out in Article 16 (Non-Consent -
Operations). It is understood, however, should a Non-Participating Party in a Long Lead
AFE that is permitted to and subsequently Elects to participate in a subsequent Long Lead
AFE Activity prior to the Costs of the Long Lead AFE being recouped, any such Costs not
recouped at the time the Non-Participating Party Elects to participate in same, shall
automatically be deemed Underinvested in the amount of two hundred percent (200%) and
applied accordingly pursuant to Article 16.9.

0.2.4.2 Subsequently Proposed Operations and/or Activities Utilizing Long Lead
Equipment, Materials, and/or Services: If a Party who participated in a Long Lead AFE
becomes a Non-Participating Party (sometimes hereinafter referred to as a “Subsequent
Non-Participating Party™) in the approved Long Lead AFE Activity, the Operator, within
thirty (30) days of the commencement of the approved Long Lead AFE Activity, shall
reimburse the Subsequent Non-Participating Party its Participating Interest Share of the
Costs incurred pursuant to that Long Lead AFE, and any supplements thereto in the manner
described hereafter. In the event a Party who participated in a Long Lead AFE becomes a
Subsequent Non-Participating Party in the approved Long Lead Activity that utilizes the
equipment, materials and/or services obtained and/or procured via the Long Lead AFE, the
Operator shall invoice the Participating Parties in the subsequent Long Lead Activity for
their share of the reimbursement in the proportion that each Participating Party in the Long
Lead AFE Activity elected to assume of the Subsequent Non-Participating Party’s share
in the Long Lead AFE Activity within thirty (30) days of the commencement of the
approved Long Lead AFE Activity and credit the account of each Subsequent Non-
Participating Party in said approved Long Lead AFE Activity within thirty (30) days of its
receipt of the reimbursement from the Participating Parties. However, the Subsequent
Non-Participating Party’s share of those Costs incurred pursuant to the Long Lead AFE,
and any supplements thereto, shall be included in the calculation of the recoupment for the
Long Lead AFE Activity as set out in Article 16 (Non-Consent Operations).

6.2,4.3 Disposition of Items Associated with a Long Lead AFE; If the Long Lead AFE
Activity is (i) not approved within eighteen (18) months after approval of the Long Lead
AFE, or (ii) is approved within eighteen (18) months after approval of the Long Lead AFE,
but not timely commenced under this Agreement, any such Long Lead Item equipment,
materials and/or services purchased, procured and/or obtained under the approved Long
Lead AFE shall be disposed of by the Operator and such disposal shall be approved
pursuant to and in accordance with Article 8 (Abandonment and Salvage), unless
otherwise agreed by the Participating Parties owning such items,

6.2.4.4 Participation in a Long Lead AFE and Forfeiture of Interest: Notwithstanding
anything to the contrary in this Agreement, any Party Electing to participate in a Long Lead
AFE pursuant to this Article 6.2.4 who subsequently Elects not to participate in the Long
Lead AFE Activity for which such Non-Participating Party’s non-participation Election
would result in the forfeiture of its right, title and interest in and to all or a portion of the
Contract Area as provided in Article 16.2 (Acreage Forfeiture Provisions) or Article 16.4
(Non-Consent Operations to Maintain Contract Area), shall be entitled to and receive,
although still subject to forfeiture of such Non-Participating Party’s Working Interest in
the Contract Area as preseribed in Article 12.10 (Assignment of Interest), Atticle 16.2
(Acreage Forfeiture Provision), or Article 16.4 (Non-Consent Operations to Maintain
Comtract Area), as applicable, reimbursement for its Participating Interest share of the
Costs incurred pursuant to the Long Lead AFE, and any supplements thereto in which said
Party participated. Such reimbursement shall be the responsibility of the Participating
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6.

Parties in the Long Lead AFE Activity who Elected to assume a portion of the Non-
Participating Party’s Working Interest in and to the Contract Area as provided in Article
16.2 (dcreage Forfeiture Provision) or Article 16.4 (Non-Consent Operations to Maintain
Contract Area), and shall be made by the Operator to such Non-Participating Party in the
Long Lead AFE Activity that resulted in forfeiture of its Working Interest, in the manner
set forth in Article 6.2.4.2 (Subsequently Proposed Operations and/or Activities Ulilizing
Long Lead Equipment, Materials, and/or Services).

Add the following as a new Article 6.2.2.6:

6.2.2.6 “Supplemental AFE for Cost Overruns on Long Lead AFEs: The Permitted Over-
expenditure for Long Lead AFEs is an amount equal to twenty percent (20%) of the original
approved AFE or ten million dollars ($10,000,000), whichever is less.”

Article 8.6.3 (b) (Other AFE Related Operations) is hereby revised to read as follows:

“(b) AFE of $20,000,000 or more but less than $50,000,000; response will be made within
sixty (60) days after receipt of said proposal.”

Article 8.6.3 (c) (Other AFE Related Operations) is hereby revised to read as follows:

“(c) AFE of $50,000,000 or more; response will be made within ninety (90) days after receipt
of said proposal.”

In Article 12.7, the reference to “Pre-Development AFEs” is hereby deleted and replaced with
“Engineering Design Work and/or Technology Development AFE, Feasibility or Engineering
Study”,

Article 12.8 “Pre-Development AFEs” is hereby removed in its entirety and replaced with the
following;

Article 12.8 Pre-Fabrication AFEs

Article 12.8.1 Engineering Design Work or Technology Development: In order to
facilitate the early and orderly commencement of a Development Plan, the Operator has
the right, after the conclusion of Appraisal Operations, but prior to the submission of a
Fabrication AFE, to submit AFEs for detailed engineering design work and/or technology
development (“Engineering Design Work AFE or Technology Development AFE™), to
assist the Operator in the preparation and completion of a Development Plan. Each
Engincering Desigh Work or Technology Development AFE requires approval of the
Parties by Election. Any Non-Participating Party in an Engineering Design Work or
Technology Development AFE is subject to the provisions of Article 16.5.3 (Non-Consent
Project Team Proposals, Engineering Design Work AFE or Technology Development
AFE, Feasibility or Engineering Study or Development Plan)

Article 12,8.2 Feasibility or Engincering Studies: A feasibility or engineering study may
be proposed in order to identify at least one scenario for the development of Hydrocarbons,
which is technically and economically feasible. Any Party may propose a feasibility or
engineering study after the first Appraisal Well is drilled to its Objective Depth. The
proposal of a feasibility or engineering study shall not cause the formation of a Project
Team. A feasibility or engineering study may or may not require a study team, will be of
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a shorter duration, and will be narrower in scope than a Project Team, The process for
approving a feasibility study to be charged to the Joint Account is listed below, however,
any Party may prepare its own feasibility study at its sole cost,

12.8.2.1 Feasibility or Engineering Study Proposal and Meeting

A proposal for a feasibility or engineering study shall be accomplished by a Party
furnishing (1) a memo describing the scope of work of the feasibility or
engineering study, and (2) a cost estimate of the feasibility or engineering study to
the other Parties. Within thirty (30) days after the feasibility or engineering study
proposal is made, the Operator shall call 2 meeting of the Parties. At such meeting,
the Parties shall discuss and resolve:

(a) the position of all Parties on the proposed feasibility or
engineering study,

(b) the necessity of the feasibility or engineering study,

(c) the composition and organization of any study team, if
applicable, associated with the proposed feasibility or
engineering study, and

() any other related matter.

The Operator may modify any proposal for a feasibility or engineering
study as a result of such meeting, Operator shall, within thirty (30) days after such
meeting, submit to the other Parties such feasibility or engineering study proposal
along with an AFE for approval.

12.8.2.2 Election on Proposed Feasibility or Engineering Study

Al Parties shall notify the Operator of their participation Election in the feasibility
or engineering study within thirty (30) days after reccipt of the AFE for the
proposed feasibility or engineering study, If any Party makes an Election not to
participate in the feasibility or engineering study, then cach Participating Party
shall elect to either: (i) proceed with the feasibility or engineering study with the
interest of the Non-Participating Party shared by the Participating Parties on the
basis of their respective Working Interests, unless otherwise agreed, or (ii) change
its Election to become a Non-Participating Party. The Operator shall commence
the feasibility or engineering study on behalf of all Participating Parties. A Party
making an Election not to participate in a proposed feasibility or engineering study
shall become a Non-Participating Parly as to the Costs of the feasibility or
engineering study and shall be subject to the provisions of Article 16.5.3. A Non-
Participating Party shall not receive the data, information or results of the
feasibility or engincering study until satistaction of the requirements of Article

16.5.3.

7. Article 16,5.3 Non-Consent Project Team Proposal, Pre-Development AFEs, or Development
Plan is hereby revised to read as follows:

Article 16.5.3 Non-Consent Project Team Proposuls, Engineering Design Work AFE or
Technology Development AFE, Feasibility or Engineering Study ovr Development Plan:
Subject to Article 16.9 herein, a Non-Participating Party in a Project Team proposal,
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Engineering Design Work AFE or Technology Development AFE, Feasibility or Engineering
Study, or Development Plan is an Underinvested Party in an amount equal to two hundred
percent (200%) of the amount such Party would have paid had it participated in such activity,
operation or AFE until the Underinvestment is climinated in accordance with Article 16.9
(Setilement of Underinvestments).

8. Add the following as a new Article 16.9.2:

“Revised Election to Participate in an Engincering Design Work AFE or Technology
Development AFE: A Non-Participating Party in an Engineering Design Work ATE or
Technology Development AFE who subsequently Elects to participate in an activity or
operation benefitted by such Engineering Design Work AFE or Technology Development
AFE, or shall automatically be deemed to have submitted to the Operator a written statement
memorializing its revised Election to (a) participate in said Engineering Design Work AFE or
Technology Development AFE, whichever the case may be, in which it originally Elected not
to participate; and (b) become an Underinvested Party in regard to that AFE. Thereafter, the
applicable Underinvestment (as set forth in Article 6.2.4.1 and/or 16.5.3, whichever is
applicable) shall be settled through Disproportionate Spending as prescribed in Article 16.9.”

Miscellaneous

9. This Amendment shall be binding upon the undersigned Parties and their respective heirs,
successors and assigns. Capitalized terms not otherwise defined herein shall have the same meaning as in
the Agreement,

10. This Amendment may be executed in any number of counterparts for filing with applicable
governmental agencies and recording, Each counterpart hereof shall be deemed to be an original
instrument, but all such counterparts shall constitute but one Amendiment.

11 Except as amended herein, all other terms and conditions of the Agreement shall remain unchanged
and in full force and effect as written therein,

12, This Amendment shall be effective as of July 1, 2015, unless specifically provided otherwise
herein.

Fourth Amendment of Unit Operating Agreement dated July 1, 2015 , Page 7 of 10




WITNESSES:

WITNESSES:

WITNESSES:

WITNESSES:

WITNESSES:

Fourth Amendment of Unit Operating Agreement dated July 1, 2015
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Date:
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Date:

Anadarko US Offshore Corporation

By:

Name: Jim W, Bryan

Title: Agent and Attorney-in-Fact
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ACKNOWLEDGEMENTS

STATE OF TEXAS )
)
COUNTY OF HARRIS )

BEFORE ME, the undersigned Notary Public, on this day personally appeared Ben Davis, known

to me to be the person whose name is subseribed to the foregoing instrument and acknowledged to me that

he, being fully authorized to do so, executed and delivered same as Land Manager, Gulf of Mexico for

Cobalt International Energy, L.P., a Delaware limited partnership, on the day and year therein mentioned
and ay the act and deed of said limited partnership, for the purpose and consideration therein expressed.

- GIVEN UNDER MY HAND AND SEAL OF OFFICE, this 23rd day of Ogtober, 2015.

RHONDAVAUGHN B ’ ,
My Commisslon Explres ¢ N —
June 10,2016 Notary Pv
My Comniy 2L AN g
STATE OF TEXAS )
)
COUNTY. OF HARRIS )

BEFORE ME, the undersigned Notary Public, on this day personally appeared

, known to me to be the person whose name is subscribed to the foregoing instrument

and acknowledged to me that she, being fully authorized to do so, executed and delivered same as

for Marathon Qil Company, an Ohio Corpotation, on the day and

year therein mentioned and as the act and deed of said corporation, for the purpose and consideration therein
expressed.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this ____ day of ___ ,2015.

Notary Public in and for the State of Texas
My Commission Expires:___

STATE OF TEXAS .

)
)
COUNTY OF HARRIS )

BEFORE ME, the undersigned Notary Public, on this day personally appeared Jim M. Higgins,
known to me to be the person whose name is subscribed to the foregoing instrument and acknowledged to
me that she, being fully authorized to do so, executed and delivered same as Attorney-in-Faet for
ConocoPhillips Company, » Delaware corporation, on the day and ycar therein mentioned and as the act
and deed of said corporation, for the purpose and consideration therein expressed.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this ___dayof ,2015.

Notary Public in and for the State of Texas

My Commission Expires:
STATE OF TEXAS )
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ACKNOWLEDGEMENTS

STATE OF TEXAS )
)
COUNTY OF HARRIS )

BEFORE ME, the undersigned Notary Public, on this day personally appearcd
, known to me to be the person whose name is subscribed to the foregoing
instrument and acknowledged o me that she, being fully authorized to do so, executed and delivered
same as for Cobalt Internationai Energy, L.P., a Delaware {imited
partnership, on the day and year therein mentioned and as the act and deed aof said limited partnership, for
the purpose and consideration therein expressed.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this __dayof ,2015.

Notary Public in and for the State of Texas
My Commission Expires:

STATE OF TEXAS )
)
COUNTY OF HARRIS )

BEFORE  ME, the undersigned Nowwry Public, on this day personally appeared
Brod L Dadd), known to me to be the person whose name is subscribed to the foregoing
instrument and acknowledged to me that she, being fully authorized to do so, executed and delivered
same as DA ocp o - In- Fact, for Marathon Qil Company, an Ohio Corporation, on the
day and year therein mentioned and as the act and deed of said corporation, for the purpose and
consideration therein expressed,

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this ’f_k{ day of Ocdvioer 2015,
s R Busdid - Aagur
Notary Public in and for the Stateldf Texas

AN

My Commission Ex})ires:mgﬁl L%_/ Bk = aomusm
X
;‘i MY COMMISSION EXPIRES

STATE OF TEXAS ) i February 12,2019
) = =
COUNTY OF HARRIS )

BEFORE ME, the undersigned Notary Public, on this day personally appeared Jim M. Higgins,
kinown to me to be the person whose name is subscribed to the foregoing instrument and acknowledged to
me that she, being fully authorized to do so, executed and delivered same as Attarney-in-Fact for
ConocoPhillips Company, a Delaware corporation, on the day and year therein mentioned and as the act
and deed of said corparation, for the purpose and consideration thercin expressed.

day of , 2015,

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this _

Notary Public in and for the State of Texas

My Commission Expires: ____

Fourth Amendment of Unit Operating Agreement dated July 1, 2015 Page 9 of 10




ACKNOWLEDGEMENTS

STATE OF TEXAS )
)
COUNTY OF HARRIS )

BEFORE ME, the undersigned Notary Public, on this day personally appeared
, kinown to me to be the person whose name is subscribed to the foregoing
instrument and acknowledged to me that she, being fully authorized to do so, executed and delivered
same as for Cobalt International Energy, L.P., a Delaware limited
partnership, on the day and year therein mentioned and as the act and deed of said limited partnership, for
the purpose and consideration therein expressed.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this____day of , 2015,

Notary Public in and for the State of Texas
My Commission Expives:

STATE OF TEXAS )
)
COUNTY OF HARRIS )

BEFORE ME, the undersigned Notary Public, on this day personally appesred
, known to me to be the person whose name is subscribed to the foregoing
instrument and acknowledged to me that she, being fully authorized to do so, executed and delivered
same as for Marathon Gil Company, an Ohio Corporation, on the
day and year therein mentioned and as the act and deed of said corporation, for the purpose and
consideration therein expressed,

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this __ _ day of , 2015,

Notary Public in and for the State of Texas

My Commission Expires:

STATE OF TEXAS )
)
COUNTY OF HARRIS }
BEFORE ME, the undersigned Notary Public, on this day personally appeared Jim M., Higgins,
known to me to be the person whose name is subscribed to the foregoing instrument and acknowledged to
me that she, being fully authorized to do so, executed and delivered same as Attorney-in-Fact for

ConocoPhillips Company, a Delaware corporation, on the day and year therein mentioned and as the act
and decd of said corporation, for the purpose and consideration therein expressed.

GIVEN UNDER MY HAND AND SEAL OF ovpﬁg, mé__’é{ day of ng“ /1'1/,” 2015,
’“ﬂ/)/(,@(& Qo S IeR Ny

o _ Ve le L Nothry Public in ayd fort
My Commission Expires; 2 / ] / G/ N PATRICIA BEAN

% Notary Public, Stote of Texas
<, Svi My Commission Explies
iy Moy 19, 2019
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STATE OF TEXAS )
)
COUNTY OF HARRIS )
BEFORE ME, the undersigned Notary Public, on this day personally appeared
Scott H. Comwell | known to me to be the person whose name is subscribed to the foregoing instrument
and acknowledged to me that she, being fully authorized to do so, executed and delivered same as
Vice PresidegﬁLCQmmcmialandBusmm.Qevci for Venari Offshore LLC, a Delaware lirnited liability company, on

o .
the day and year therein mentioned and as the act and deed of said corporation, for the purpose and
consideration therein expressed.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this _|*) day of (efthe 2015,

(LD </ - o

N"mary’ Public in and for the State of Texas

My Commission Expires: ,9/,;) q !9(71(@

T IRUPT PATEL ]

STATE OF TEXAS ) ovry Puble Stlg ol foos
february 29. 2016
COUNTY OF MONTGOMERY ) N b

BEFORE ME, the undersigned Notary Public, on this day personally appeared Jim W, Bryan,
known to me to be the person whose name is subscribed to the foregoing instrument and acknowledged to
me that she, being fully authorized to do so, executed and delivered same as Agent and Attorney-in-Fact
for Anadarko Petroleum Corporation, a Delaware corporation, on the day and year therein mentioned and
as the act and deed of said corporation, for the purpose and consideration therein expressed.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this ____ day of , 2015,

Notary Public in and for the State of Texas

My Commission Expires:
STATE OF TEXAS )
COUNTY OF MONTOGOMERY )

BEFORE ME, the undersigned Notary Public, on this day personally appeared Jim W. Bryan,
known to me to be the person whose name is subscribed to the foregoing instrument and acknowledged to
me that she, being fully authorized to do so, executed and delivered same as Agent and Attorney-in-Fact

for Anadarko US Offshore Corporation, a Delaware corporation, on the day and year therein mentioned
and as the act and deed of said corporation, for the purpose and consideration therein expressed.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this___ day of , 2015,

Notary Public in and for the State of Texas
My Commission Expires:
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STATE OF TEXAS

)

)
COUNTY OF HARRIS )
BEFORE ME, the undersigned Notary Public, on this day personaily appeared
, known to me to be the person whose name is subscribed to the foregoing
instrument and acknowledged to me that she, being fully authorized to do so, executed and delivered
same as for Venari Offshore LLC, a Delaware limited liability
company, on the day and year therein mentioned and as the act and deed of said corporation, for the
purpose and consideration therein expressed.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this____ day of , 2015.

Notary Public in and for the State of Texas
My Commission Expires:

STATE OF TEXAS

N S’

COUNTY OF MONTGOMERY )

BEFORE ME, the undersigned Notary Public, on this day personally appeared Jim W. Bryan,
known to me to be the person whose name is subscribed to the foregoing instrument and acknowledged to
me that she, being fully authorized to do so, executed and delivered same as Agent and Attorney-in-Fact
for Anadarko Petroleum Corporation, a Delaware corporation, on the day and year therein mentioned and
as the act and deed of said corporation, for the purpose and consideration therein expressed.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this 0# day of_{)CADhEY 2015,

Al fn_g gt

Notary Public ﬁ and for the State of Texas

My Commission Expires: Aprll lqt ,ZDHQ

STATE OF TEXAS

S KIMBERLY ANN CAPSTIN

3 Norary Public, $tote of Texas

My Comrnission Expires
Aprit 19, 2016

)
, )
COUNTY OF MONTOGOMERY )

BEFORE ME, the undersigned Notary Public, on this day personally appeared Jim W. Bryan,
known to me to be the person whose name is subscribed to the foregoing instrument and acknowledged to
me that she, being fully authorized to do so, executed and delivered same as Agent and Attorney-in-Fact
for Anadarko US Offshore Corporation, a Delaware corporation, on the day and year therein mentioned
and as the act and deed of said corporation, for the purpose and consideration therein expressed.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this @% day of (LHDhEY 2015,

UL (n Coplln

Notary Public iwhnd for the State of Texas

KIMBERLY ANN CAPSTIN
Molaty PubliPdged O &P P6
My Commission Expires

Apiit 19, 2016

My Commission Expires:Apﬂ ) JC{, 20/6
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RATIFICATION, JOINDER AND THIRD AMENDMENT OF OPERATING AGREEMENT

This Ratification, Joinder and Third Amendment of Operating Agreement (“Amendment”) dated effective
April 1, 2014, is made by and among Cobalt International Energy, L.P. (“Cobalt™), a Delaware limited
partnership, Marathon Qil Company (*MOC”), an Ohio corporation, ConocoPhillips Company
(“CQOPC”), a Delaware corporation, Venari Offshore LLC (formerly known as Venari Resources LLC)
(*Venari™), a Delaware limited liability company, Anadarko Petroleum Corporation (“Anadarko”), a
Delaware corporation, and Anadarko US Offshore Corporation (*AUOC™), a Delaware corporation. The
parties herein may be individually referved to as “Party” or collectively as the “Parties”,

Recitals

Whereas COPC and Anadarko (successor in interest to Anadarko E&P Company, LP)
entered into that certain Operating Agreement, Shenandoah Prospect, effective April 1,
2008 (“Agreement”) covering Walker Ridge Blocks 8, 51 and 52 (“Contract Area”);

Whereas pursuant to that certain Participation Agreement dated May 7, 2008 between
COPC and Cobalt, COPC assigned an undivided 20% record title interest in the Contract
Arca to Cobalt, effective May 1, 2008,

Whereas pursuant to that certain Participation Agreement dated July 17, 2008 between
COPC and MOC, COPC assigned an undivided 10% record title interest in the Contract
Area to MOC, effective June 1, 2008;

Whereas pursuant to that certain Ratification, Joinder and First Amendment of Operating
Agreement between Cobalt, MOC, COPC and Anadarko, Cobalt and MOC joined and
ratified the Agreement and the Agreement was amended to reflect such joinder and
interest of the parties accordingly;

Whereas pursuant to that certain Second Amendment of Operating Agreement dated
August 23, 2011 between Cobalt, MOC, COPC and Anadarko, the Contract Area was
amended to exclude Lease OCS-G 20259 Walker Ridge Block 8 which had since expired
and Article 11.5(c) was amended to provide additional time for the conclusion of
Appraisal Operations;

Whereas Anadarko has assigned all of its undivided 30% record title interest in the
Contract Area to AUOC, a wholly owned indircet subsidiary of Anadarko, effective
Qctober 1, 2011;

Whereas pursuant to that certain Participation Agreement dated October 2, 2012 between
COPC and Venari, COPC assigned an undivided 10% record title interest in the Contract
Area to Venari, effective June 1, 20125

Whereas the Parties desive that AUOC and Venari join and ratify the Agreement and that
the Agreement be amended to reflect such joinder and interest of the Parties as
hereinafter provided;

A OCSTF
Whereas the Parties desire to amend the Contract Area (o include [eafse@@@gﬁ% 4 Rs.{?x%
Walker Ridge Block 53 (North Half), //
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Page 1 0f 11 @0{\
~Ylopment & W

B




Whereas the Bureau of Safety and Environmental Enforcement, effective April 1, 2014,
has approved the formation of an exploratory federal unit covering and affecting all of the
Contract Area, as amended herein, and the associated OCS Leases (the “Unit Area”);

Whereas the Parties desire to adopt, effective April 1, 2014, the Agreement as the Unit
Operating Agreement to govern the Unit Area, subject to the amendments set forth
herein; and

Whereas inasmuch as the Agreement currently does not contemplate the concept of
Anadarko, as a non-working interest owner in the Leases, acting in the capacity as an
affiliate operator of the Unit Area, the Parties desire, by virtue of this Amendment, to
amend the Agreement to address these issues.

Ratification, Joinder and Amendments

Now, therefore, for and in consideration of the sum of Ten Dollars ($10.00) and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged and confessed, together with
the mutual covenants, conditions and obligations contained herein, the Parties do hereby amend the
Agreement insofar and only insofar as described herein:

1. Effective October 1, 2011, AUOC does hereby expressly ratify, join, approve, adopt and confirm
all of the terms and provisions of the Agreement, including this Amendment, and agrees to perform its
proportionate duties, covenants and obligations thereunder and takes cognizance of all of the terms and
provisions thereof.

2. Effective June 1, 2012, Venari does hereby expressly ratify, join, approve, adopt and confirm all
of the terms and provisions of the Agreement, including this Amendment, and agrees to perform its
proportionate duties, covenants and obligations thereunder and takes cognizance of all of the terms and
provisions thereof.

3. Effective April 1, 2014, the Parties hereby expressly ratify, join, approve, adopt and confirm all
of the terms and provisions of the Agreement, including this Amendment, as the Unit Operating
Agreement for the Walker Ridge Block 51 Unit and agree to perform their proportionate duties, covenants
and obligations thereunder and take cognizance of all of the terms and provisions thereof.

4, The Parties agree to delete Exhibit “A” to the Agreement in its entirety and replace it with
Attachment | attached hereto and made a part hereof.

5. All references in the Agreement to “Operating Agreement” shall be amended to read “Unit
Operating Agreement”.

6. Article 2.3 (Agreement) is revised to read as provided below:
“Agreement: This Unit Operating Agreement, together with its attached Exhibits.”

7. Article 2.10 (definition of Contract Area) is revised to read as provided below and all references
to “Contract Area” in the Agreement shall read “Unit Area”:

“Unit Area: The OCS Leases or portions thereof, listed on Exhibit ‘A’
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3. Article 2.21 (definition of Election, Elect, Elects, Elected, Electing) is hereby automatically
revised to read as follows:

“Election, Elect, Elects, Elected, Electing: A response or deemed response by a Working
Interest Owner to a proposal requiring approval under Article 8.2.2 (dpproval by Election), or the
act by a Working Interest Owner of responding to a proposal requiring approval under Article
8.2.2 (Approval by Election). Under no circumstances shall an Affiliate Operator have a right to
make an Election under this Agreement.”

9. Article 2.33 is hereby automatically revised to read as provided below and all references to
“MMS” in the Agreement shall read “BOEM”™:

“BOEM: The Bureau of Ocean Energy Management of the Department of Interior and/or the
Bureau of Safety and Environmental Enforcement of the Department of Interior, and any
predecessor or successor agencies.”

10. Article 2.41 (definition of Operator) is hereby automatically revised to incorporate the following
sentence at the end of the Article:

“Wherever Operator is used in this Agreement it shall read ‘Operator or Affiliate Operator, as
applicable’, for the purposes of distinguishing between the rights and obligations of the Working
Interest Owners and the rights and obligations of the Affiliate Operator, if applicable, to conduct
activities and operations pursuant to this Agreement, under the direction of the Working Interest
Owners and as BOEM approved Operator.”

¥ Article 2.56 (definition of Vofe, Votes, Voled, Voting) is hereby automatically revised to read as
follows:

“Yote, Votes, Voted, Voting: A response or deemed response by a Working Interest Owner to a
proposal requiring approval under Article 8.2.1 (dpproval by Vote), or the act of a Working
Interest Owner of responding to a proposal requiring approval under Article 8.2.1 (Approval by
Vote). Under no circumstances shall an Affiliate Operator have a right to Vote on any proposal.”

12. Add the following definitions as new Articles 2.60, 2.61, and 2.62:

“2.60 Affiliate Operator: A Party who does not own a Working Interest under this Agreement,
who is an Affiliate of a Working Interest Owner to this Agreement, and who, subject to the
approval of BOEM, is named by the Working Interest Owners to conduct activities and
operations on behalf of, and under the direction of the Working Interest Owners.

2.61 Operator’s Affiliate: A Working Interest Owner which is an Affiliate of the Operator. If
there is not a Party to this Agreement who is an Operator’s Affiliate and/or the Operator is a
Working I[nterest Owner, all references to Operator’s Affiliate within this Agreement shall be
read as “Operator”.

2.62 Working Interest Owner: A Party who owns a record title leasehold interest and/or
operating rights interest in and to a Lease, Under no circumstances shall an Affiliate Operator be
a Working Interest Owner under this Agreement.”

13, Article 4.1 (Designation of Operator) is hereby automatically revised to read as follows:
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“Designation_of the Operator: Anadarko Petroleum Corporation is designated the Affiliate
Operator of the Unit Area and shall conduct all operations within the Unit Area for the Joint
Account of the Working Interest Owners.  The Parties shall promptly execute and file all
documents required by the BOEM in connection with the designation of Anadarko as Affiliate
Operator or with the designation of any other Party as a substitute or successor Operator. Unless
agreed otherwise by all the Working Interest Owners, the Operator shall be classified as the
designated applicant for oil spill financial responsibility purposes, and each Non-Operating Party
shall promptly execute the appropriate documentation reflecting that classification and promptly
provide that documentation to the Operator for filing with the BOEM. Anadarko hereby
undertakes and covenants with each of the other Parties to observe, perform, discharge and be
bound by all the liabilities, duties and obligations of the Affiliate Operator under this Agreement.
Anadarko’s only rights, benefits, liabilities and obligations under this Agreement and the Leases
shall be as Affiliate Operator. Anadarko shall have no right to Vote or make an Election under
the Agreement and has zero (0) percent record title under or operating rights to the Leases. In no
event shall Anadarko have a Working Interest or Participating Interest Share in relation to any
operation carried out under this Agreement nor be deemed to have acquired a Working Interest or
a Participating Interest Share directly or indirectly as a result of being Affiliate Operator under
this Agreement. [n addition, during the time that Anadarko is serving as Affiliate Operator;

(a) the Affiliate Operator shall not have the right to exercise preferential rights, or exercise any
other rights or take any other action reserved by or intended for the owner of a Working
Interest;

(b) the Affiliate Operator shall have the same confidentiality obligations as the other Parties;

(c) all references to “Operator” in the Agreement which contemplate Operator’s (i) ownership,
encumbrance, assigniment or other disposition of its Working Interest in the Unit Area or (ii)
participation or non-participation in, Election or Vote regarding activities or operations taken
pursuant to this Agreement shall be amended to read “Operator’s Affiliate”;

(d) similarly, all references to “Parties” in the Agreement which contemplate those actions and
circumstances set forth in subsection (¢) of this Article 4.1 shall be amended to read
“Working Interest Owners or Participating Parties” as applicable;

(e) for purposes of Exhibit C (Accounting Procedure), any labor, materials, equipment and
facilities provided by the Affiliate Operator shall be treated as being provided by the
Operator’s Affiliate and records pertaining fo all such charges shall be available for audit by
Non-Operating Parties;

(f) except as expressly provided otherwise in the Agreement, Affiliate Operator shall be
considered a “Party” to the Agreement in all other circumstances. Notwithstanding any other
provision of this Agreement, Affiliate Operator is considered a “Party” under Article 22.5;

(g) Anadarko’s rights hereunder are personal and Anadarko shall have no right to transfer or
assign, whether by operation of law or otherwise, its operatorship hereunder and any attempt
to do so shall be void wb initio,

(h) If the Affiliate Operator is removed for cause, then Operator’s Affiliate shall not have the
right to succeed as Operator; and

(i) If the Operator’s Affiliate assigns or transfers any of its Working Interest and the assignment
or transfer reduces its Working Interest to less than 80% of the next largest Working Interest
of a Non-Operating Party, whether accomplished by a single assignment or multiple
assignments, then Affiliate Operator shall have been deemed to have resigned with no action
required by the other Parties other than selection of a Successor Operator.”

(J) Amend Article 6.3(a), in Exhibit F, by adding the following as paragraph (vi):

(vi) “The Operator’s Affiliate grants to Non-Operators a mortgage, hypothec, pledge and
security interest equivalent to that granted to Operator as described in paragraphs (iii) and (iv)
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above, to secure payment by Operator’s Affiliate, of its share of costs when due, and any
liabilities incurred or amounts owed by Affiliate Operator herunder.”

(k) Amend Paragraph 5.6 of Exhibit “I” (Memorandum of Operating Agreement and Financing
Statement) of the Operating Agrecment to read as follows:
“5.6 Operator’s Affiliate grants to Non-Operators a lien, mortgage, pledge and security
interest equivalent to that granted to Operator as described in Pavagraphs 5.1 and 5.2 above,
to secure payment by Operator’s Affiliate, of its share of costs when due, and any liabilities
incurred or amounts owed by Affiliate Operator hereunder.”

14. Anadarko does hereby ratify, join, approve, adopt, confitm and is made a party to the Agreement
as Affiliate Operator. Anadarko does hereby accept and agree to be bound by all of the terms and
provisions of the Agreement as Affiliate Operator,

15 Add the following as a new Article 6.2.2.5;

“6.2.2.5 Supplemental ATE for Cost Overruns on All Other AFEs: The Permitted Over-
expenditure for all other AFEs for activities or operations which may be proposed and conducted
pursuant to the Agreement, is an amount cqual to ten percent (10%) of the original approved AFE
or ten million dollars ($10,000,000), whichever is less.”

Miscellaneous
16. This Amendment shall be binding upon the undersigned Parties and their respective heirs,
successors and assigns. Capitalized terms not otherwise defined herein shall have the same meaning as in
the Agreement,

17. This Amendment may be exccuted in any number of counterparts for filing with applicable
governmental agencies and recording. Each counterpart hereof shall be deemed to be an original
instrument, but all such counterparts shall constitute but one Amendment.

18. Except as amended herein, all other terms and conditions of the Agreement shall remain
unchanged and in full force and effect as written therein.

19 This Amendment shall be effective as of April 1, 2014, unless specifically provided otherwise
herein
/“\ : ) Cobalt lnLﬁ)nat:ona Energy, L.P.
/ AN
A& ' | B B)r .; AT Sy
) Name: U - Ovaye o

( Zu?k)u m‘lﬂw 'I‘i”e‘: \ o t\\x\‘( (‘\ ,”/ {.\k)\\ o{, \‘1\\1 RO A

N Date: S “5& &
WITNESSES: Marathon Oil Company

/}W,/fw.«ﬂ By: M e
W Name: ZBrad L. Dowdell DA

Title: /\tton ney-in-Fact
Date: -13-14
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WITNESSES: ConocoPhillips Company

o A Yo b Ome M o gon

Name: Jim M. Higgin&7/ ‘)ﬂy
Ny Title: Attorney-in-Fac \
' N Date: 3~/2-~1¢ %‘/
WITNESSES: Venari Offshore L

O

Name e W Cocqnel -
Title: %, VO Q@mmexcﬁ&\ & ?},u:&(\eﬁs Deut
Date: AT

Anadarko Petroleum Corporation

By: 4/c é}‘% OM’P

Name: Vlim W. Br vaft W

Title: Agent and Attorney-in-Fact

Date: 3210 - 14
W!TNL;SL\S Anadarko US Offshore C %m ation

By: _&'7,\ A }’l{g_”“

é][ W( /h ﬁ;/ L Name: L JimW. Bryax {0
/ ¥ / / Title; Agent and Attorney-in-Fact -

Date: S-10-1¢
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ACKNOWLEDGEMENTS

STATE OF TEXAS )
)
COUNTY OF HARRIS )

BEFORE, ME, the undersigned Notary Public, on this day personally appeared
Be C (g;g !\nown to me to be the person whose nanme is subscribed to the foregoing
instrument and acknowlngcd to me that ghe, being fully authorized to do so, executed and delivered
saine as rney - - for Cobalt International Energy, L.P., a Delaware limited
pmtmrslnp on the da)L and year therem mentioned and as the act and deed of said limited partnership, for
the purpose and consideration therein expressed.

ND SEAL OF OFFICE, thls day of 2014,

1 A28 RHONDA VAUGHN
5 My Commission Expires \
June 10, 2018

Notary | ubhc in and for the Staﬁo}’l’ex?\s

vvvvvvvvv
vvvvvvvvvvvvvvvvv

STATE OF TEXAS

S N’ N

COUNTY OF HARRIS

BEFORE ME, the undersigned Notary Public, on this day personally appeared

ga- L. Douwdel\ | known to me to be the person whose name is subscribed to the foregoing

instrument and acknowledged to me that she, being fully authorized to do so, executed and delivered

same a5 Frovat -\n- Crds for Marathon Oil Company, an Ohio Corporation, on the

day and year thezdin mentioned and as the act and deed of said corporation, for the purpose and
consideration therein expressed.

H
GIVEN UNDER MY HAND AND SEAL OF OFFICE, this_ /3 “day of 014

Notar}Ey \}; Ryl GETSRTIEIAG O

"’ % Notary Public, State of Texas
:*: My Commission Expires
R february 12, 2015

——~pgioe

My Commission Expires: MM 12, dol5

lmu\
—

STATE OF TEXAS

R —_\1

COUNTY OF HARRIS

BEFORE ME, the undersigned Notary Public, on this day personally appeared Jim M. Higgins,
known to me to be the person whose name is subscribed to the foregoing instrument and acknowledged to
me that she, being fully authorized to do so, executed and delivered same as Attorney-in-Fact for
ConocoPhillips Company, a Delaware corporation, on the day and year therein mentioned and as the act
and deed of said corporation, for the purpose and consideration therein e‘ipresscd.

GIVEN UNDER MY HAND AND SEAL OF OIIjE thrs/% day Jﬂjg&[& L2014,

D (o 0 b

Notary Public jn and for the State of Texas
ST PATRICIA BEAN

£
,, Notary Public, Stats of Texas
B My Commission Expires
Page 7 of 11 well sy 19, 2015
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*

e

STATE OF TEXAS )
)
COUNTY OF HARRIS )

BEFORE ME, the undersigned Notary Public, on this day personally appeared
OB A, Cornaell, known to me to be the person whose name is subscribed to the foregoing

instrument and acknowledged to me that she, being fully authorized to do so, executed and delivered
same as\[i)‘memem“\(&}Q'\«Q;u\fg\(\eﬁyc)(for Venari Offshore LL.C, a Delaware limited liability

. Rl v »
company, on the day and year therein mentiondd and as the act and deed of said corporation, for the
purpose and consideration therein expressed,

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this ‘L dayof Maceky 2014,

i

Nglagy/i’(t;ﬁc in and-forthe State of Texas

STATE OF TEXAS )
)
COUNTY OF MONTGOMERY )

BEFORE ME, the undersigned Notary Public, on this day personally appeared Jim W. Bryan,
known to me to be the person whose name is subscribed to the foregoing instrument and acknowledged to
me that she, being fully authorized to do so, executed and delivered same as Agent and Attorney-in-Fact
for Anadarko Petroleum Corporation, a Delaware corporation, on the day and year therein mentioned and
as the act and deed of said corporation, for the purpose and consideration therein expressed.

it ) ,
GIVEN UNDER MY HAND AND SEAL OF OFFICEgthis /77 day of Z//7¢r+/ 2014,

z

rZi DA A
DEBORAH J. PURSELGZ 4 = 07 T o
e TR TR -
Notary Public” Notary Public in.and for the State of Texas
STATE OF TEXAS ]
sEomm-Exp, Apr. 28, 2016

My Commission Expires:__

STATE OF TEXAS )

COUNTY OF MONTOGOMERY )

BEFORE ME, the undersigned Notary Public, on this day personally appeared Jim W. Bryan,
known to me to be the person whose name is subscribed to the foregoing instrument and acknowledged to
me that she, being fully authorized to do so, executed and delivered same as Agent and Attorney-in-Fact
for Anadarko US Offshore Corporation, a Delaware corporation, on the day and year therein mentioned
and as the act and deed of said corporation, for the purpose and consideration therein expressed.

e / o
GIVEN UNDER MY HAND AND SEAL OF OFFICE this o day of J{fi/ 2014,

o R
e e i

BERGE B -
DEBORAH J. PURSELL T g
?%’"‘ Notary pub@%‘faxy ublic in and for the State of Texas
My Commission Expires:___ g) ATE OF TEXAS
@ My Comm, Exp. Apr, 26, 2015
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Attachment 1

Attached to and made a part of that certain Ratification, Joinder and Third Amendment
of Operating Agreement, dated effective April 1, 2014, by and between
Cobalt International Energy, L.P., Marathon Oil Company, ConocoPhillips Company, Yenari
Resourees LL.C, Anadarko Petroleum Corporation, and Anadarko US Offshore Corporation

Amended Exhibit “A”
Attached to and made a part of that certain Unit Operating Agreement

dated effective April 1, 2014 by and between
ConocoPhillips Company and Anadarko E&P Company LP

DESCRIPTION OF UNIT AREA, LEASES, WORKING INTEREST OF THE PARTIES, AND
REPRESENTATIVES

L DESCRIPTION OF PROPSPECT AREAS AND LEASES:

Ie Pl
Walker Ridge 51 November 30, 2017
Walker Ridge 52 May 31,2014
Walker Ridge 53 (N/2) April 30, 2016

11, WORKING INTEREST OF THE PARTIES:

ConocoPhillips Company 30.00%*
Anadarko US Offshore Corporation 30.00%*
Cobalt International Energy, L.P. 20.00%*
Marathon Oil Company 10.00%*
Venari Offshore LLC 10.00%*

I, EXISITNG OVERRIDING ROYALTY INTERESTS:

(a) Lease OCS-G 31938 Walker Ridge Block 51 & Lease OCS-G 25232 Walker Ridge Block 52:

Gross Net
*Exxon Mobil Corporation 1.50% ConocoPhillips 0.45%
AUOC 0.45%
Cobalt 0.30%
Marathon 0.15%
Venari 0.15%
*Nexen Petrolewn Offshore U.S.A. Inc. 0.50% ConocoPhillips 0.15%
AUOC 0.15%
Cobalt 0.10%
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(b)

IV,

Marathon 0.05%
Venari 0.05%

For reference, please see (i) that certain Letter Agreement dated March 26, 2008 by and between
Anadarko E&P Company LP, Kerr-McGee Oil & Gas Corporation, ConocoPhillips Company and
Exxon Mobil Corporation; (ii) that certain Letter Agreement dated March 31, 2008 by and
between Anadarko E&P Company LP, Kerr-McGee Qil & Gas Corporation, ConocoPhillips
Company and Nexen Petroleum Offshore U.S.A, Inc,; (iii) that certain Assignment of Overriding
Royalty Interest dated effective February 1, 2008 by and between Kerr-McGee Oil & Gas
Corporation, as Assignor, and Exxon Mobil Corporation, as Assignee; (iv) that certain
Assignment of Overriding Royalty Interest dated effective February 1, 2008 by and between
ConocoPhillips Company, as Assignor, and Exxon Mobil Corporation, as Assignee; (v) that
certain Assignment of Overriding Royalty Interest dated effective February 1, 2008, by and
between Kerr-McGee Oil & Gas Corporation, as Assignor, and Nexen Petroleum Offshore
U.S.A. Inc., as Assignee; and (vi) that certain Assignment of Overriding Royalty Interest, dated
effective February 1, 2008, by and between ConocoPhillips Company, as Assignor, and Nexen
Petroleum Offshore U.S.A. Inc., as Assignee.

Lease OCS-G 28148 Walker Ridee Block 53 (North Half)

Gross Net
Hunt Oil Company 3.0% ConocoPhillips 0.90%
AUOC 0.90%
Cobalt 0.60%
Marathon 0.30%
Venari 0.30%

For reference, please see that certain Assignment of Overriding Royalty Interest by and between
Anadarko Offshore US Corporation, as Assignor, and Hunt Oil Company, as Assignee, dated
effective February 1, 2013,

OPERATOR: Anadarko Petroleum Corporation

ADDRESSES, CONTACT INFORMATION AND PARTY REPRESENTATIVES:

ConecoPhillips Company Anadarko Petroleum Corporation
Mail:  P.O. Box 2197 P.O. Box 1330
Houston, TX 77252 Houston, TX 77251-1330
Office: 600 North Dairy Ashford 1201 Lake Robbins Drive
Dubai, 3018 The Woodlands, TX 77380
Houston, TX 77079
Attn: Jim Higgins — Land Manager Jim W. Bryan — Director, Land GOM
Telephone: (281)293-3139 (832) 636-8831
Facsimile: (281)293-6171 (832) 636-8059
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Mail:

Office:

Attn

Telephone:
Facsimile;

Mail:  P.O. Box 1330
Houston, TX 77251-1330
Office: 1201 Lake Robbins Drive
The Woodlands, TX 77380
Attn:  Jim W. Bryan — Director, Land GOM
Telephone:  (832) 636-8831
Facsimile: (832) 636-8059

Cobalt International Energy, L.P.

920 Memorial City Way
Suite 100
Houston, TX 77024

920 Memorial City Way
Suite 100
Houston, TX 77024

Ben Davis
Land Manager, Gulf of Mexico

(713) 579-9172
(713) 5799196

Anadarko US Offshore Corporation

Marathon Oil Company
P.O. Box 3128
Houston, TX 77253

5555 San Felipe Rd.
Houston, TX 77056

Brad L. Dowdell - Land Manager
(713) 296-3215
(713) 296-4209

Venari Offshore LLC

5847 San Felipe Street, Suite 4675
Houston, TX 77057

Scott Comwell

(713) 266-5474
(713) 266-2330

END OF EXHIBIT “A”
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SECOND AMENDMENT OF OPERATING AGREEMENT

This Second Amendment of Operating Agreement (“Agreement”), dated August 23, 2011, is made by and
among Cobalt International Energy, L.P., a Delaware limited partnership (“Cobalt™), Marathon Oil
Company, an Ohio corporation (“MOC"), ConocoPhillips Company, a Delaware corporation (*COPC”)
and Anadarko Petroleum Corporation (“Anadarko™), a Delaware corporation. The paities herein may be
individually referred to as “Party™ or collectively as the “Parties”,

Recitals

Whereas COPC and Anadarko (formerly Anadarko E&P Company, LP) entered into that certain
Operating Agreement, Shenandoah Prospect, effective April 1, 2008 (“OA”) covering Walker
Ridge Blocks 8, 51 and 52 (“Contract Area™);

Whereas pursuant to that certain Participation Agreement dated May 7, 2008 between COPC and
Cobalt, COPC assigned an undivided 20% record title interest in the Contract Area to Cobalt,
effective May 1, 2008:.

Whereas pursuant to that certain Participation Agreement dated July 17, 2008 between COPC and
MOC, COPC assigned an undivided 10% record title interest in the Contract Area to MOC,
effective June 1, 2008 ; and

Whereas pursuant to that certain Ratification, Joinder and First Amendment of Operating
Agreement between the Parties Cobalt and MOC joined and ratified the OA and the OA was
amended to reflect such joinder and interest of the Parties accordingly; and

Whereas inasmuch as (i) Lease OCS-G 20259 Walker Ridge Block 8 expired and is no longer
part of the Contract Area as prescribed by the OA; and (ii) Article 11.5¢ of the OA, as currently
written, mandates that Appraisal Operations were deemed concluded prior to the approval of the
first Appraisal Operation, the Parties desire, by virtue of this Agreement, to amend the OA to
address these issues.

Amendment(s

Now, therefore. for and in consideration of the sum of Ten Dollars ($10.00) and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged and confessed, together with
the mutual covenants, conditions, and obligations contained herein, the Parties do hereby amend the OA
insofar and only insofar as described herein:

1. As indicated on Attachment | made a part hereof, Exhibit “A” of the OA is hereby amended, with
regard, in particular, to Section I thereof (Description of Contract Area and Leases), naimely, the Contract
Area is revised to include only Lease OCS-G 31938 Walker Ridge Block 51 and Lease OCS-G 25232
Walker Ridge Block 52. In addition, as a result of Bureau of Ocean Energy Management, Regulation and
Enforcement NTL 2011-N05 and Anadarko’s lease extension request for OCS-G 25232 Walker Ridge
Block 52 pertaining thereto, the expiration date of said lease has been changed from May 31, 2013 to May
31, 2014 accordingly. The attached Exhibit “A”, as revised, shall supersede and take the place of the
previous Exhibit “A”™ and shall be automatically part of and attached to the OA.

2. Article 11.5(c) is hereby automaticaily revised to read as follows: “forty-eight (48) months from

the conclusion of Exploratory Operations, provided no Appraisal Operation has been approved prior to
the end of such forty-eight (48) month period,”.
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Miscellaneous

3. This Agreement shall be binding upon the undersigned Parties and their respective heirs,
successors and assigns. Capitalized terms not otherwise defined herein shall have the same meaning as in
the OA.

4, This Agreement may be executed in any number of counterparts for filing with applicable
governmental agencies and recording. Each counterpart hereof shall be deemed to be an original
instrument, but all such counterparts shall constitute but one Agreement,

5. Except as amended herein, all other terms and conditions of the OA shall remain unchanged and
in full force and effect as written therein.

Cobalt International Energy, L.P.

By %?f i L bl i

\Jame Lynne L. Hackedorn
Title: Vice President, Government/
Publ ffairs & Land
Date: 3/ /7
WITNESSES: Marathon Qil Company

-~

Ve

e ) u \/ Mﬂ;“* By: %"‘/{7{(‘()&‘%3&'4 ;
Ni Brad L. D dell oM
/%//JM/ Name: /7 Brad L. Dowdel :

Date: P /4~ /é//

WITNESSES: ConocoPhillips Company
\ﬂm e }J)»W By: ’Q/f;};’ ﬂ;’ /<v/ & C bt %}3
bQ\ ‘ ) Name; // Jim M, ngms &
(/WJ//K.QLW/‘\:// Title: Attorney-in-Fact
) Date: j0/3)20 i1

WITNESSES: Anadarko Petroleum Cortion

v G~ 2 C_id 42,

/ . Name: ¢’ Jim W, Bfan

///// / : (%@ﬂ / Title: Agentjand nomey -in-Fact
v _— /

Date:

(51(?4’
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ACKNOWLEDGMENTS

STATE OF TEXAS )
)
COUNTY OF HARRIS )

BEFORE ME, the undersigned Notary Public, on this day personally appeared Lynne L.
Hackedorn, known to me to be the person whose name is subscribed to the foregoing instrument and
acknowledged to me that she, being fully authorized to do so, executed and delivered the same as Vice .
President, Government/Public Affairs & Land for Cobalt Intemational Energy, L.P., a Delaware limited
partnership, on the day and year therein mentioned and as the act and deed of said limited partnership, for
the purpose and consideration therein expressed.

Lkt INDE Rudyoa ANBNAND BEAL OF OFFICE, this&ﬂ' day of Ajgm! g;f_, 2011
%% Notary Public, Sta\%oi Texas \/~

P i MyCommigsion Expires

s e 10, 2012 em AL

"’u{);':\.u“
Notary Public in and for thUate of Texas

My Commission Expires:

STATE OF TEXAS )
)
COUNTY OF HARRIS )

BEFORE ME, the undersigned Notary Public, on this day personally appeared Brad L. Dowdell,
known to me to be the person whose name is subscribed to the foregoing instrument and acknowledged to
me that he, being fully authorized to do so, executed and delivered the same as Attorney-in-Fact for
Marathon Oil Company, an Ohio corporation, on the day and year therein mentioned and as the act and
deed of said corporation, for the purpose and consideration therein expressed.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this f’?‘ day of &Q‘(u/«u/, 2011
PR e e it %«:’J/&Q“,@ % @ {, s ‘f%f( !f-té‘/’ﬁ z%&% [MW£~

KELLY MARIE BERTRAND @ o o T @ Toxad
Netaey Pubic, State of Texas 93 Notary Rublic in and for the State of Texas

nn 3\4&3’?,( '\R}A@av“ fa02.0015 N

T A DB 2ty

§
COUNTY OF HARRIS §

BEFORE ME, the undersigned Notary Public, on this day personally appeared Jim M. Higgins,
known to me to be the person whose name is subscribed to the foregoing instrument and acknowledged to
me that he, being fully authorized to do so, executed and delivered the same as Attorney-in-Fact for
ConocoPhillips Company, a Delaware corporation, on the day and year therein mentioned and as the act
and deed of said corporation, for the purpose and consideration therein expxessed

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this S % S day of_Octobenni,

ﬂu@(/&

Notaly Public i1 and for the State of Texas

My Commission Expires: 5 -H -2l

PATRICIA BEANT
) Notary Public, State of Texas
) f My Cemmigalon Explres Page 3 of 6
& May 19, 2015

SN
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STATE OF TEXAS )
)
COUNTY OF MONTGOMERY )

BEFORE ME, the undersigned Notary Public, on this day personally appeared Jim W. Bryan,
known to me to be the person whose name is subscribed to the foregoing instrument and acknowledged to
me that he, being fully authorized to do so, executed and delivered the same as Agent and Attorney-in-
Fact for Anadarko Petroleum Corporation, a Delaware Corporation, on the day and year therein mentioned
and as the act and deed of said corporation, for the purpose and consideration therein expressed.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this 49 %day of ﬁ_;%(gst L2011,

Notary Public in and for the State of Texas

My Commission Expires: Q,I/)'VVL 14,2012

KIMCAPSTIN

MY COMMISSION EXPIRES
Apill 19, 2012
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Attachment 1

Attached to and made a part of that certain Second Amendment of Operating
Agreement, dated August 23, 2011, by and between Cobalt International Energy, L.P.,
Marathon Oil Company, ConocoPhillips Company, and Anadarko Petroleum Corporation

Amended Exhibit "A”

Attached to and made a part of that certain Operating Agreement
dated effective April 1, 2008 by and between
ConocoPhillips Company and Anadarko E&P Company LP

DESCRIPTION OF CONTRACT AREA, LEASES, WORKING INTEREST OF THE PARTIES,
AND REPRESENTATIVES

L DESCRIPTION OF PROSPECT AREAS AND LEASES:

OCSGNo. | =  Area | Block | Expiration Date
31938 Walker Ridge ; 51 November 30, 2017
25232 . Walker Ridge 52 May 31, 2014

i WORKING INTEREST OF THE PARTIES:

ConocoPhillips Company 40.00%"
Anadarko Petroleum Corporation 30.00%*
Cobalt International Energy, LP 20.00%"
Marathon Oil Company 10.00%"

M. EXISTING OVERRIDING ROYALTY INTERESTS:

Gross Net

*Exxon Mobil Corporation 1.50% ConocoPhillips  0.80%
Anadarko 0.45%
Cobalt 0.30%
Marathon 0.16%

*Nexen Petroleum Offshore U.S.A. Inc. 0.50% ConocoPhillips  0.20%
Anadarko 0.15%
Cobalt 0.10%
Marathon 0.05%

For reference, please see (i) that certain Letter Agreement dated March 26, 2008 by and
between Anadarko E&P Company LP, Kerr-McGee Oil & Gas Corporation,
ConocoPhillips Company and Exxon Mobil Corporation; (i) that certain Letter Agreement
dated March 31, 2008 by and between Anadarko E&P Company LP, Kerr-McGee Oil &
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Gas Corporation, ConocoPhillips Company and Nexen Petroleum Offshore U.S.A. Inc;;
(iiy that certain Assignment of Overriding Royalty Interest dated effective February 1,
2008 by and between Kerr-McGee Oil & Gas Corporation, as Assignor, and Exxon Mobil
Corporation, as Assignee; (iv) that certain Assignment of Overriding Royalty Interest
dated effective February 1, 2008 by and between ConocoPhillips Company, as Assignor,
and Exxon Mobil Corporation, as Assignee; (v) that certain Assignment of Overriding
Rovyalty Interest, dated effective February 1, 2008, by and between Kerr-McGee Oil &
Gas Corporation, as Assignor, and Nexen Petroleum Offshore U.S.A. Inc., as Assignee;
and (vi) that certain Assignment of Overriding Royalty Interest, dated effective February
1, 2008, by and between ConocoPhillips Company, as Assignor, and Nexen Petroleum
Offshore U.S.A. Inc., as Assignee.

OPERATOR: Anadarko Petroleum Corporation

ADDRESSES, CONTACT INFORMATION AND PARTY REPRESENTATIVES:

ConocoPhillips Company Anadarko Petroleum Corporation
Mail: P. Q. Box 2197 P.O. Box 1330

Houston, TX 77252 Houston, TX 77251-1330
Office. 550 Westlake Park Bivd. 1201 Lake Robbins Drive

Three Westlake Park, Suite 3000 The Woodlands, TX 77380
Houston, TX 77079

Attn: Jim Higgins ~ Land Manager Jim W. Bryan - Director, Land GOM
Telephone:  (832) 486-2039 Telephone: (832) 636-8831
Facsimile: (832) 486-2691 Facsimile:  (832) 636-8059

Cobalt International Energy, L.P. Marathon Oil Company

Mail: Two Post Oak Central Post Office Box 3128
1980 Post Oak Boulevard Houston, TX 77253
Suiite 1200
Houston, TX 77056
Office:  Two Post Oak Central 5555 San Felipe Rd,
1980 Post Oak Boulevard Houston, TX 77056
Suite 1200
Houston, TX 77056
Attn: Lynne Hackedorn —Vice President, Brad L. Dowdell - Land Manager
Government/Public Affairs & Land
Telephone:  (713) 579-9115 Telephone: (713) 296-3215
Facsimile: (713) 579-9196 Facsimile: (713) 296-4209

END OF EXHIBIT “A"
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RATIFICATION, JOINDER AND FIRST AMENDMENT OF OPERATING AGREEMENT

This Ratification, Joinder and First Amendment of Operating Agreement (“Agreement”) is made by and
among Cobalt International Energy, L.P., a Delaware limited partnership (“Cobalt”) Marathon Oil
Company, an Ohio corporation (“MOC”), ConocoPhillips Company, a Delaware corporation (“COPC”)
and Anadarko E&P Company LP, a Delaware limited partnership (“Anadarko™). The parties herein may
be individually referred to as “Party” or collectively as the “Parties”.

Recitals

Whereas COPC and Anadarko entered into that certain Operating Agreement, Shenandoah
Prospect, effective April 1, 2008 (“OA”) covering Walker Ridge Blocks 8, 51 and 52 (“Contract
Area”) as shown in Exhibit "A" attached thereto;

Whereas pursuant to that certain Participation Agreement dated May 7, 2008 between COPC and
Cobalt, COPC has assigned an undivided 20% record title interest in the Contract Area to Cobalt,
effective May 1, 2008;,

Whereas pursuant to that certain Participation Agreement dated July 17, 2008 between COPC and
MOC, COPC has assigned an undivided 10% record title interest in the Contract Area to MOC,
effective June 1, 2008 ; and

Whereas the Parties desire that Cobalt and MOC join and ratify the OA and that the OA be
amended to reflect such joinder and interest of the Parties as hereinafter provided;

Ratification, Joinder and Amendment

Now, therefore, for and in consideration of the sum of Ten Dollars ($10.00) and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged and confessed, together with
the mutual covenants, conditions, and obligations contained herein, the Parties do hereby amend the OA
insofar and only insofar as described herein:

1. Effective May 1, 2008, Cobalt does hereby expressly ratify, join, approve, adopt, and confirm all
of terms and provisions of the OA, including this first amendment thereto, and agrees to perform its
proportionate part of all duties, covenants and obligations thereunder and takes cognizance of all of the
terms and provisions thereof.

2. Effective June 1, 2008, MOC does hereby expressly ratify, join, approve, adopt, and confirm all
of terms and provisions of the OA, including this first amendment thereto, and agrees to perform its
proportionate part of all duties, covenants and obligations thereunder and takes cognizance of all of the
terms and provisions thereof.

3. Effective June 1, 2008, the Parties agree to delete Exhibit "A" to the OA in its entirety and
replace it with Attachment | attached hereto and made a part hereof.

Miscellaneous
4. For the sole purpose, and no other, as may apply to the COPC assignments to and the joinder of

Cobalt and MOC to the OA as herein described, the Parties hereby waive any and all transfer notices,
minimum transfer and maintenance of uniform interest requirements, consent rights, preferential rights
and Area of Mutual Interest rights, if any. This waiver shall not be deemed to be or construed as a further
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or continuing waiver of any of the above referenced terms or rights or any other term, condition or
covenant under this OA.

5. This Agreement shall be binding upon the undersigned Parties and their respective heirs,
successors and assigns. Capitalized terms not otherwise defined herein shall have the same meaning as in

the OA.

6. This Agreement may be executed in any number of counterparts for filing with applicable
governmental agencies and recording. Each counterpart hereof shall be deemed to be an original
instrument, but all such counterparts shall constitute but one Agreement,

7. Except as amended herein, all other terms and conditions of the OA shall remain unchanged and
in full force and effect as written therein,

NESSES: Cobalt International Energy, L.P.
) e N !;\ ‘ , / X/y
\»&3 j i‘ﬁ\f\(ﬁm i e By: ‘Aine. [ FALPE S e
W // i / e Name: ¢/ Lynne L. Hackedorn
L 4 QW Title: Vice President, Land
< Date: / 4 A427
Jd
WITNESSES: Marathon Oil Company
//M[g&*" £ J”i/uz««-w By: a5t y i L
’ e Name: / Brad L. Dowdell
N L { e \< A Title: Attorney-in-Fact
, Date: 7/1/? 7 Z /9(96
WITNESSES: ConocoPhﬂhps Company
By: % ;y
/{ \/k Name: ﬂ Jim M. Higgins
*Lx/ ,{ cal “-a\_l Sere Title: Atfprney-in-Fact
Date: e /2, 2007 /}ZW
v id / (4 / 7
WITNESSES: Anadarko E&P Company Lr

\‘5‘;2':} :’;‘:)

s 7 Y

Vi / ‘fr AP ” 79 Y
AN/ 7 n?
< . Title: Agent and Attomey- in-Fact

Date: /&i@y /?f'; Z0e9
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ACKNOWLEDGMENTS

STATE OF TEXAS )
)
COUNTY OF HARRIS )
BEFORE ME, the undersigned Notary Public, on this day personally Lynne L. Hackedorn,
known to me to be the person whose name is subscribed to the foregoing instrument and acknowledged to
me that she, being fully authorized to do so, executed and delivered the same as Vice President, Land for

Cobalt International Energy, L.P., a Delaware limited partnership, on the day and year therein mentioned
and as the act and deed of said corporation, for the purpose and consideration therein expressed.

Al OF OFFICE, this ay of 2009,

P

Notary Public in and for the State ntf Texas

GIVEN UNDER MY HAND AND

RHONDA VAUGHN
€ Notary Public, State of Texas
.g My Commission Expires

LA 10, 2012
My Co it anTaede June 5 B
STATE OF TEXAS )
)
COUNTY OF HARRIS )

BEFORE ME, the undersigned Notary Public, on this day personally Brad L. Dowdell, known to
me to be the person whose name is subscribed to the foregoing instrument and acknowledged to me that
he, being fully authorized to do so, executed and delivered the same as Attorney-in-Fact for Marathon Oil
Company, an Ohio corporation, on the day and year therein mentioned and as the act and deed of said
corporation, for the purpose and consideration therein expressed.

GIVEN IINDER MY HAND AND SEAL OF OFFICE this i “‘day of VI k{}i,‘fz 2009.
%,

w‘:ﬁ«%\@&;“ﬁmﬁ
OFELIAM.CUELLAR (s, YW . Codda e

¢ Notary Public, Siate of Texas
; otttsicn Expins 10172010 § Notary Pub:llc in and for the State of Texas

‘Commission.Expires: ..

STATE OF TEXAS

§
§
§

COUNTY OF HARRIS

BEFORE ME, the undersigned Notary Public, on this day personally Jim M. Higgins, known to
me to be the person whose name is subscribed to the foregoing instrument and acknowledged to me that
he, being fully authorized to do so, executed and delivered the same as Attorney-in-Fact for
ConocoPhillips Company, a Delaware corporation, on the day and year therein mentioned and as the aet
and deed of said corporation, for the purpose and consideration therein expressed.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this/A7 day of Iz Y2009,

ISABEL H, BUELL O_ y/ 1% /? 5/

MY COMMISSION EXPIRES ||
R smmw 2012 Notary Public in.and for the Stat¢/of Texas
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STATE OF TEXAS )
COUNTY OF MONTGOMERY )

BEFORE ME, the undersigned Notary Public, on this day personally Jim W. Bryan, known to me
to be the person whose name is subscribed to the foregoing instrument and acknowledged to me that he,
being fully authorized to do so, executed and delivered the same as Agent and Attorney-in-Fact for
Anadarko E&P Company LP, a Delaware Limited Partnership, on the day and year therein mentioned and
as the act and deed of said corporation, for the purpose and consideration therein expressed.

c‘,é }‘;
GIVEN UNDER MY HAND AND SEAL OF OFFICE, this /47 day of /f/xﬁ’;;/ , 2009,

4 . )
A vt 7 ﬁf}{’/%@x&ﬁ Kot
Aotary Public in and for the State of Texas

My Commission Expires:

DEBORAH J. PURSELL

% Notary Public, State of Texas ||

My Commission Expires
Februaty 0%, 2011 !
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Attachment 1

Attached to and made a part of that certain Ratification, Joinder and First
Amendment of Operating Agreement by and between Cobalt International Energy, L.P.,
Marathon Oil Company, ConocoPhillips Company, and Anadarko E&P Company LP

Amended Exhibit "A"

Attached to and made a part of that certain Operating Agreement
dated effective April 1, 2008 by and between
ConocoPhillips Company and Anadarko E&P Company LP

DESCRIPTION OF CONTRACT AREA, LEASES, WORKING INTEREST OF THE PARTIES,
AND REPRESENTATIVES

L ESCRIPTION OF CONTRACT AREA AND LEASES:

—

June 30,
31938 Walker Ridge 51 November 30, 2017
25232 Walker Ridge 52 May 31, 2013

i, WORKING INTEREST OF THE PARTIES:

ConocoPhillips Company 40.00%*
Anadarko E&P Company LP 30.00%*
Cobalt International Energy, LP 20.00%*
Marathon Oil Company 10.00%*

. EXISTING OVERRIDING ROYALTY INTERESTS:

Gross Net
*Exxon Mobil Corporation 1.50% ConocoPhillips  0.60%
Anadarko 0.45%
3 Cobalt 0.30%
Marathon 0.15%
*Nexen Petroleum Offshore U.S.A. Inc. 0.50% ConocoPhillips  0.20%
Anadarko 0.15%
Cobalt 0.10%
Marathon 0.05%

For reference, please see (i) that certain Letter Agreement dated March 26, 2008 by and
between Anadarko E&P Company LP, Kerr-McGee Oil & Gas Corporation,
ConocoPhillips Company and Exxon Mobil Corporation; (i) that certain Letter Agreement
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dated March 31, 2008 by and between Anadarko E&P Company LP, Kerr-McGee Oil &
Gas Corporation, ConocoPhillips Company and Nexen Petroleum Offshore U.S.A. Inc.;
(iii) that certain Assignment of Overriding Royalty Interest dated effective February 1,
2008 by and between Kerr-McGee Oil & Gas Corporation, as Assignor, and Exxon Mobil
Corporation, as Assignee; (iv) that certain Assignment of Overriding Royalty Interest
dated effective February 1, 2008 by and between ConocoPhillips Company, as Assignor,
and Exxon Mobil Corporation, as Assignee; (v) that certain Assignment of Overriding
Royalty Interest, dated effective February 1, 2008, by and between Kerr-McGee Oil &
Gas Corporation, as Assignor, and Nexen Petroleum Offshore U.S.A. Inc., as Assignee;
and (vi) that certain Assignment of Overriding Royalty Interest, dated effective February
1, 2008, by and between ConocoPhillips Company, as Assignor, and Nexen Petroleum
Offshore U.8.A. Inc., as Assignee.

OPERATOR: Anadarko E&P Company LP

ADDRESSES, CONTACT INFORMATION AND PARTY REPRESENTATIVES:

ConocoPhillips Company Anadarko E&P Company LP
Mail: P.O.Box 2197 : P.O. Box 1330

Houston, TX 77252 Houston, TX 77251-1330
Office: 550 Westlake Park Blvd. 1201 Lake Robbins Drive

Three Westlake Park, Suite 3000 The Woodlands, TX 77380
Houston, TX 77079

Attn: Jim Higgins — Land Manager Jim W, Bryan - Director, Land GOM
Telephone:  (832) 486-2039 Telephone; (832) 636-8831
Facsimile: (832) 486-2691 Facsimile:  (832) 636-8059

Cobait International Energy, L.P. Marathon Oil Company

Matl: Two Post Oak Central Post Office Box 3128
1980 Post Oak Boulevard Houston, TX 77253
Suite 1200 . ’
Houston, TX,77056 ; . , ‘ we
N ’ v . L 1 ‘ N . .
Office: Two Post Oak Central 5555 San Pelipe Rd.
1980 Post Oak Boulevard Houston, TX 77056 *
Suite 1200 L ’
Houstop, TX 77056 ' J
Attn: .LynneiHackedom ~Vice President, Brad L. Dowdell - Land Manager
. Land . P
Telephone:  (713)%79-9115 Telephone: (713) 296-3215
Facsimile: (713) 579-9196 Facsimile: (713) 296-4209
END OF EXHIBIT “A” .
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STATE OF LOUISIANA
PARISH OF 87 MARY
1, the undessigned Deputy Clerk, #6th Judicial
Misdrict Coust, St Mary Parish. LA, Ex-Officio Resorder,
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TEL, 832/ 6361000
DARKCO PETROLEUM CORPORATION PO, BOX 1330 « HOUSTON, TEXAS 77251-1 330

November 6, 2017

sy

st

NOV 3 v 9017
St. Mary Parish Clerk of Court

Recordation Department DDA e %:f
500 Main Street, Second Floor CATION SECTION ]
Franklin, LA 70538

RE:  UCC-1 Filing )
Memorandum of Operating Agreement and Financing Statement

To Whom It May Concern:

Enclosed for your further handling Anadarko Petroleum Corporation respectfully submits the
following:

Two (2) copies of the Memorandum of Operating Agreement and Financing Statement for the
foliowing leases:

o QCS-G 31938, Walker Ridge, Block 51;
s OCS-G 25232, Walker Ridge, Block 52 and
o  (QCS-G 28148, Walker Ridge, Block 53

By and between Anadarko Petroleum Corporation, Anadarko US Offshore LLC, Cobalt
International Energy, L.P., ConocoPhillips Company and Venari Offshore LLC.

Please file in the Uniform Commercial Code — Financing Statement — (UCC-1) in both the
Fixture Filing and As-extracted collateral. Please return a certified copy to complete our records
to the following:

Anadarko Petroleum Corporation
Attn: Kim Capstin,
1201 Lake Robbins Drive, The Woodlands, Texas, 77380

Please charge our Anadarko Petroleum Corporation account ACCT: 2161 - for the recording
fees.

If you have any questions please feel free to contact the undersigned at (832) 636-8796 or via
email. kimberly.capstin@anadarko.com.

Capla

Kim Capstin
Land Offshore - GOM

Sincerely,




Terrebonne Parish Clerk of Court
Theresa A.“Robiqhaux Clerk Of Court
P.O. Box 1569

Houma, LA 70361-1569
Phone Number : (985) 868-5660

Official Receipt : 2017-00363891
Printed On : 12/05/2017 at 4.09:53 PM By : 129 on TPCC-0140

Customer:
Attn: JUDY SINGH

ANADARKO US OFFSHORE LLC
P O BOX 1330
HOUSTON, TX 77251-1330
Date Recorded : December 05, 2017

Instrument |D Recorded Time Amount

File Number : 1547766 12:16:22 PM $205.00
Book : 2521 Page: 266
Transaction : Record Conveyance
Name(s): ANADARKOE&PCOLP
To : CONOCOPHILLIPS CO

Accounts Amount
Recording $205.00
Copies $0.00
Certified Copies $0.00
Recordation Certificate $0.00
Instrument ID Recorded Time Amount
File Number : 1547766 12:16:22 PM $200.00

Book: 2963 Page: 73

Transaction : Record Mortgage
Name(s): ANADARKOE&PCOLP
To : CONOCOPHILLIPS CO

Accounts ; Amount
Recording P A $200.00
Copies $0.00
Certified Copies S - $0.00
Mortaage Certificate NV AR $0.00
Recordation Certificate B $0.00
Total Due : $405.00

Amount Charged : $405.00

Change Tendered : $0.00

THANK YOU - HAVE A NICE DAY
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Terrebonne Parish Recording Page

Theresa A. Robichaux
Clerk Of Court
P.O. Box 1569

Houma, LA 70361-1569
(985) 868-5660

Received From :
Attn: JUDY SINGH
ANADARKO US OFFSHORE LLC
P O BOX 1330
HOUSTON, TX 77251-1330

First VENDOR

IANADARKO E & P CO L P

First VENDEE

|CONOCOPHILLIPS CO

Index Type: CONVEYANCES File # : 1547766

Type of Document : AGREEMENT

Book : 2521 Page : 266
Recording Pages : 16

Recorded Information

I hereby certify that the attached document was filed for registry and recorded in the Clerk of Court's office for

Terrebonne Parish, Louisiana
Neneen A Aobirhawg

Clerk of Court

On (Recorded Date) : 12/05/2017

At (Recorded Time) : 12:16:22PM CLERK OF COURT

THERESAA. ROBICHAUX

LA e T

docymentthat was filed for registry an
ecopded 12/05/2017 at 12:16:22
Doc ID - 014083380016 /" Blcorded in Book 2521 Bhge
( ile Nupfber 15471766
Deputy Clerk 7 7
Additional Index Recordings
Index Type Book Page File #
MTG 2963 73 1547766

Return To :
ANADARKO US OFFSHORE LLC
P O BOX 1330
HOUSION, TX 77251-1330

Da not Detach this Recording Page from Original Document
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St. Méry Parish Recording Page

Cliff Dresgel
Clerk of Court
500 Main Street
P.O. Box 1231

Franklin, LA 70838
(337) 828-4100

Received From :
ANADARKO PETROLEUM CCORPORATION
1201 LAKE ROBBINS DRIVE
THE WOODLANDS, TX 77380

First VENDOR
[ANADARKQ E&P COMPANY Lp |

First VENDEE
(CONOCOPHILLIPS COMPANY ]

Index Type :  Conveyances File Number : 305815
Type of Document : Conveyance
Book: 198 Page : 464
Recording Pages @ 14
Recorded Information
Uhereby certify that the attached document was filed for registry and recorded in the Clerk of Court's office for St. Mary

Parish, Louisiana
: %fw il fonitosie.

DepulyLlerk

On (Recorded Date) : 11/30/2008

At (Recorded Time) 1 1:16:26PM

AETVRAREE Y

Dog [ - 004126230014

Return To ¢

ook: 198 Page: 464 File Number: 305815 Seq: 1

B
Do not Detach this Recording Page from Original Document
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ENTRYNO. 5
6% 5 s OF UCC — Filed of date

o g

NOV 302008 5. on

1l « J
MEMORANDUM OF JOINT OPERATING AGREEMENT AND FiNANCtN@gTATE[g]gNT] :(( i’ },\( M;(f:{‘ 0/2,0

{Louisi } )
S Dy. Clerk of Court

This Memorandum of Joint Operating Agreeement and Finanoinggtaﬂkg‘ﬁm‘waﬁa called
"Memorandum") is effective as of the effective date of the Joint Operating Agreeement referred to
in Paragraph 2.0 below and is executed by Anadarko E&P Company, LP (the “Operator”), a
Delaware |imited Partnership whose mailing address is 1201 Lake Robbins Drive, The
Woodlands, Texas, 77380, ConocoPhillips Gompany ("Non-Operator"), a Delaware corporation
whose mailing address is P.O. Box 2197, Houston, Texas, 77252-2197, Cobalt International
Energy, L.P. ("Non-Operator”), a Delware Limited Parinership whose mailing address is Two Post
Oak Central, 1980 Post Oak Blvd., Suite 1200, Houston, Texas, 77056 and Marathon Oil
Company ("Non-Operator”), an Ohio corporation whose address is Post Office Box 3128, Houston,
Texas, 77253,

The Operator and Non-Operator are parties to that certain Joint Operating Agresement dated
effective April 1, 2008 (the “Joint Operating Agreement"), providing for the development and
production of crude cil, natural gas and associated substances from the lands described in Exhibit
“A” of the Joint Operating Agreement (hereinafter called the "Contract Area") and described more
particularly in Attachment “1” to this Memorandum, and designating Anadarko E&P Company, LP
as Operator to conduct such operations for itself and the Non-Operator. Reference is made hereby
to the Joint Operating Agreement for all purposes, and its terms and provisions are incorporated
herein by this reference to the same extent as if the Joint Operating Agreement was reproduced
herein. Capitalized terms not otherwise defined herein shall have the same meaning as set forth in
the Joint Operating Agreement. In the event of any conflict between the terms or provisions of this
Memorandum and those contained in the Joint Operating Agreement, including exhibits thereto,
and notwithstanding anything to the contrary in the Joint Operating Agreement, the terms and
provisions of this Memorandum shall at all times and in all events, prevail and control and govern
between the Parties hersto, with the non-conflicting terms and provisions of the Joint Operating
Agreement continuing in full force and effect. The presence of a term governing conduct in the
Joint Operating Agresement and the absence of a term governing the same conduct in this
Memorandum or the presence of a term governing conduct in this Memorandum and the absence
of a term governing the same conduct in the Joint Operating Agreement shall not constitute a
conflict between the agreements.

Among other provisions, the Joint Operating Agreeement (i) provides for certain mortgages,
pledges and security interests to secure payment by the Parties of their respective share of costs
and other obligations under the Joint Operating Agregement, (if) contains an Accounting Procedure
along with other provisions which supplement the mortgage, pledge and security interest
provisions, (i) includes non-consent clauses which provide that Parties who elect not to participate
in certain operations shall be deemed to have relinguished their interest until the consenting
Parties are able to recover their costs of such operation plus a specified amount, {iv) includes a
provision requiring payment of interest on amounts past due, and (v) grants certain preferential
rights to purchase.

Atrue and correct copy of the Joint Operating Agresement is on file and available for inspection by
third parties at the offices of the Operator at the address set forth in this Memorandum.

The purpose of this Memorandum is to more fully describe, implement, and perfect the mortgages,
pledges and security interests provided for In the Joint Operating Agreeement, and to place third
parties on notice thereof,

In addition to any other privileges, security rights and remedies provided for by law with respect to
the services rendered or materials and equipment furnished under the Joint Operating Agreement,
in consideration of the mutual rights and obligations of the parties hereunder, the parties hereby
agree as follows:
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61.  Mortgage in Favor of the Operator. To secure the complete and timely performance of
and payment by each Non-Operator of all obligations and indebtedness of every kind and
nature, whether now owed by such Non-Operator or hereafter arising, pursuant to- the
Joint Operating Agreement, each Non-Operator grants to Operator a mortgage,
hypothecate, and pledge of and over all of its rights, titles and interests in and to (&) the
Leases, (b) the oil, gas, and associated substances in, on, under, and that may be
produced from the lands within the Contract Area, and (¢) all other immovable property
susceptible of mortgage situated within the Contract Area,

The maximum amount for which the mortigage herein granted by each Non-Operator
shall be deamed to secure the obligations and indebtedness of such Non-Operator to the
Operator as sfipulated herein is hereby fixed in an amount equal to $250,000,000,00 (the
“Limit of the Mortgage of Each Non-Operator”). Except as provided in the previous
sentence (and then only to the extent such limitations are required by law), the entire
amount of obligations and indebtedness of each Non-Operator to the Operator is secured
hereby without limitation., Notwithstanding the foregoing Limit of the Mertgage of Each
Non-Operator, the liability of each Non-Operator under the Joint Operating Agreement
and the mortgage, pledge, and security interest granted hereby shall be limited to (and
the Operator shall not be entitled to enforce the same against such Nan-Operator for an
amount exceeding) the actual obligations and indebtedness (including all interest
charges, costs, attorneys’ fees, and other charges provided for in the Joint Operating
Agreement or this Memorandum) outstanding and unpaid and that are attributable to or
charged against the interest of such Non-Operator pursuant to the Joint Operating
Agreement, :
6.2 Security Interest in Favor of the Operator. To secure the complete and timely
performance of and payment by each Non-Operator of all obligations and indebtedness
of every kind and nature, whether now owed by such Non-Operator or hereafter arising,
pursuant to the Joint Operating Agreement, each Non-QOperating Party hereby grants o
the Operator a continuing security interest in and to all of its rights, titles, interests,
claims, general intangibles, proceeds, and products thereof, whether now existing or
hereafter acquired, in and to (a) all oll, gas, and associated substances produced from
the lands or offshore blocks covered by the Leases or the Contract Area or attributable fo
the Leases or the Contract Area when produced, {b) all accounts receivable accruing or
arising as a result of the sale of such oil, gas, and associated substances (including,
without [imitation, accounts arising from gas imbalances or from the sale of oil, gas, and
associated substances at the wellhead), (¢) all cash or other proceeds from the sale of
such oil, gas, and associated substances once produced, and (d) all Development
Systems, wells, faciliies, fixtures, other corporeal property, whether movable or
immovable, whether now or hereafter placed on the lands or offshore blocks covered by
the Leases or the Contragt Area or maintained or used in connection with the ownership,
use or exploitation of the Leases or the Contract Area, and other surface and sub-surface
equipment of any kind or character located on or attributable to the Leases or the
Cantract Area and the cash or other proceeds realized from the sale, transfer, disposition
or conversion thereof. The interest of the Non-Operator in and to the oil, gas, and
associated substances produced from or attributable to the Leases or the Contract Area
when extracted and the accounts receivable accruing or arising as the resuit of the sale
thereof shall be financed at the wellhead of the well or wells located on the Leases or the
Contract Area. To the extent allowed under applicable law, the security interest granted
by each Non-Operator hereunder covers: (A) all substitutions, replacements, and
accessions to the property of such Non-Operator described herein and is intended to
cover all.of the rights, titles and Interests of such Non-Cperator in all movable property
naw or hereafter located upon or used in connection with the Contract Area, whether
corporeal or incorporeal; (B) all rights under any gas balancing agreement, farmout
rights, option farmout rights, acreage and cash contributions, and conversion rights of
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such Non-Operator in connection with the Leases or the Contract Area, or the oll, gas,
and associated substances produced from or attributable to the Leases or the Contract
Area, whether now owned and existing or hereafter acquired or arising, including, without
limitation, all interests of each Non-Operator In any partnership, tax partnership, limited
partnership, association, joint venture, or other entity or enterprise that holds, owns, or
confrols any interest in the Contract Area; and {C) all rights, claims, general intangibles,
and proceeds, whether now existing or hereafler acquired, of each Non-Operator in and
to the contracts, agreements, permits, licenses, rights-of-way, and similar rights and
privileges that refate to or are appurtenant to the Leases or the Contract Area, including
the following:

&)} all of its rights, titles, and inferests, whether now owned and existing or
hereafter acquired or arising, in, to, and under or derived from any present or
future operating, farmout, bidding, pooling, unitization, and communitization
agreements, assignments, and subleases, whether or not described in
Attachment "1", fo the extent, and only to the extent, that such agreements,
assignments, and subleases cover or include any of its rights, titles, and
interests, whether now owned and existing or hereafier acquired or arising, In
and to all or any portion of the Leases or the Contract Area, and all units created
by any such pooling, unitization, and communitization agreements and all units
formed under orders, regulations, rules, or other official acts of any governmental
authority having jurisdiction, to the extent and only to the extent that such units
cover or include all or any portion of the Leases or the Contract Areg;

(2) all of its rights, titles, and interests, whether now owned and existing or
hereafter acquired or arising, in, to, and under or derived from all presently
existing and future advance payment agreements, and oil, casinghead gas, and
gas sales, exchange, and processing confracts and agreements, including,
without limitation, those contracts and agresments that are described on
Aftachment 1", to the extent, and only to the extent, those contracts and

! agreements cover or include all or any portion of the Leases or the Contract
Area; and

{3) all of its rights, titles, and interests, whether now owned and existing or
hereafter acquired or arising, in, o, and under or derived from all existing and
future permits, licenses, rights-of-way, and similar rights and privileges that relate
to or are appurtenant to the Leases or the Contract Area.

6.3. Mortgage in Favor of the Non-Operator. To secure the complete and timely performance
of and payment by the Operator of all obligations and indebtedness of every kind and
nature, whether now owed by the Operator or hereafter arising, pursuant to the Joint
Operating Agreement, the Operator grants to each Non-Operator a mortgage,
hypothecate, and pledge of and aver all of its rights, titles and interests in and to (a) the
Leases, (b) the oil, gas, and associated substances in, on, under, and that may be
produced from the lands within the Contract Area, and (c) all other immovable property
susceptible of mortgage situated within the Contract Area.

The maximum amount for which the mortgage herein granted by the Operator shail be
deemed to secure the obligations and indebtedness of the Operator to all Non-Operators
as stipulated herein is hereby fixed in an amount equal to $250,000,000.00 (the "Limit of
the Mortgage of the Operator"), Except as provided in the previous sentence (and then
only to the extent such limitations are required by law), the entire amount of obligations
and indebtedness of the Operator to the Non-Operators is secured hereby without
limitation. Notwithstanding the foregoing Limit of the Mortgage of ihe Operator, the
liability of the Operator under the Joint Operating Agreement and the mortgage, pledge,
and security interest granted hereby shall be limited to (and the Non-Operators shall not
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be entiled to enforce the same against the Cperator for an amount exceeding) the actual
obligations and Indebtedness (including all Interest charges, costs, attorneys' fees, and

aother charges provided for in the Joint Operating Agreement or this Memorandum)
outstanding and unpaid and that are attributable to or charged against the interest of the
Operator pursuant to the Joint Operating Agreement.

6.4 Securlty Interest in_Favor of the Non-Qperator. To secure the complete and timely
performance of and payment by the Operator of all obligations and indebtedness of every
kind and nature, whether now owed by the Operator or hereafter arising, pursuant to the
Joint Cperating Agresment, the Operator hereby grants fo each Non-Operator a
continuing security interest in and to all of its rights, fitles, interests, claims, general
intangibles, proceeds, and products thereof, whather now existing or hereafter acquired,
in and to (a) all oil, gas, and associated substances produced from the lands or offshore
blocks covered by the Leases or included within the Contract Area or atiributable to the
Leases or the Contract Area when produced, (b) all accounts recelvable accruing or
arising as a result of the sale of such ofl, gas, and associated substances (including,
withaut limitation, accounts arising from gas imbalances or from the sale of oil, gas, and
associated substances at the wellhead), (c) all cash or other proceeds from the sale of
such oll, gas, and assoclated substances onge produced, and (d) all Development
Systems, wells, facilities, fixtures, other corporeal property whether movable or
immovable, whether now or hereafter placed on the offshore blocks covered by the
Leases or the Contract Area or maintained or used in connection with the ownership, use
or exploitation of the Leases or the Contract Area, and other surface and sub-surface
equipment of any kind or character located on or atiributable o the Leases or the
Contract Area and the cash or other proceeds realized from the sale, transfer, disposition
or conversion thereof. The interest of the Operator in and to the oil, gas, and associated
substances produced from or attributable to the Leases when exiracted and the accounts
receivable accruing or arising as the result of the sale thereof shall be financed at the
wellhead of the well or wells located on the Leases or the Contract Area. To the extent
allowed under applicable law, the security Interest granted by the Operator hereunder
covers: (A) all substitutions, replacements, and accessions to the property of the
Operator described herein and is intended to cover all of the rights, titles and interests of
the Operator in all movable property now or hereafter located upon or used in connection
with the Contract Area, whether corporeal or incorporeal; (B) all rights under any gas
balancing agreement, farmout rights, option farmout rights, acreage and cash
coniributions, and conversion rights of the Operator in connection with the Leases or the
Contract Areg, the oll, gas, and associated substances produced from or affributable to
the Leases or the Contract Area, whether now owned and existing or hereafter acquired
or arising, including, without limitation, all interests of the Operator in any parinership, tax
partnership, Iimited partnership, association, joint venture, or other entity or enterprise
that holds, owns, or controls any interest in the Contract Area; and (C) all rights, claims,
general intangibles, and proceeds, whether now existing or hereafter acquired, of the
Operator in and to the contracts, agreements, permits, licenses, rights-of-way, and similar
rights and privileges that rslate to or are appurtenant to the Leases or the Contract Area,
including the following:

(1) all of its rights, titles, and interests, whether now owned and existing or
hereafter acquired or arising, in, to, and under or derived from any present or
future operating, farmout, bidding, poeling, unitization, and communitization
agreements, assignments, and subleases, whether or not described in
Attachment “4”, to the extent, and only to the extent, that such agreements,
assignments, and subleases cover or Include any of its rights, titles, and
interests, whether now owned and existing or hereafter acquired or arising, in
and to all or any portion of the Leases or the Contract Area, and all units created
by any such pooling, unitization, and communitization agreements and all units
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formed under orders, regulations, rules, or other official acts of any governmental
authority having jurisdiction, to the extent and only to the extent that such units
cover or include all or any portion of the Leases or the Contract Area;

(2) all of its rights, titles, and interests, whether now owned and existing or
hereafter acquired or arising, in, to, and under or derived from all presently
existing and future advance payment agreements, and oil, casinghead gas, and
gas sales, exchange, and processing contracts and agreements, including,
without limitation, those contracts and agreements that are described on
Attachment “1", to the extent, and only to the extent, those contracts and
agreements cover or include all or any portion of the Leases or the Contract
Area; and

3) all of its rights, titles, and interests, whether now owned and existing or
hereafter acquired or arising, in, to, and under or derived from all existing and
future permits, licenses, rights-of-way, and similar rights and privileges that relate
to or are appurtenant to any of the Leases or the Contract Area.

8.5 To the extent allowed under applicable law, the morigage, pledge and the security
interests granted by each Pary in favor of the other Party herein shall secure the
payment of all Costs and other expenses properly charged to such Party, together with
(A) interest on such indebtedness, Costs, and other expenses at the rate set forth in the
Accounting Prodecure, attached to the Joint Operating Agreement as Exhibit "C", or the
maximum rafe allowed by law, whichever is the lesser, (B) reasonable attorneys' fees, (C)
court costs, and (D) other directly related collection costs.

6.6 Confession of Judgment; Executory Pracess. To the extent allowed under La. C.C.P. art.
2631 el seq., each Party may use executory process to enforce the morlgage and
security rights granted hereunder as to any property subject hereto. Therefore, each
Non-Operator hereby confesses judgment in favor of the Operator up to the full amount
secured hereunder as set forth in Article 8.1 (Mortgage in Favor of the Operator), and
does by these present, consent, agree and stipulate that, in the event the mortgage or
security inferests or any charges thereon not being promptly and fully paid when the
same becomes due and payable, or in the event of failure to comply with any of the
obligations herein set forth or in the Joint Operating Agreement, or the breach of the Joint
Operating Agreement in any of its parts by such Nan-Operator, the martgage or security
interests shall, at the option of the Operator, become due and payable, anything therein
contained to the contrary notwithstanding, and it shall be lawful for the Operator, as
holder or the mortgage or security interests, without making a demand and without
notice or putting in default, the same being hereby expressly waived, to cause all and
singular the property herein mortgaged or secured to be seized and sold without
appraisal, which is hereby expressly waived, by executory process issued by a
competent court or to proceed with enforcement of its mortgage or security interest in any
other manner provided by law. Furthermore, the Operator hereby confesses judgmertt in
favor of each Non-Operator up to the full amount secured hereunder as set forth in Article
6.3 (Mortgage in Favor of the Non-Operator), and does by these present, consent, agree
and stipulate that, in the event the mortgage or security Interests or any charges thereon
not being promptly and fully paid when the same becomes due and payable, or in the
svent of failure to comply with any of the obligations herein set forth or in the Joint
Operating Agreement, or the breach of the Joint Operating Agreement in any of its parts
by such Operator, the mortgage or security interests shall, at the option of such Non-
QOperator, become due and payable, anything therein contained to the contrary
notwithstanding, and it shall be lawful for such Non-Operator, as holder or the mortgage
or security interests, without making a demand and without notice or putting in default,
the same being hereby expressly waived, to cause all and singular the property herein
mortgaged or secured to be seized and sold by executory process Issued by a competent
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8.0

9.0

10.0

12.0

court or to proceed with enforcement of its mortgage or security interest in any other
manner provided by law.

This Memorandum {including a carbon, photographic, or other reproduction thereof and hereof)
shall constifute a non-standard form of financing statement under the terms of Louisiana Law of
Secured Transactions, La. R.S. 10:9-101 et seq. (the “Uniform Commercial Code") and, as such,
for the purposes of perfecting the security interests granted in favor of the Operator, may be filed
for record in the office of the Clerk of Court of any parish in the State of Louisiana, with the
Operator being the secured party and the Non-Operator being the debtor with respect to such
filing. For the purposes of the security Interst in favor of the Non-Operator, this Memorandum
(including a carbon, photographic, or other reporduction thereof and hereof) may be filed in the
aforementioned office as a non-standard form of financing statement with the Non-Operator being
the secured party and the Operator being the debtor with respect to such filing. In addition, this
Memorandum also constitues a financing statement filed as a fixture fillng. This Memorandum,
when filed for registry in the conveyance and morigage records of the appropriate parish(es), is
intended to function both as a filed agreement under Section 30:216 of the Louisiana Revised
Statutes and a declaration under Section 30:217 of the Louisiana Revised Statutes, and any
successor statutes thereto, and serve as notice to third parties of the existence of the Joint
Operating Agreement and the conventional mortgages created herein as burdens on the title of the
Partles to their interest in the Leases, All parties to the Joint Operating Agreeement and all

farmors and option farmors who have granted support within the Contract Area are identified on
Attachment “1".

On default of any cavenant or condition of the Joint Operating Agreeement, in addition o any other
remedy afforded by law or the practice of the State of Louislana, sach Party thereto and any
successor to such Party by assignment, operation of law, or otherwise, shall have, and is hereby
given and vested with, the power and authority toforeclose the mortgage, pledge and security
interest established in its favor in the Joint Operating Agreement and herein in the manner
provided by law and to exercise all rights of a secured party under the Uniform Commercial Code.

Upon expiration of the Joint Operating Agreeement and the satisfaction of all obligations and debts
established thereunder, on behalf of all Parties concerned the Operator shall file of record a
release and termination of all mortgage, pledge, security and all other rights created under the
Joint Operating Agreement and this Memorandum. Upon the filing of such release and termination
instrument, all benefits and obligations under this Memorandum shall terminate as to all parties
who have executed or ratified this Memorandum. [n addition, at any time prior to the filing of such
release and termination instrument, the Operator shall have the right to file a continuation
statement with respect to any financing statement filed in favor of any party who has executed or
ratified this Memorandum.

It is understood and agreed by the pariies hereto that if any part, term, or provision of this
Memorandum is by the courts held to be illegal or in conflict with any law of the state whers made,
the validity of the remaining portions or provisions shall not be affected, and the rights and
obligations of the parties shal! be construed and enforced as if the Memorandum did not contain
the particular part, term or provision heid to be invalid.

This. Memorandum shall be binding upon and shall inure to the benefit of the parties hereto and to
their respective heirs, legal representatives, successors and assigns. The fallure of one or more
persons owning an interest in the Contract Area to execute this Memorandum shall not in any
manner affect the validity of the Memorandum as to those persons who have executed this
Memoarandum.

A party having an interest in the Contract Area can rafify this Memorandum by execution and
delivery of an instrument of ratification, adopting and entering into this ‘Memorandum, and such
ratification shall have the same effect as if the ratifying party had executed this Memorandum or a
counterpart thereof. By execution or ratification of this Memorandum, such party hereby consents
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to its ratification and adoption by any party who may have or may acquire any Interest in the

Contract Area,

13.0  This Memorandum may be executed or ratified in one or more counterparts and ail of the exscuted
or ratified counterparts shall together constitute one instrument. For purposes of recording, only
one copy of this Memorandum with individual signature pages attached thereto needs to be filed of
record. Each party authorizes the filing by any other party of an original or any copy of this
Memorandum as a financing statement under the Uniform Commercial Code.

Memorandum of Operating Agreement
And Financing Statement
Shenandoah Prospect

OPERATOR

Anadarko E&P Company LP

By: &

Name;_Jim W. Bryan

Title: _Agent and Attgrnev-in-Fact

bate:___ ¢4/ 29/c4

NON-OPERATOR

ConocoPhillips Company

%%M

Name Jim M. Higgms
T‘t‘ei,__?e?wm___‘
Date: ‘S’/‘Z'DO 7

/ 4 7

NON-OPERATOR

Cobalt International Energy, L.P.

By:
Name:
Title:
Date:

NON-OPERATOR

Marathon Ol Company

By:
Name:,
Title:
Date:
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to its rafification and adoption by any party who may have or may acquire any interest in the
Contract Area.

j 13.0 This Memorandum may be executed or rafified in one or more counterparts and all of the executed
or ratified counterparts shall together constitute one instrument. For purposes of recording, only
one copy of this Memorandum with indlvidual signature pages attached thereto needs to be filed of
record. Each party authorizes the filing by any other party of an original or any copy of this
Memorandum as a financing statement under the Uniform Commercial Code.

OPERATOR

Anadarko E&P Company LP

By: M%ﬂ‘m
Name:_Jim W. Bryan

| Title:___Agent and Attorney-in-Fact

Date: ‘f’/??t/df

NON-OPERATOR

ConocoPhillips Company

By:
Name:
Title:
Date:

NON-OPERATOR

Cobalt International Energy, L.P.

By: %/XM/W

Name,ﬂ Lynne I,. Hackedorn

Title: Vice President, Land
Date: May 26, 2009

NON-OPERATOR

Marathon Ol Company

By:

Name:

i Title:
Date:
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to its ratification and adoption by any party who may have or may acquire any interest in the
Contract Area.

13.0  This Memorandum may be executed or ratified in one or more counterparts and all of the executed
or ratified counterparts shall together constitute one instrument. For purposes of recording, only
one copy of this Memorandum with individual signature pages attached thereto needs to be filed of
record.  Each party authorizes the filing by any other party of an original or any copy of this
Memorandum as a financing statement under the Uniform Commercial Code.

OPERATOR
Anadarko E&P Company LP

By:
Name:_Jim W. Bryan

Titte:__Agent and Attorney-in-Fact
Date:

NON-OPERATOR

ConocoPhillips Company

By:
Name:
Title:
Date:

NON-OPERATOR

Cobalt International Energy, L.P.

By:
Name:
Title:
Date:

NON-OPERATOR

Marathon Oil Company

Byz_M/@a%
Name: Brad L. Dowdell

| -
. Title: Attorney-in-Fact b\f\)‘k

Date: October 28, 2009
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STATE OF TEXAS
COUNTY OF MONTGOMERY

AFFIDAVIT

Thus done and signed by Jim W. Bryan, as the Agent and Afterney-in-Fact for, Anadarko E&P
Gompany, LP and on behalf of said corporation by authority of its board of directors, in the
presence of the undersigned Notary Public, duly commissioned and qualified, in and for the
aforementioned State and County, and in the presence of the undersigned competent witnesses on

this o2 M day of Pl A

JUDITH B, SINGH
Notary Public, State of Texas
My Cormmission Expires
Apr 05, 2011

[Reebuprrae.

WITNESSES

s, Yadnimn

14

2089 .

Printed Namé: \MJ\/QQGC%( Ceil el

Prirfed Narne: JEH5%y E/bclimen

NOTARY PUBLIC

AEFIDAVIT
STATE OF TEXAS
COUNTY OF HARRIS
Thus done and signed by (}_//7 /7 /7[114//415 the 477’@4/1/6)& /,/V’ f%&]’ for

GonocoPhillips Company and on behalf of said corporation by authority of its board of directors, in
the presence of the undersigned Notary Public, duly commissioned and qualified, in and for the
af’oreme?tioned State and County, and In the presence of the undersigned competent witnesses on

dayof __ Jynt

this  57/H

ISABEL H, BUELL
Y COMMISSION EXPIRES
September 18, 2012 |

.20@2

Dbl &

fut]

My Commission Expires: ji?'&o_/_&

WITNESSES

Printed Name: }Aﬁéora A %‘c/\ar’a(;w\.
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AEFIDAVIT

STATE OF TEXAS
COUNTY OF HARRIS

Thus done and signed by Lynne L. Hackedormn the Vice President, Land for Cobalt International
Energy, L.P. and on behalf of said corporation by authority of its board of directors, in the presence
of the undersigned Notary Public, duly commissioned and qualified, in and for the aforementioned

State and County, and in the presence of the undersigned cormpetent withesses on this 26th day of
May, 2008,

RHONDA YAUGHN
Notary Public, Stats of Texas

My Commission Expires

T June 10, 2012 NOTARY PUBLIC

g

My Commission Expires:

WITNESSES

—

Printed %

>4

[Z4
Printed Name: Ted Smith

AFFIDAVIT
STATE OF TEXAS
COUNTY OF HARRIS
Thus done and signed by the for

Marathon Oif Company and on behalf of said corporation by authority of its board of directors, in
the presence of the undersigned Notary Public, duly commissioned and qualified, in and for the
aforementioned State and County, and in the presence of the undersigned competent witnesses on
this day of , 20

NOTARY PUBLIC

My Commission Expires: -

WITNESSES

Printed Name;

Printed Name:
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AFFIDAVIT
STATE OF TEXAS
COUNTY OF HARRIS
Thus done and signed by the for Cobait

International Energy, L.P. and on behalf of said corporation by authority of its board of directors, in
the presence of the undersigned Notary Public, duly commissioned and gualified, in and for the

aforementioned State and County, and in the presence of the undersigned competent witnesses on
this day of , 20

NOTARY PUBLIC
My Commission Expires:
WITNESSES
Printed Name:
Printed Name:
AEFIDAVIT

STATE OF TEXAS
COUNTY OF HARRIS

Thus done and signed by Brad L. Dowdell the Attorney-in-Fact for Marathon Oil Company and on
behalf of sald corporation by authority of its board of directors, in the presence of the undersigned
Notary Public, duly commissioned and qualified, in and for the aforementioned State and County,
and in the presence of the undersigned competent withesses on this 28" day of October, 2008.

(Yetaynt, Corila

/ NOTARY PUBLIC

My Commission Explres:{@ - 7-3-0(0

OFELIA M. CUELLAR
i Notary Publis, State of Texas
¢ Sommission Expires 10-17-2010
SRS

WITNESSES

rinted Name: __Matthew D). Brown

Chras L ohigf 5=

Printed Name: ___Renee Wright
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Attachment "1”

Attached {o and made a part of that MEMORANDUNM OF JOINT OPERATING AGREEEMENT AND
FINANCING STATEMENT dated effective April 1, 2008 by and between Anadarko E&P Company,
LP, ConocoPhillips Company, Cobalt Iinternational Energy, L.P. and Marathon Qif Company.

DESCRIPTION OF CONTRACT AREA AND ASSOCIATED LEASES:

QCs-G Area Block Lease Date
20259 Walker Ridge 8 07/01/08
31038 Walker Ridge 51 12101107
25232 Walker Ridge 52 06/01/03

~Page, 10 .
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STATE OF LOUISIANA
PARISH OF ST. MARY

1, the undersigned Deputy Clerk, 16th Judicial
District Court, St. Mary Parish, LA, Ex-Officic Recorder,
thersof, duly commissioned and quahf"ed do hereby csmfy
that the above and foregsmg isatrue and correct copy o

the otiginal A sk« L i

as on file and or recorded i -
COB___[cif Entry No. 2 015 Page iy
MOB Entry No. ‘ Page

CMB i Entr_y No. Vi Page

UCe Entry No 51-_ 244 ]
ofdate /iy § ,"s VL at R
IN EVIDENC WHEREOF witness my ofﬁctal

signature and the smpress of the sea! of my office :
as of this, ‘!'é e ; e ._A.D. atFrankiin,

- DEPUTY CLERK OF COURT




St. Mary Parish, LA
Cliff Dressel Clerk of Court

500 Main Street
P.Q. Drawer 1231
Franklin, LA 70538
Phone Number : (337) 828-4100
\. Fax Number : (337) 828-2509

Official Receipt ; 2017-00009593

Printed On : 12/05/2017 at 3:31:22 PM

By: 114 on 7MP0582-PC

Customer :
Attn: JUDY SINGH
ANADARKQO PETROLEUM CORPORATION
1201 LAKE ROBBINS DRIVE
THE WOODLANDS, TX 77380

Date Recorded : December 05, 2017

Instrument ID

Amount
Book: 1524 Page: 640 $220.00
Transaction: Mortgage
Name(s): ANADARKO E&P COMPANY LP
To : CONOCOPHILLIPS COMPANY
Total Due : $220.00
Amount Charged : $220.00
Change Tendered : $0.00

PLEASE INDICATE OFFICIAL RECEIPT NUMBER WHEN REMITTING PAYMENT
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St. Mary Parish Recording Page

Cliff Dressel
Clerk of Court
500 Main Street
P.O. Box 1231
Franklin, LA 70538
(337) 828-4100
Received From :
ANADARKQ PETROLEUM CORPORATION
1201 LAKE ROBBINS DRIVE
THE WOODLANDS, TX 77380
First VENDOR
|ANADARKO E&P COMPANY LP N
First VENDEE
[CONOCOPHILLIPS COMPANY |
index Type : Conveyances File Number : 305815

Type of Document ; Conveyance
Book: 198 Page : 464
Recording Pages : 14
Recorded {nformation
| hereby cerfify that the attached document was filed for registry and recorded in the Clerk of Court's office for St. Mary

Parish, Louisiana
: %M”M/d fonitoie

DaputiBierk

On (Recorded Date) : 11/30/2008

At (Recorded Time) : 1:16:26PM

AR B

Doc [D - 004126230014

Return To:

Book: 198 Paqe: 464 File Number: 305815 Seq: 1
Do not Detach this Recording Page from Origindl Document
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MEMORANDUM OF JOINT OPERATING AGREEMENT AND FlNANC[N’@JTﬁI;M;'NT} i} 7\, p d?:{ 0}2 ¢

{Louisiana)
— By. Clerk of Court

This Memorandum of Joint Operating Agreeement and Financinggta&mm@ﬁaﬂer called
"Memorandum®) is effective as of the effective date of the Joint Operating Agreeement referred to
in Paragraph 2.0 below and is executed by Anadarko E&P Company, LP (the “Operator”), a
Delaware Limited Partnership whose mailing address is 1201 Lake Robbins Drive, The
Woodlands, Texas, 77380, ConocoPhillips Company (“Non-Operator”), a Delaware corporation
whose mailing address is P.O. Box 2197, Houston, Texas, 77252-2197, Cobalt International
Energy, L.P. ("Non-Operator”), a Delware Limited Partnership whose mailing address is Two Post
Qak Central, 1980 Post Oak Blvd,, Suite 1200, Houston, Texas, 77056 and Marathon Oil
Company {"Non-Operator®), an Ohio corporation whose address is Post Office Box 3128, Houston,
Texas, 77253,

The Operator and Non-Operator are parties to that certain Joint Operating Agreeement dated
effective April 1, 2008 (the “Joint Operating Agreement”), providing for the development and
production of crude oil, natural gas and associated substances from the lands described in Exhibit
A of the Joint Operating Agreement (hereinafter cailed the "Contract Area") and described more
particularly in Attachment “1* to this Memorandum, and designating Anadarko E&P Company, LP
as Operator to conduct such operations for itself and the Non-Operator. Reference is made hereby
to the Joint Operating Agreement for all purposes, and its terms and provisions are incorporated
herein by this reference to the same extent as if the Joint Operating Agreement was reproduced
herein. Capitalized terms not otherwise defined herein shall have the same meaning as set forth in
the Joint Operating Agreement. In the event of any conflict between the terms or provisions of this
Memorandum and those contained in the Joint Operating Agreement, including exhibits thereto,
and notwithstanding anything to the contrary in the Joint Operating Agreement, the terms and
provisions of this Memorandum shall at all fimes and in all events, prevail and control and govern
between the Parties hereto, with the non-conflicting terms and provisions of the Joint Operating
Agreement continuing in full force and effect. The presence of a term governing conduct in the
Joint Operating Agreement and the absence of a term governing the same conduct in this
Memorandum or the presence of a term governing conduct in this Memorandum and the absence
of a term governing the same conduct in the Joint Operating Agreement shall not constitute a
conflict between the agreements.

Among other provisions, the Joint Operating Agreeement {i) provides for certain mortgages,
pledges and security interests to secure payment by the Parties of their respective share of costs
and other obligations under the Joint Operating Agreeement, (i} contains an Accounting Procedure
along with other provisions which supplement the mortgage, pledge and security interest
provisions, (iif) includes non-consent clauses which provide that Parties who elect not to participate
in certain operations shall be deemed t0 have relingquished their interest until the consenting
Parties are able to recover their costs of such operation plus a specified amount, (iv) includes a
provision requiring payment of interest on amounts past due, and (v) grants certain preferential
rights to purchase.

A true and correct copy of the Joint Operating Agreeement is on file and available for inspection by
third parties at the offices of the Operator at the address set forth in this Memorandum.

The purpose of this Memorandum is to more fully describe, implement, and perfect the mortgages,
pledges and security interests provided for in the Joint Operating Agreeement, and to place third
parties on notice thereof.

In addition to any other privileges, security righis and remedies provided for by iaw with respect to
the services rendered or materals and equipment furnished under the Joint Operating Agreement,
in consideration of the mutual rights and obligations of the parties hereunder, the parties hereby
agree as foliows:
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6.1. Mortgage in Favor of the Operator. To secure the complete and timely performance of
and payment by each Non-Operator of all obligations and indebtedness of every kind and
nature, whether now owed by such Non-Operator or hereafter arising, pursuant to the
Joint Operating Agreement, each Non-Operator grants to Operator @ morigage,
hypothecate, and pledge of and aver all of its rights, titles and interests in and to (a) the
Leases, (b) the oil, gas, and associated substances in, on, under, and that may be
produced from the lands within the Contract Area, and (c) all other immovable property
susceptible of mortgage situated within the Contract Area.

The maximum amount for which the mortgage herein granted by each Non-Operator
shall be deemed to secure the obligations and indebtedness of such Non-Operator to the
Operator as stipulated herein is hereby fixed in an amount equal to $250,000,000.00 (the
“Limit of the Mortgage of Each Non-Operator"). Except as provided in the previous
sentence (and then only to the extent such limitations are required by law), the entire
amount of obligations and indebtedness of each Non-Operator to the Operator is secured
hereby without limitation. Notwithstanding the foregoing Limit of the Mortgage of Each
Non-Operator, the liability of each Non-Operator under the Joint Operating Agreement
and the mortgage, pledge, and security interest granted hereby shall be limited to (and
the Operator shail not be entitled to enforce the same against such Non-Operator for an
amount exceeding) the actual obligations and indebtedness (including all interest
charges, costs, attorneys' fees, and other charges provided for in the Joint Operating
Agreement or this Memorandum) outstanding and unpaid and that are attributable to or
charged against the interest of such Non-Operator pursuant to the Joint Operating
Agreement, .

6.2, Security Interest in Favor of the Operator. To secure the complete and timely
performance of and payment by each Non-Operator of all obligations and indebtedness
of every kind and nature, whether now owed by such Non-Operator or hereafter arising,
pursuant to the Joint Operating Agreement, each Non-Operating Party hereby grants fo
the Operator a continuing security interest in and to all of its rights, titles, interests,
claims, general intangibles, proceeds, and products thereof, whether now existing or
hereafter acquired, in and to (2) all oil, gas, and associated substances produced from
the lands or offshare blocks covered by the Leases or the Contract Area or attributable to
the Leases or the Contract Area when produced, (b) all accounts receivable accruing or
arising as a result of the sale of such oil, gas, and associated substances (including,
without limitation, accounts arising from gas imbalances or from the sale of oil, gas, and
associated substances at the wellhead), (c) all cash or other proceeds from the sale of
such oil, gas, and associated substances once produced, and (d) all Development
Systems, wells, facilities, fixtures, other corporeal property, whether movable or
immovable, whether now or hereafter placed on the fands or offshore blocks covered by
the Leases or the Contract Area or maintained or used in connection with the ownership,
use or exploitation of the Leases or the Contract Area, and other surface and sub-surface
equipment of any kind or character located on or attributable to the Leases or the
Contract Area and the cash or other proceeds realized from the sale, transfer, disposition
or conversion thereof. The Interest of the Non-Operator in and to the oil, gas, and
associated substances produced from or aftributable to the Leases or the Contract Area
when extracted and the accounts receivable accruing or arising as the result of the sale
thereof shall be financed at the wellhead of the well or wells located on the Leases or the
Contract Area. To the extent allowed under applicable law, the security interest granted
by each Non-Operator hereunder covers: (A) all substitutions, replacements, and
accessions to the property of such Non-QOperator described herein and is intended to
cover all of the rights, tiles and interests of such Non-Operator in ali movable property
now or hereafter located upon or used in connection with the Contract Area, whether
corporeal or incorporeal; (B) all rights under any gas balancing agreement, farmout
rights, option farmout rights, acreage and cash contributions, and conversion rights of
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such Nen-Operator in connection with the Leases or the Contract Area, or the oil, gas,
and associated substances produced from or atiributable to the Leases or the Contract
Area, whether now owned and existing or hereafter acquired or arising, including, without
limitation, all interests of each Non-Operator in any partnership, tax parinership, limited
partnership, association, joint venture, or other entity or enterprise that holds, owns, or
controls any interest in the Contract Area; and {C) all rights, claims, general intangibles,
and proceeds, whether now existing or hereafter acquired, of each Non-Operator in and
to the contracts, agreements, permits, licenses, rights-of-way, and similar rights and
privileges that relate to or are appurtenant to the Leases or the Contract Area, including
the following:

(1) all of its rights, titles, and interests, whether now owned and existing or
hereafter acquired or arising, in, to, and under or derived from any present or
future operating, farmout, bidding, pooling, unitization, and communitization
agreements, assignments, and subleases, whether or not described in
Attachment 1", to the extent, and only to the extent, that such agreements,
assignments, and subleases cover or include any of its rights, titles, and
interests, whether now owned and existing or hereafter acquired or arising, in
and to all or any portion of the Leases or the Contract Area, and all units created
by any such pooling, unitization, and communitization agreements and all units
formed under orders, regulations, rules, or other official acts of any governmental
authority having jurisdiction, to the extent and only to the extent that such units
cover or include all or any portion of the Leases or the Contract Area;

2) all of its rights, titles, and interests, whether now owned and existing or
hereafter acquired or arising, in, to, and under or derived from all presently
existing and future advance payment agreements, and oil, casinghead gas, and
gas sales, exchange, and processing confracts and agreements, including,
without limitation, those confracts and agreements that are described on
Attachment “1", fo the extent, and only to the extent, those contracts and
agreements cover or include all or any portion of the Leases or the Contract
Area; and

3 all of its rights, titles, and interests, whether now owned and existing or
hereafter acquired or arising, in, to, and under or derived from all existing and
future permits, licenses, rights-of-way, and similar rights and privileges that relate
to or are appurtenant to the Leases or the Contract Area.

6.3. Mortgage in Favor of the Non-Operator. To secure the complete and timely performance
of and payment by the Operator of ail ebligations and indebtedness of every kind and
nature, whether now owed by the Operator or hereafter arising, pursuant to the Joint
Operating Agreement, the Operator grants to each Non-Operator a mortgage,
hypothecate, and pledge of and over all of its rights, titles and interests in and fo (a) the
Leases, (b) the oil, gas, and associated substances in, on, under, and that may be
produced from the lands within the Contract Area, and (¢) all other immovable property
susceptible of mortgage situated within the Contract Area.

The maximum amount for which the mortgage herein granted by the Operator shall be
deemed to secure the obligations and indebtedness of the Operator to all Non-Operators
as stipulated herein is hereby fixed in an amount equal to $250,000,000.00 (the "Limit of
the Mortgage of the Operator"). Except as provided in the previous sentence (and then
only to the extent such limitations are required by law), the entire amount of obligations
and indebtedness of the Operalor o the Nor-Cperators is secured hereby without
limitation. Notwithstanding the foregoing Limit of the Mortgage of the Operator, the
liability of the Operator under the Joint Operating Agreement and the morigage, pledge,
and security interest granted hereby shall be limited to (and the Non-Operators shall not
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be entitled to enforce the same against the Operator for an amount exceeding) the actual
obligations and indebtedness (including all interest charges, costs, atiorneys' fees, and

other charges provided for in the Joint Operating Agreement or this Memorandum)
outstanding and unpaid and that are atiributable to or charged against the interest of the
Operator pursuant o the Joint Operating Agreement.

6.4 Securlty Interest in Favor of the Non-Operator. To secure the complete and timely
performance of and payment by the Operator of all obligations and indebtedness of every
kind -and naturs, whether now owed by the Operator or hereafter arising, pursuant to the
Joint Qperating Agreement, the Operator hereby grants fo each Non-Operator a
continuing securily interest in and to all of its rights, titles, interests, claims, general
intangibles, proceeds, and products thereof, whether now existing or hereafter acquired,
in and to (a) all oil, gas, and associated substances produced from the lands or offshore
blocks covered by the Leases or included within the Contract Area or attributable to the
Leases or the Contract Area when produced, (b) all accounts recetvable accruing or
arising as a result of the sale of such oll, gas, and associated substances (including,
without limitation, accounts arising from gas imbalances or from the sale of oil, gas, and
associated substances at the wellhead), (¢) all cash or other proceeds from the sale of
such oll, gas, and assoclated substances once produced, and (d) all Development
Systems, wells, facilities, fixtures, other corporeal property whether movable or
immovable, whether now or hereafter placed on the offshore blocks covered by the
Leases or the Contract Area or maintained or used in connection with the ownership, use
or exploitation of the Leases or the Contract Area, and other surface and sub-surface
equipment of any kind or character located on or attributable to the Leases or the
Contract Area and the cash or other proceeds realized from the sale, transfer, disposition
or conversion thereof. The interest of the Operator in and to the oil, gas, and associated
substances produced from or atiributable fo the Leases when extracted and the accounts
receivable accruing or arising as the result of the sale thereof shall be financed at the
wellhead of the well or wells located on the Leases or the Contract Area. To the extent
allowed under applicable law, the security interest granted by the Operator hereunder
covers: (A) all substitutions, replacements, and accessions to the property of the
Operator described herein and is intended to cover all of the rights, titles and interests of
the Operator in all movable property now or hereafter located upon or used in connection
with the Contract Area, whether corporeal or incorporeal; (B) all rights under any gas
balancing agreement, farmout rights, option farmout rights, acreage and cash
contributions, and conversion rights of the Operator in connection with the Leases or the
Contract Ares, the oil, gas, and associated substances produced from or aftributable to
the Leases or the Contract Area, whether now owned and existing or hereafter acquired
or arising, including, without limitation, all interests of the Operator in any partnership, tax
partnership, limited partnership, association, joint venture, or other entity or enterprise
that holds, owns, or controls any interest in the Contract Area; and (C) =il rights, claims,
general intangibles, and proceeds, whether now existing or hereafter acquired, of the
Operator in and to the contracts, agreements, permits, licenses, rights-of-way, and similar
rights and privileges that relate to or are appurtenant to the Leases or the Contract Area,
including the following:

(1) all of its rights, titles, and interests, whether now owned and existing or
hereafter acquired or arising, in, to, and under or derived from any present or
future operating, farmout, bidding, pooling, unitization, and communitization
agreements, assignments, and subleases, whether or not described in
Attachment “47, fo the extent, and only fo the extent, that such agreements,
assignments, and subleases cover or include any of its rights, titles, and
interests, whether now owned and existing or hereafter acquired or arising, in
and to all or any portion of the Leases or the Contract Area, and all units created
by any such pooling, unitization, and communitization agresments and all units
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formed under orders, regulations, rules, or other official acts of any governmental
authority having jurisdiction, to the extent and only to the extent that such units
cover or include all or any portion of the Leases or the Contract Area;

@) all of its rights, titles, and interests, whether now owned and existing or
hereafter acquired or arising, in, to, and under or derived from all presently
existing and future advance payment agreements, and oil, casinghead gas, and
gas sales, exchange, and processing contracts and agreements, including,
without limitation, those contracts and agreements that are described on
Attachment “1°, to the extent, and only to the extent, those contracts and
agreements cover or include all or any portion of the Leases or the Contract
Area; and

3) all of its rights, titles, and interests, whether now owned and existing or
hereafter acquired or arising, in, to, and under or derived from all existing and
future permits, licenses, rights-of-way, and similar rights and privileges that relate
to or are appurtenant to any of the Leases or the Contract Area.

6.5 To the extent allowed under applicable law, the mortgage, pledge and the security
interests granted by each Party in favor of the other Party herein shall secure the
payment of all Costs and other expenses properly charged to such Party, together with
(A} interest on such indebtedness, Costs, and other expenses at the rate set forth in the
Accounting Prodecure, attached to the Joint Operating Agreement as Exhibit "C", or the
maximum rate aliowed by law, whichever is the lesser, (B) reasonable attorneys’ fees, (C)
court costs, and (D) other directly related collection costs.

8.6 Caonfession of Judgment; Executory Process. To the extent allowed under La. C.C.P. art.
2631 et seq., each Farty may use executory process to enforce the morigage and
security rights granted hereunder as to any property subject hereto. Therefore, each
Non-Operator hereby confesses judgment in favor of the Operator up to the full amount
secured hereunder as set forth in Article 6.1 (Mortgage in Favor of the Operstor), and
does by these present, consent, agree and stipulate that, in the event the mortgage or
security interests or any charges thereon not being promptly and fully paid when the
same becomes due and payable, or in the event of fallure to comply with any of the
obligations herein set forth or in the Joint Operating Agreement, or the breach of the Joint
Operating Agreement In any of its parts by such Non-Operator, the mortgage or security
interests shall, at the option of the Operator, become due and payable, anything therein
contained 1o the contrary notwithstanding, and it shall be lawful for the Operator, as
hotder or the mortgage or security interests, without making a demand and without
notice or putting in default, the same being hereby expressly waived, to cause all and
singular the property herein mortgaged or secured to be seized and sold without
appraisal, which is hereby expressly waived, by executory process issued by a
competent court or fo proceed with enforcement of its mortgage or security interest in any
other manner provided by law. Furthermore, the Operator hereby confesses judgment in
favor of each Non-Operator up to the full amount secured hersunder as set forth in Article
6.3 (Mortgage in Favor of the Non-Operator), and does by these present, consent, agree
and stipulate that, in the event the mortgage or security interests or any charges thereon
not being pramptly and fully paid when the same becomes due and payable, or in the
event of faillure to comply with any of the obligations herein set forth or in the Joint
Operating Agreement, or the breach of the Joint Operating Agreement in any of its parts
by such Operator, the mortgage or security interests shall, at the option of such Non-~
Operator, become due and payable, anything therein contained to the contrary
notwithstanding, and it shall be lawful for such Non-Operator, as holder or the mortgage
or security interests, without making a demand and without notice or putting in default,
the same being hereby expressly waived, to cause all and singular the property herein
mortgaged or secured to be seized and sold by executory process issued by a competent
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court or to proceed with enforcement of Its mortgage or security interest in any other
manner provided by law,

7.0 This Memorandum (including a carbon, photographic, or other reproduction thereof and hereof)
shall constitute & non-standard form of financing statement under the terms of Louisiana Law of
Secured Transactions, La. R.S. 10:9-101 et seq. (the “Uniform Commercial Code”) and, as such,
for the purposes of perfecting the security interests granted in favor of the Operator, may be filed
for recard in the office of the Clerk of Court of any parish in the State of Louisiana, with the
Operator being the secured party and the Non-Operator being the debtor with respect to such
filing. For the purposes of the security interst in favor of the Non-Operator, this Memorandum
(including a carbon, photographic, or other reporduction thereof and hereof) may be filed in the
aforementioned office as a non-standard form of financing statement with the Non-Operator being
the secured party and the Operator being the debtor with respect to such flling. In addition, this
Memorandum also constitues a financing statement filed as a fixture fiing. This Memorandum,
when filed for registry in the conveyance and mortgage records of the appropriate parish(es), is
intended to function both as a filed agreement under Section 30:216 of the Louisiana Revised
Statutes and a declaration under Section 30:217 of the Louisiana Revised Statutes, and any
successor statutes thereto, and serve as notice to third parties of the existence of the Joint
Operating Agreement and the conventional morigages created herein as burdens on the title of the
Parties to their interest in the Leases. All parties to the Joint Operating Agreeement and all
farmors and option farmors who have granted support within the Contract Area are identified on
Attachment “1”.

8.0 On default of any covenant or condition of the Joint Operating Agreeement, in addition to any other
remedy afforded by law or the practice of the State of Louisiana, each Party thereto and any
successor to such Party by assignment, operation of law, or otherwise, shall have, and Is hereby
given and vested with, the power and authority toforeclose the mortgage, pledge and security
interest established in its favor in the Joint Operating Agreement and herein in the manner
provided by law and to exercise all rights of a secured party under the Uniform Commercial Code.

9.0  Upon expiration of the Joint Operating Agreeement and the satisfaction of all abligations and debts
established thereunder, on behalf of all Parties concerned the Operator shall file of record a
release and termination of all mortgage, pledge, security and afl other rights created under the
Joint Operating Agreement and this Memorandum. Upon the filing of such release and termination
instrument, all benefits and obligations under this Memorandum shall terminate as to all parties
who have executed or ratified this Memorandum, In addition, at any time prior to the filing of such
release and termination instrument, the Operator shall have the right to file a continuation
staternent with respect to any financing statement filed in favor of any party who has executed or
ratified this Memorandum.

10.0 It is understood and agreed by the parties herefo that if any part, term, or provision of this
Memorandum is by the courts held to be illegal or in conflict with any law of the state whers made,
the validity of the remaining portions or provisions shall not be affected, and the rights and
obligations of the parties shall be construed and enforced as if the Memorandum did not contain
the particular part, term or provision held to be invalid.

11.0  This Memorandum shall be binding upon and shall inure to the benefit of the parties hereto and to
their respective heirs, legal representatives, successors and assigns. The failure of one or more
persons owning an interest in the Contract Area to execute this Memorandum shall not in any
manner affect the validity of the Memorandum as to those persons who have executed this
Mermorandum.

12.0 A party having an interest in the Contract Area can ratify this Memorandum by execution and
defivery of an instrument of ratification, adopting and entering into this Memorandum, and such
ratification shall have the same effect as if the ratifying party had executed this Memorandum or a
counterpart thereof. By execution or ratification of this Memorandum, such party hereby consents
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to its ratification and adoption by any party who may have or may acquire any interest in the
Confract Area.

13.0  This Memorandum may be executed or ratified in one or more counterparts and all of the executed
or ratified counterparts shall togsther constitute one instrument. For purposes of recording, only
one copy of this Memorandum with individual signature pages attached thereto needs {o be filed of
record. Each party authorizes the filing by any other party of an original or any copy of this
Memorandurn as a financing statement under the Uniform Commercial Code.

OPERATOR
Anadarke E&P Company LP

By:‘%&é%

Name:_Jim W. Bryan
Title:__Agent and Attarney-in-Fact

Date: l// Y4 4‘/ (=]

NON-OPERATOR

ConocoPhillips Company

By: % %/‘/45)?"“

Nae._Jim M. Higgins j)‘%
Title: 10T
Date: é/iﬁ'//& '302

NON-OPERATOR

Cobalt International Energy, L.P.

By:,
Name:
Title:
Date:

NON-OPERATOR

Marathon Oil Company

By:
Name:
Title:
Date:
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to its ratification and adoption by any party who may have or may acquire any interest in the

Contract Area.

13.0 This Memorandum may be executed or ratified in one or more counterparts and all of the executed
or ratified counterparts shall together constitute one instrument. For purposes of recording, only
one copy of this Memorandum with individual signature pages attached thereto needs to be filed of
record. Each party authorizes the filing by any other party of an original or any copy of this
Memorandum as a financing staterment under the Uniform Commercial Code.

Memorandum of Operating Agreemsnt
And Financing Statement
Shenandozh Prospect

OPERATOR

Anadarko E&P Company LP

Title:___Agent and Attorney-in-Fact

Date: %/ZQ/X

L I

NON-OPERATOR

ConocoPhiilips Company
By:
Name:

Title:
Date:

NON-OPERATOR

Cobalt International Energy, L.P.

oy Lowre L abyd

Name™ Lymne L. Hackedorn

Title: Vice President, Land
Date: May 26, 2009

NON-OPERATOR

Marathon Oil Company

By:
Name:
Title:
Date:
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to its ratification and adoption by any party who may have or may acquire any interest in the
Contract Area.

13.0 This Memoranduni may be executed or ratified in one or more counterparts and all of the executed
or ratified counterparts shall together constitute one instrument. For purposes of recording, only
one copy of this Memorandum with individual signature pages attached thereto needs {0 be filed of
record. Each party authorizes the filing by any other party of an original or any copy of this
Memorandum as a financing statement under the Uniform Commercial Code.

OPERATOR
Anadarko E&P Company LP

By:
Name:_Jim W, Bryan

Title:___Agent and Attorney-in-Fact
Date;

NON-OPERATOR

ConocoPhillips Company

By:
Name:
Title:
Date:

NON-OPERATOR

Cobalt International Energy, L.P.

By:
Name:
Title:
Date:

NON-OPERATOR

Marathon Oll Company

Name: Brad L. Dowdell A

Title: Attorney-in-Fact 5\3}\7&&
Date: October 28 2009
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AFFIDAVIT

STATE OF TEXAS
COUNTY OF MONTGOMERY

Thus done and signed by Jim W. Bryan, as the Agent and Aftomey-in-Fact for, Anadarko E&P
Company, LP and on behalf of said corporation by authority of its board of directors, in the
presence of the undersigned Notary Public, duly commissiocned and qualified, in and for the
aforementioned State and County, and in the presence of the undersigned competent witnesses on
this 29N day of A,at‘s [ . 2069 .
it JUDHH £, SINGH é?
Notary Public, State of Toxas |
My C:)mM 55(0'\ Expiees |
2011 Jj

NOTARY PUBLIC
MyCommxssxon EXPIFES y- 5 1011

WITNESSES

NN QMM’W\
Prmted Namé \M\: ECC\‘(( C,L{{'L

F’riréd Nam/(-:f: &7/&4&@ faﬁ&&émczx)

AFFIDAVIT

STATE OF TEXAS
COQUNTY OF HARRIS

Thus done and signed by L};/‘i’ /7 /7&{&//4’5 the £77'o,€/v€y- //V’ /L—A&T for
ConocoPhillips Company and on behalf of said corporation by authority of its board of directors, in
the presence of the undersigned Notary Public, duly commissioned and qualified, in and for the
aforemel ;t!oned State and County, and in the presence of the undersigned competent witnesses on

this 57/ dayof__Jyne ,2009.
PIRE ?
I bt 2 NOTARY PUBLIC
My Commiission Expires: /7= R0/

WITNESSES

J«.éa«n.f. N’ Ka—\
Printed Name: Acéora A z:c redzan
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AFFIDAVIT

STATE OF TEXAS
COUNTY OF HARRIS

Thus done and signed by Lynne L. Hackedom the Vice President, Land for Cobalt International
Energy, L.P. and on behalf of said corporation by authority of its board of directors, in the presence
of the undersigned Notary Public, duly commissioned and qualified, in and for the aforementioned
State and County, and in the presence of the undersigned competent witnesses on this 26th day of

May, 2008.

———

RHONDA VABGHN
Notary Public, State of Texas
My Comirission Expires

June 10, 2012

I

SNelreen,

e
A

My Commission Expires:;

wIT

-

a (va
Printed Name: Ted Smith

SSES

AFFIDAVIT
STATE OF TEXAS
COUNTY OF HARRIS
Thus done and signed by the

NOTARY PUBLIC

for

Marathon Oil Company and on behalf of said corporation by authority of its board of directors, in
the presence of the undersigned Notary Public, duly commissioned and qualified, in and for the

this day of

3

aforementioned State and County, and in the presence of the undersigned competent witnesses on

NCTARY PUBLIC

My Commission Expires:

WITNESSES

Printed Name:

Printed Name:
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AFFIDAVIT
STATE OF TEXAS
COUNTY OF HARRIS
Thus done and signed by the for Cobalt

International Energy, L.P. and on behalf of said corporation by authority of its board of directors, in
the presence of the undersigned Notary Public, duly commissioned and qualified, in and for the
aforementioned State and County, and in the presence of the undersigned competent witnesses on
this day of .20

NOTARY PUBLIC

My Commission Expires:

WITNESSES

Printed Name:

Printed Name:

U

AFFIDAVIT

STATE OF TEXAS
COUNTY OF HARRIS

Thus done and signed by Brad L. Dowdell ihe Attorney-in-Fact for Marathon Oil Company and on
behalf of said corporation by authority of its board of directors, in the presence of the undersigned
Notary Public, duly commissioned and qualified, in and for the aforementioned State and County,
and in the presence of the undersigned competent witnesses on this 28" day of October, 2008.

CRTRIPY,

(U NOTARY PUBLIC

My Commission Expires:(@ i 7’ S010

o OFELIA M. CUELLAR
‘w? Notary Publiz, Stete of Texas

WITNESSES /
~ud Sommission Expires 10-17-2010

CPrinted Name: __Matthew D. Brown
oy

Printed Name: __Renees Wright
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Attachment 17

Attached to and made a part of that MEMORANDUM OF JOINT OPERATING AGREEEMENT AND
FINANCING STATEMENT dated effective April 1, 2008 by and between Anadarko E&P Company,
LP, ConocoPhillips Company, Cobalt International Energy, L.P. and Marathon Oil Company.

DESCRIPTION OF CONTRACT AREA AND ASSOCIATED LEASES:

0Cs-G Area Block Lease Date
20259 Walker Ridge 8 07/01/98
31938 Walker Ridge 51 12/01/07
25232 Walker Ridge 52 06/01/03

Memorandum of Operating Agreement

And Financing Statement
Shenandoah Prospect
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STATE OF LOUISIANA
PARISH OF ST. MARY
|, the undersigned Deputy Clerk, 16th Judicial
District Court, St. Mary Parish, LA, Ex-Officio Recorder,
thereof, duly commissioned and qualified, do hereby certify
that the abozf and foregomg iga ifue and correct copyof
the ofiginal ALl
ason file and or recorded i ) .
cos__ /98 Entry No. _ 205 &75 Page L
MOB Z Entry No. / Page /
CMB 4 Entry No. Page .~
UCC Entry | No §1-__fad 7 i
af date_ e, A IR
IN EVIDENCE WHEREQF, witness my of#cial
slgnature and me lmpress af the seat of my office
6 / . __AD, gt Franklin

uTy CL::R?\ OF COURT




. [ 2T [is /I :
\ STATE OF LOUISIANA 0 ECETY £
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6.0

MEMORANDUM OF JOINT OPERATING AGREEMENT AND FINANCING STATEMENT
{Louisiana)

This Memorandum of Joint Operating Agreeement and Financing Statement (hereinafter called
"Memorandum") is effective as of the effective date of the Joint Operating Agreeement referred to
in Paragraph 2.0 below and is executed by Anadarko E&P Company, LP (the “Operator’), a
Delaware Limited Partnership whose mailing address is 1201 Lake Robbins Drive, The
Woodlands, Texas, 77380, ConocoPhillips Company (“Non-Operator”), a Delaware corporation
whose mailing address is P.O. Box 2197, Houston, Texas, 772562-2197, Cobalt International
Energy, L.P. ("Non-Operator”), a Delware Limited Partnership whose mailing address is Two Post -
Oak Centfral, 1980 Post Oak Blvd., Suite 1200, Houston, Texas, 77056 and Marathon Oil
Company ("Non-Operator”), an Ohio corporation whose address is Post Office Box 3128, Houston,

Texas, 77253.

The Operator and Non-Operator are parties to that certain Joint Operating Agreeement dated
effective April 1, 2008 (the “Joint Operating Agreement”), providing for the development and
production of crude oil, natural gas and associated substances from the lands described in Exhibit
‘A" of the Joint Operating Agreement (hereinafter called the "Contract Area") and described more
particularly in Attachment “1" to this Memorandum, and designating Anadarkc £E&P Company, 1P
as Operator to conduct such operations for itself and the Non-Operator. Reference is made hereby
to the Joint Operating Agreement for all purposes, and its terms and provisions are incorporated
herein by this reference to the same extent as if the Joint Operating Agreement was reproduced
herein. Capitalized terms not otherwise defined herein shall have the same meaning as set forth in
the Joint Operating Agreement. In the event of any conflict between the terms or provisions of this
Memorandum and those contained in the Joint Operating Agreement, including exhibits thereto,
and notwithstanding anything to the contrary in the Joint Operating Agreement, the terms and
provisions of this Memorandum shall at all times and in all events, prevail and control and govern
between the Parties hereto, with the non-conflicting terms and provisions of the Joint Operating
Agreement continuing in full force and effect. The presence of a term governing conduct in the
Joint Operating Agreement and the absence of a term governing the same conduct in this
Memorandum or the presence of a term governing conduct in this Memorandum and the absence
of a term governing the same conduct in the Joint Operating Agreement shall not constitute a
conflict between the agreements.

Among other provisions, the Joint Operating Agreeement (i) provides for certain mortgages,
pledges and security interests to secure payment by the Parties of their respective share of costs
and other obligations under the Joint Operating Agreeement, (i) contains an Accounting Procedure
along with other provisions which supplement the mortgage, pledge and security interest
provisions, (iii) includes non-consent clauses which provide that Parties who elect not to participate
in certain operations shall be deemed to have relinquished their interest until the consenting
Parties are able to recover their costs of such operation plus a specified amount, (iv) includes a
provision requiring payment of interest on amounts past due, and (v) grants certain preferential
rights to purchase.

A true and correct copy of the Joint Operating Agreeement is on file and available for inspection by
third parties at the offices of the Operator at the address set forth in this Memorandum.

The purpose of this Memorandum is to more fully describe, implement, and perfect the morigages,
pledges and security interests provided for in the Joint Operating Agreeement, and to place third

parties on notice thereof.

In addition to any other privileges, security rights and remedies provided for by law with respeét to
the services rendered or materials and equipment furnished under the Joint Operating Agreement,
in consideration of the mutual rights and obligations of the parties hereunder, the parties hereby

agree as follows:
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6.1. Mortgage in Favor of the Operator. To secure the complete and timely performance of
and payment by each Non-Operator of all obligations and indebtedness of every kind and
nature, whether now owed by such Non-Operator or hereafter arising, pursuant to the
Joint Operating Agreement, each Non-Operator grants to Operator a mortgage,
hypothecate, and pledge of and over all of its rights, titles and interests In and to (a) the
Leases, (b) the oil, gas, and asseciated substances in, on, under, and that may be
produced from the lands within the Contract Area, and (c) all other immovable property
susceptible of mortgage situated within the Contract Area.

The maximum amount for which the mortgage herein granted by each Non-Operator
shall be deemed to secure the obligations and indebtedness of such Non-Operator to the
Operator as stipulated herein is hereby fixed in an amount equal to $250,000,000.00 (the
“Limit of the Mortgage of Each Non-Operator"). Except as provided in the previous
sentence (and then only to the extent such limitations are required by law), the entire
amount of obligations and indebtedness of each Non-Operator to the Operator is secured
hereby without limitation. Notwithstanding the foregoing Limit of the Mortgage of Each
Non-Operator, the liability of each Non-Operator under the Joint Operating Agreement
and the mortgage, pledge, and security interest granted hereby shall be limited to (and
the Operator shall not be entitled to enforce the same against such Non-Operator for an
amount exceeding) the actual obligations and indebtedness (inciuding all interest
charges, costs, attorneys' fees, and other charges provided for in the Joint Operating
Agreement or this Memorandum) outstanding and unpaid and that are attributable to or
charged against the interest of such Non-Operator pursuant to the Joint Operating
Agreement.

6.2. Security Interest in Favor of the Operator. To secure the complete and timely
performance of and payment by each Non-Operator of all obligations and indebtedness
of every kind and nature, whether now owed by such Non-Operator or hereafter arising,
pursuant to the Joint Operating Agreement, each Non-Operating Party hereby grants to
the Operator a continuing security interest in and to all of its rights, titles, interests,
claims, general intangibles, proceeds, and products thereof, whether now existing or
hereafter acquired, in and to (a) all oil, gas, and associated substances produced from
the lands or offshore blocks covered by the Leases or the Contract Area or aftributable to
the Leases or the Contract Area when produced, (b} all accounts receivable accruing or
arising as a result of the sale of such oil, gas, and associated substances (including,
without limitation, accounts arising from gas imbalances or from the sale of ¢if, gas, and
associated substances at the wellthead), (c) all cash or other proceeds from the sale of
such oil, gas, and associated substances once produced, and (d) all Development
Systems, wells, facilities, fixtures, other corporeal property, whether movable or
immovable, whether now or hereafter placed on the lands or offshore blocks covered by
the Leases or the Contract Area or maintained or used in connection with the ownership,
use or exploitation of the Leases or the Contract Area, and other surface and sub-~surface
equipment of any kind or character located on or attributable to the Leases or the
Contract Area and the cash or other proceeds realized from the sale, transfer, disposition
or conversion thereof. The interest of the Non-Operator in and to the oil, gas, and
associated substances produced from or attributable to the Leases or the Contract Area
when extracted and the accounts receivable accruing or arising as the result of the sale
thereof shall be financed at the wellhead of the well or wells located on the Leases or the
Contract Area. To the extent allowed under applicable law, the security interest granted
by each Non-Operator hereunder covers: (A) all substitutions, replacements, and
accessions to the property of such Non-Operator described herein and is intended to
cover all of the rights, titles and interests of such Non-Operator in all movabie property
now or hereafter located upon or used in connection with the Contract Area, whether
corporeal or incorporeal; (B) all rights under any gas balancing agreement, farmout
rights, option farmout rights, acreage and cash contributions, and conversion rights of

Page 2
Memorandum of Operating Agreement
And Financing Statement
Shenandoah Prospect




6.3.

such Non-Operator in connection with the Leases or the Contract Area, or the oll, gas,
and associated substances produced from or attributable to the Leases or the Contract
Area, whether now owned and existing or hereafter acquired or arising, including, without
limitation, all interests of each Non-Operator in any partnership, tax partnership, limited
partnership, association, joint venture, or other entity or enterprise that holds, owns, or
controls any interest in the Contract Area; and (C) all rights, claims, general intangibles,
and proceeds, whether now existing or hereafter acquired, of each Non-Operator in and
to the contracts, agreements, permits, licenses, rights-of-way, and similar rights and
privileges that relate to or are appurtenant to the Leases or the Contract Area, including

the following:

(M all of its rights, titles, and inferests, whether now owned and existing or
hereafter acquired or arising, in, to, and under or derived from any present or
future operating, farmout, bidding, pooling, unitization, and communitization
agreements, assignments, and subleases, whether or not described in
Attachment “1" to the extent, and only to the extent, that such agrsements,
assignments, and subleases cover or include any of its rights, titles, and
interests, whether now owned and existing or hereafter acquired or arising, in
and to all or any portion of the Leases or the Confract Area, and all units created
by any such pooling, unitization, and communitization agreements and all units
formed under orders, regulations, rules, or other official acts of any governmental
authority having jurisdiction, to the extent and only to the extent that such units
cover or include all or any portion of the Leases or the Contract Area;

(2) ali of its rights, titles, and interests, whether now owned and existing or
hereafter acquired or arising, in, to, and under or derived from all presently
existing and future advance payment agreements, and oil, casinghead gas, and
gas sales, exchange, and processing contracts and agreements, including,
without limitation, those contracts and agreements that are described on
Attachment “1°, to the extent, and only to the extent, those contracts and
agreements cover or include all or any portion of the Leases or the Contract

Area; and

(3) all of its rights, titles, and interests, whether now owned and existing or
hereafter acquired or arising, in, to, and under or derived from all existing and
future permits, licenses, rights-of-way, and similar rights and privileges that relate
to or are appurtenant to the Leases or the Contract Area.

Mortgage in Favor of the Non-Operator. To secure the complete and timely performance
of and payment by the Operator of all obligations and indebtedness of every kind and
nature, whether now owed by the Operator or hereafter arising, pursuant to the Joint
Operating Agreement, the Operator grants to each Non-Operator a mortgage,
hypothecate, and pledge of and over all of its rights, titles and inferests in and fo (a) the
Leases, (b) the oil, gas, and associated substances in, on, under, and that may be
produced from the lands within the Contract Area, and (c) all other immovable property
susceptible of mortgage situated within the Contract Area.

The maximum amount for which the mortgage herein granted by the Operator shall be
deemed to secure the obligations and indebtedness of the Operator to all Non-Operators
as stipulated herein is hereby fixed in an amount equal to $250,000,000.00 (the “Limit of
the Mortgage of the Operator"). Except as provided in the previous sentence (and then
only to the extent such limitations are required by law), the entire amount of obligations
and indebtedness of the Operator to the Non-Operators is secured hereby without
limitation.  Notwithstanding the foregoing Limit of the Mortgage of the Operator, the
liability of the Operator under the Joint Operating Agreement and the mortgage, pledge,
and security interest granted hereby shall be limited to (and the Non-Operators shall not
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6.4

be entitled to enforce the same against the Operator for an amount exceeding) the actual
obligations and indebtedness (including all interest charges, costs, attorneys’ fees, and

other charges provided for in the Joint Operating Agreement or this Memorandum)
outstanding and unpaid and that are attributable to or charged against the interest of the
Operator pursuant to the Joint Operating Agreement.

Security Interest in Favor of the Non-Operator. To secure the complete and timely
performance of and payment by the Operator of all obligations and indebtedness of every
kind and nature, whether now owed by the Operator or hereafter arising, pursuant to the
Joint Operating Agreement, the Operator hereby grants to each Non-Operator a
continuing security interest in and to all of its rights, titles, interests, claims, general
intangibles, proceeds, and products thereof, whether now existing or hereafter acquired,
in and to (a) all oil, gas, and associated substances produced from the lands or offshore
blocks covered by the Leases or included within the Contract Area or attributable to the
Leases or the Confract Area when produced, (b) all accounts receivable accruing or
arising.as a result of the sale of such oil, gas, and associated substances (including,
without limitation, accounts arising from gas imbalances or from the sale of oil, gas, and
associated substances at the wellhead), (¢) all cash or other proceeds from the sale of
such oil, gas, and associated substances once produced, and (d) ail Development
Systems, wells, facilities, fixtures, other corporeal property whether movable or
immovable, whether now or hereafter placed on the offshore blocks covered by the

~ Leases or the Contract Area or maintained or used in connection with the ownership, use

or exploitation of the Leases or the Contract Area, and other surface and sub-surface
equipment of any kind or character located on or attributable to the Leases or the
Contract Area and the cash or other proceeds realized from the sale, transfer, disposition
or conversion thereof. The interest of the Operator in and to the oll, gas, and associated
substances produced from or attributable to the Leases when extracted and the accounts
receivable accruing or arising as the result of the sale thereof shall be financed at the
wellhead of the well or wells located on the Leases or the Contract Area. To the extent
allowed under applicable law, the security interest granted by the Operator hereunder
covers: (A) all substitutions, replacements, and accessions to the property of the
Operator described herein and is intended to cover all of the rights, titles and interests of
the Operator in all movable property now or hereafter located upon or used in connection
with the Contract Area, whether corporeal or incorporeal; (B) all rights under any gas
balancing agreement, farmout rights, option farmout rights, acreage and cash
contributions, and conversion rights of the Operator in connection with the Leases or the
Contract Area, the oil, gas, and associated substances produced from or attributable to
the Leases or the Contract Area, whether now owned and existing or hereafter acquired
or arising, including, without limitation, all interests of the Operator in any partnership, tax
partnership, limited partnership, association, joint venture, or other entity or enterprise
that holds, owns, or controls any interest in the Contract Area; and (C) all rights, claims,
general intangibles, and proceeds, whether now existing or hereafter acquired, of the
Operator in and to the contracts, agreements, permits, licenses, rights-of-way, and similar
rights and privileges that relate to or are appurtenant to the Leases or the Contract Area,
including the following:

() all of its rights, fitles, and interests, whether now owned and existing or
hereafter acquired or arising, in, to, and under or derived from any present or
future operating, farmout, bidding, pooling, unitization, and communitization
agreements, assignments, and subleases, whether or not described in
Aftachment “1", to the extent, and only to the extent, that such agreements,
assignments, and subleases cover or include any of its rights, titles, and
interests, whether now owned and existing or hereafter acquired or arising, in
and to all or any portion of the Leases or the Contract Area, and all units created
by any such pooling, unitization, and communitization agreements and all units
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formed under orders, regulations, rules, or other official acts of any governmental
authority having jurisdiction, to the extent and only to the extent that such units
cover ar include all or any portion of the Leases or the Contract Areg;

(2) all of its rights, titles, and interests, whether now owned and existing or
hereafter acquired or arising, in, to, and under or derived from all presently
existing and future advance payment agreements, and oil, casinghead gas, and
gas sales, exchange, and processing contracts and agreements, including,
without limitation, those contracts and agreements that are described on
Attachment "1", to the extent, and only to the extent, those contracts and
agreements cover or include all or any portion of the Leases or the Contract

Area; and

(3) all of its rights, titles, and interests, whether now owned and existing or
hereafter acquired or arising, in, to, and under or derived from all existing and
future permits, licenses, rights-of-way, and similar rights and privileges that relate
to or are appurtenant to any of the Leases or the Contract Area.

6.5 To the extent allowed under applicable law, the mortgage, pledge and the security
interests granted by each Party in favor of the other Party hersin shall secure the
payment of all Costs and other expenses properly charged to such Party, together with
{A) interest on such indebtedness, Costs, and other expenses at the rate set forth in the
Accounting Prodecure, attached to the Joint Operating Agreement as Exhibit “C", or the
maximum rate allowed by law, whichever is the lesser, (B) reasonable attorneys' fees, (C)

. court costs, and (D} other directly related callection costs.

6.6 Confession of Judgment; Executory Process. To the extent allowed under La. C.C.P. art.
2631 el seq., each Party may use executory process o enforce the mortgage and
security rights granted hereunder as to any property subject hereto. Therefore, each
Non-Operator hereby confesses judgment in favor of the Operator up to the full amount
secured hereunder as set forth in Article 6.1 (Mortgage in Favor of the Cperalor), and
does by these present, consent, agree and stipulate that, in the event the morigage or
security interests or any charges thereon not being promptly and fully paid when the
same becomes due and payable, or in the event of failure to comply with any of the
obligations herein set forth or in the Joint Operating Agreement, or the breach of the Joint
Operating Agreement in any of its parts by such Non-Operator, the mortgage or security
interests shall, at the option of the Operator, become due and payable, anything therein
contained to the contrary notwithstanding, and it shall be lawful for the Operator, as
holder or the mortgage or security interests, without making a demand and without
notice or putting in default, the same being hereby expressly waived, to cause all and
singular the property herein mortgaged or secured to be seized and sold without
appraisal, which is hereby expressly waived, by executory process issued by a
competent court or to proceed with enforcement of its mortgage or security interest in any
other manner provided by faw. Furthermore, the Operator hereby confesses judgment in
favor of each Non-Operator up to the full amount secured hereunder as set forth in Article
8.3 (Mortgage in Favor of the Non-Operator), and does by these present, consent, agree
and stipulate that, in the event the mortgage or security interests or any charges thereon
not being promptly and fully paid when the same becomes due and payable, or in the
event of failure to comply with any of the obligations herein set forth or in the Joint
Operating Agreement, or the breach of the Joint Operating Agreement in any of its parts
by such Operator, the mortgage or security interests shall, at the option of such Non-
Operator, beccme due and payable, anything therein contained to the contrary
notwithstanding, and it shall be lawful for such Non-Operator, as holder or the mortgage
or security interests, without making a demand and without notice or putting in default,
the same being hereby expressly waived, to cause all and singular the property herein
mortgaged or secured to be seized and sold by executory process issued by a competent
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8.0

9.0

10.0

11.0

12.0

court or to proceed with enforcement of its mortgage or security interest in any other
manner provided by law.

This Memorandum (including a carbon, photographic, or other reproduction thereof and hereof)
shall constitute a non-standard form of financing statement under the terms of Louisiana Law of
Secured Transactions, La. R.S. 10:9-101 et seq. {the “Uniform Commercial Code”) and, as such,
for the purposes of perfecting the security interests granted in favor of the Operator, may be filed
for record in the office of the Clerk of Court of any parish in the State of Louisiana, with the
Operator being the secured party and the Non-Operator being the debtor with respect to such
filing. For the purposes of the security interst in favor of the Non-Operator, this Memorandum
(including @ carbon, photographic, or other reporduction thereof and hereof) may be filed in the
aforementioned office as a non-standard form of financing statement with the Non-Operator being
the secured party and the Operator being the debtor with respect to such filing. In addition, this
Memorandum also constitues a financing statement filed as a fixture filing. This Memorandum,
when filed for registry in the conveyance and mortgage records of the appropriate parish(es), is
intended to function both as a filed agreement under Section 30:216 of the Louisiana Revised
Statutes and a declaration under Section 30:217 of the Louisiana Revised Statutes, and any
successor statutes thereto, and serve as notice to third parties of the existence of the Joint
Operating Agreement and the conventional mortgages created herein as burdens on the title of the
Parties to their interest in the Leases. All parties to the Joint Operating Agreeement and all
farmors and option farmors who have granted support within the Contract Area are identified on

Attachment “1",

On default of any covenant or condition of the Joint Operating Agreeement, in addition to any other
remedy afforded by law or the practice of the State of Louisiana, each Parly thereto and any
successor to such Party by assignment, operation of law, or otherwise, shall have, and is hereby
given and vested with, the power and authority toforeclose the mortgage, pledge and security
interest established in its favor in the Joint Operating Agreement and herein in the manner
provided by law and to exercise all rights of a secured party under the Uniform Commercial Code.

Upon expiration of the Joint Operating Agreeement and the satisfaction of all obligations and debts
established thereunder, on behalf of all Parties concerned the Operator shall file of record a
release and termination of all mortgage, pledge, security and all other rights created under the
Joint Operating Agreement and this Memorandum. Upon the filing of such release and termination
instrument, all benefits and obligations under this Memorandum shall terminate as to all parties
who have executed or ratified this Memorandum. In addition, at any time prior to the filing of such
release and termination instrument, the Operator shall have the right to file a continuation
statement with respect to any financing statement filed in favor of any party who has executed or
ratified this Memorandum.

It is understood and agreed by the parties hereto that if any part, term, or provision of this
Memorandum is by the courts held to be iflegal or in conflict with any law of the state where made,
the validity of the remaining portions or provisions shall not be affected, and the rights and
obligations of the parties shall be construed and enforced as if the Memorandum did not contain
the particular part, term or provision held to be invalid.

This Memorandum shall be binding upon and shall inure to the benefit of the parties hereto and to
their respective heirs, legal representatives, successors and assigns. The failure of one or more
persons owning an interest in the Contract Area to execute this Memorandum shall not in any
manner affect the validity of the Memorandum as to those persons who have executed this

Memorandum.

A party having an interest in the Contract Area can ratify this Memorandum by execution and
delivery of an instrument of ratification, adopting and entering into this Memorandum, and such
ratification shall have the same effect as if the ratifying party had executed this Memorandum or a
counterpart thereof. By execution or ratification of this Memorandum, such party hereby consents
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to its ratification and adoption by any party who may have or may acquire any interest in the
Contract Area.

13.0  This Memorandum may be executed or ratified in one or more counterparts and all of the executed
or ratified counterparts shall together constitute one instrument. For purposes of recording, only
one copy of this Memorandum with individual signature pages attached thereto needs to be filed of
record. Each party authorizes the filing by any other party of an original or any copy of this
Memorandum as a financing statement under the Uniform Commercial Code.

OPERATOR
Anadarko E&P Company LP

(el b
By: ?% s
Name:_Jim W, Bryan ™

Title:Agent.and Attorney-in-Fact
Date: %/’?@/@ ’§

NON-OPERATOR

ConocoPhillips Company

Y

By: gﬂ}é’ff'/&% 7 i%% e ]p
Nafe: Jim M. Higgins 4y
Tite:  Attorney-in-Fact

Date: 5{/5‘},@@@7? '

NON-OPERATOR

Cobalt International Energy, L.P.

By:
Name:
Title:
Date:

NON-OPERATOR

Marathon OIl Company

By:
Name;
Title:
Date:
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to its ratification and adoption by any party who may have or may acquire any interest in the
Contract Area,

13.0  This Memorandum may be executed or ratified in one or more counterparts and all of the executed
or ratified counterparts shall together constitute one instrument. For purposes of recording, only
one copy of this Memorandum with individual signature pages attached thereto needs to be filed of
record. Each party authorizes the filing by any other party of an original or any copy of this
Memorandum as a financing statement under the Uniform Commercial Code.

OPERATOR

Anadarko E&P Company LP

By: Qﬁs{@ ,,

I

Name:i”ji/m W. Bryan

Title:__Agent and Allorney-in-Fact

Date: %5/2’%/95

NON-OPERATOR

ConocoPhillips Company

By:
Name:
Title:
Date:

NON-OPERATOR

Cobalt International Energy, L.P.

P

s X mg:,éfzj'{,{/ ) J L7 .
By:{f/:l'!r/ V1 A L TR A 2
Nanie' Lypne L. Hackedorn

Title: Vice President, Land
Date: May 26, 2009

NON-OPERATOR

Marathon Oil Company

By:
Name:
Title:
Date:
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to its ratification and adoption by any party who may have or may acquire any interest in the
Contract Area.

13.0 This Memorandum may be executed or ratified in one or more counterparts and all of the executed
or ratified counterparts shall together constitute one instrument. For purposes of recording, only
one copy of this Memorandum with individual signature pages attached thereto needs to be filed of
record. [Each party authorizes the filing by any other party of an original or any copy of this
Memorandum as a financing statement under the Uniform Commercial Code.

OPERATOR

Anadarko E&P Company LP

By:
Name:_Jim W. Bryan

Title:___Agent and Attorney-in-Fact
Date:

NON-OPERATOR

ConocoPhillips Company

By:
Name:
Title:
Date:

NON-OPERATOR

Cobalt International Energy, L.P.

By:
Name:
Title:
Date:

NON-OPERATOR

Marathon Oil Company

4 o,
-2, bodle

By: A A .
Nameg? Brad L. Dowdell &y)
Title: Attorney-in-Fact A
Date: Oclober 28, 2009
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AFFIDAVIT

STATE OF TEXAS
COUNTY OF MONTGOMERY

Thus done and signed by Jim W. Bryan, as the Agent and Attorney-in-Fact for, Anadarko E&P
Company, LP and on behalf of said corporation by authority of its board of directors, in the
presence of the undersigned Notary Public, duly commissioned and qualified, in and for the
aforementioned State and County, and in the presence of the undersigned competent witnesses on
thzs@)@”‘ day of

My Commission Expires:_4~ & - 2041

WITNESSES

X}}\x, j 3 5 1 { "‘
Printed Name:

Pnp//d Name j\?f(f ey E, fachm in

AFFIDAVIT

STATE OF TEXAS
COUNTY OF HARRIS

Thus done and signed by i /L Bslws e Arrosney -In- Facr __ for
ConocoPhillips Company and on behalf of said corporation by authority of its board of directors, in
the presence of the undersigned Notary Public, duly commissioned and qualified, in and for the
aforerentioned State and County, and in the presence of the undersigned competent witnesses on

this 5 1A dayof  Jywé 2009 .

i, e =~ M b/ W
iy 7 /

__*gf’“’“” ) ISABEL M. BURLL
MY COMMISSION EXPIRES NOTARY PUBLIC

Septemberw 2012

WITNESSES

QLL \Dm/a
Print&d N&we: MM

i ’ ; bcboraék /(?,‘QA&&{ Yon,

Printed Name:
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AFFIDAVIT

STATE OF TEXAS
COUNTY OF HARRIS

Thus done and signed by Lynne L. Hackedorn the Vice President, Land for Cobalt International
Energy, L.P. and on behalf of said corporation by authority of its board of directors, in the presence
of the undersigned Notary Public, duly commissioned and qualified, in and for the aforementioned
State and County, and in the presence of the undersigned competent witnesses on this 26th day of

May, 2009,

S, RHONDA VAUGHN &[ : S \/ t
WL, Notary Public, State of Texas M ‘

e o202 NOTARY PUBLI],

My Tommission Expires:

e A
AN
’lmf.'u\“

W|T{!31 ESSE(S

Prlnted Name B?n)i)avxs

JM i

Prmtec{Name Ted Smith

AFFEIDAVIT
STATE OF TEXAS
COUNTY OF HARRIS
Thus done and signed by the for

Marathon Oil Company and on behalf of said corporation by authority of its board of directors, in
the presence of the undersigned Notary Public, duly commissioned and qualified, in and for the
aforementioned State and County, and in the presence of the undersigned competent witnesses on
this day of ,20

NOTARY PUBLIC

My Commission Expires:

WITNESSES

Printed Name:

Printed Name:
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AFEIDAVIT

STATE OF TEXAS
COUNTY OF HARRIS

Thus done and signed by the for Cobalt
International Energy, L.P. and on behalf of said corporation by authority of its board of directors, in
the presence of the undersigned Notary Public, duly commissioned and qualified, in and for the
aforementioned State and County, and in the presence of the undersigned competent witnesses on
this day of , 20 . C

NOTARY PUBLIC
My Commission Expires: o
WITNESSES
Printed Name:
Printed Name:
AFFIDAVIT

STATE OF TEXAS
COUNTY OF HARRIS

Thus done and signed by Brad L. Dowdell the Attorney-in-Fact for Marathon Oil Company and on
behalf of said corporation by authority of its board of directors, in the presence of the undersigned
Notary Public, duly commissioned and qualified, in and for the aforementioned State and County,
and in the presence of the undersigned competent witnesses on this 28" day of October, 2009,

@M% R,

[} I_NOTARYPUBL!C

s s S, P
:sz‘f{?'@‘%wﬁ-;zgm:} 5

OFELIA M. CUELLAR 0
J

My Commission Expires:_,@“:(__&/l_%_

*o?af,' Puiilic, Stats of Texag

e CE 3 ‘néxpir&s 10172019 &
?ESSES LY SV € 7-2010 &
b / —
Wil ) B

Printed Name: __ Matthew D. Brown

Lol )/&M}(]%/

Printed Name: __ Renee Wriqh(
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FOURTH AMENDMENT OF UNIT OPERATING AGREEMENT

This Ratification, Joinder and Fourth Amendment of Unit Operating Agreement (“Amendment”) dated
effective July 1, 2015, is made by and among Cobalt International Energy, L.P. (“Cobalt™), a Delaware
limited partnership, Marathon Oil Company (*MQC”), an Ohio corporation, ConocoPhillips Company
(“COPC™), a Delaware corporation, Venari Offshore LLC (formerly known as Venari Resources LLC)
(“Venari”), a Delaware limited lability company, Anadarko Petroleum Corporation (“Anadarko”), a
Delaware corporation, and Anadarko US Offshore Corporation (“AUOC”), a Delaware corporation. The
parties herein may be individually referred to as “Party” or collectively as the “Parties”,

Recitals

Whereas COPC and Anadarko (successor in interest to Anadarko E&P Company, LP)
entered into that certain Operating Agreement, Shenandoah Prospect, effective April 1,
2008 (“Operating Agreement”) covering Walker Ridge Blocks 8, 51 and 52 (“Contract
Area”);

Whereas pursuant to that certain Participation Agreement dated May 7, 2008 between
COPC and Cobalt, COPC assigned an undivided 20% record title interest in the Contract
Area to Cobalt, effective May [, 2008;

Whereas pursuant to that certain Participation Agreement dated July 17, 2008 between
COPC and MOC, COPC assigned an undivided 10% record title interest in the Contract
Area to MOC, effective June 1, 2008; '

Whereas pursuant to that certain Ratification, Joinder and First Amendment of Operating
Agreement between Cobalt, MOC, COPC and Anadarko, Cobalt and MOC joined and
ratified the Operating Agreement and the Operating Agreement was amended to reflect
such joinder and interest of the Parties accordingly;

Whereas pursuant to that certain Second Amendment of Operating Agreement dated
August 23, 2011 between Cobalt, MOC, COPC and Anadarko, the Contract Area was
amended to exclude Lease OCS-G 20259 Walker Ridge Block 8 which had since expired
and Article 11.5(c) was amended to provide additional time for the conclusion of Appraisal
Operations;

Whereas Anadarko has assigned all of its undivided 30% record title interest in the Contract
Area to AUOC, a wholly owned indirect subsidiary of Anadarko, effective October 1,
2011;

Whereas pursuant to that certain Participation Agreement dated October 2, 2012 between
COPC and Venari, COPC assigned an undivided [0% record title interest in the Contract
Area to Venari, effective June 1, 2012;

Whereas pursuant to that certain Ratification, Joinder and Third Amendment of Operating
Agreement dated effective April 1, 2014 by and between Cobalt, MOC, COPC, Venari,
Anadarko and AUOC, whereby (i) AUOC and Venari joined and ratified the Operating
Agreement; (if) the Parties amended the Operating Agreement by adding the North Half
(N/2) of Lease OCS-G 28148 Walker Ridge Block 53 to the Contract Area; (iii) the Parties
made other amendments to the Operating Agreement, including but not limited to adding
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“Affiliate Operator” and “Operator’s Affiliate™ language and converted the Operating
Agreement to a Unit Operating Agreement (“UOA™),

Whereas the Parties desire to enter into this “Fourth Amendment of Unit Operating
Agreement” to amend the UOA as set forth herein:

Now, therefore, for and in consideration of the sum of Ten Dollars ($10.00) and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged and confessed, together with
the mutual covenants, conditions and obligations contained herein, the Parties do hereby amend the UOA
insofar and only insofar as described herein:

Add the following as a new Article 6.2,4:

“6.2.4 Long Lead AFEs: After the conclusion of Appraisal Operations, in order to facilitate the
timely and orderly commencement of any activity or operation for preliminary activities related to
the construction, fabrication, acquisition or installation of a Development System or any other
activily or operation that is anticipated to be proposed under Article 11 (Appraisal Operations),
Article 12 (Development Plan), including any activity or operation in the Development Plan, that
is proposed prior to the submission of a Fabrication AFE, Article 13 (Development Operations), or
Article 14 (Facilities and Gathering Systems), the Operator may submit an AFE (“Long Lead
AFE”) to the Parties for activity or the advance commitments for, or purchases or procurement of
equipment, materials, and/or services which are commercially reasonable and necessary to assist
in the timely preparation and orderly commencement of an anticipated activity or operation that
will derive benefit from and/or utilize the Long Lead equipment, materials and/or services (such
anticipated activity or operation shall hereinafler be referred to in this Article 6.2.4 as the “Long
Lead AFE Activity”). A Long Lead AFE proposal shall include (i) the equipment, materials, and/or
services to be purchased, procured and/or initiated pursuant to the Long Lead AFE; (ii) the
estimated cost and any associated cancellation fees; and (iii) a justification which shall include the
description and estimated timing of the Long lLead AFE Activity for which the Long Lead
equipment, materials and/or services are to be purchased, procured and/or initiated and to the extent
known, any additional or subsequent activities or operations that will derive benefit from and/or
utilize the Long Lead equipment, materials and/or services. Each Long Lead AFE shall require
approval by Election. Notwithstanding the foregoing in this Article 6.2.4, however, with respect
specifically to a Long Lead AFE proposed prior to the approval of a Fabrication AFE that entails
the ordering and/or purchasing of equipment related to the construction, fabrication, acquisition or
installation of a Development System, hereinafter sometimes referred to as “Long Lead
Development System AFTE”, shall be approved as follows:

() A Long Lead Development System AFE for the initial Development System shall
not be proposed and submitted under this Agreement until at least thivty (30) days
after the proposal and submittal of the Development Plan,

(i) A Long Lead Development System AFL, whose estimated Cost, when combined
with the estimated Cost of all previously approved Long Lead Development
System AFEs (inclusive of any approved supplements associated therewith,
respectively) for such Development System, does not exceed two hundred million
dollars (3200,000,000), requires approval by Election.

(ili) A Long Lead Development System AFE whose estimated Cost, when combined
with the estimated Cost of all previously approved Long Lead Development
System AFEs (and their approved supplements, respectively, if applicable) for
such Development System exceeds two hundred million dollars ($200,000,000),
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requires approval by two (2) or more Parties with an combined voting interest of
sixty-one percent (61%) or more.

Approval of a Long Lead AFE shall not constitute an Election on the Long Lead AFE Activity. To
the extent practicable, a Long Lead AFE shall contain materials, equipment, and/or services that
ultimately will be used in activities or operations that are subject to an Election or Vote under the
UOA. Notwithstanding that prescribed in Article 6.2.4(ii) above, it is understood and agreed, that
in the event a supplement to a previously approved Long Lead AFE is required and submitted
pursuant to Article 6.2.2.6, the approval for such supplement shall anly require that of an Election
among the Participating Parties thereof,

6.2.4.1 Timely Acquisition of Long Lead Items and Non-Consent of Long Lead AFEs:
At such time as a Long Lead AFE has been approved, the Operator shall proceed with the
acquisition of the equipment, materials, and/or services authorized thereunder for the
benefit of the Participating Parties within one hundred twenty (120) days from the date
upon which the last applicable Election (o participate may be made. 1f, within the one
hundred twenty (120) day period, the first contract is not let or the first purchase is not
made of equipment, materials, and/or services authorized by the approved Long Lead AFE,
the AFE proposal and approval shall be deemed withdrawn with the effect as if the AFE
proposal and approval had never occurred.

Unless otherwise provided in this Agreement, a Non-Participating Parly in a Long Lead
AFE and/or its supplement(s), if applicable, shall retain the right to participate in any
subsequently proposed Long Lead AFE Activity, subject to the reimbursement to the
Participating Partics in the Long Lead AFE that assumed a portion of the Non-Participating
Interest Share of an amount equal to two hundred percent (200%) of the Non-Participating
Interest Share of Costs incurred pursuant to the Long Lead AFE as of the date the Non-
Participating Party in a Long Lead AFE makes its Election in the Long Lead AFE Activity,
in the manner described hereafter. In the event a Non-Participating Party in a Long Lead
AFE subsequently Elects, as prescribed in this Agreement, to participate in the Long Lead
AFE Activity, the Operator shall initially invoice said Long Lead AFE Non-Participating
Party for one hundred percent (100%) of its Non-Participating Interest Share of the Costs
incurred pursnant to the Long Lead AFE within thirty (30) days from the date of the last
applicable day to Elect to participate in the Long Lead AFE Activity. Thereafter, once the
invoice is paid by said Party pursuant to Exhibit “C”, the Operator will credit the accounts
of the Long Lead AFE Participating Parties in the proportion that each Long Lead AFE
Participating Party Elected to assume of its Non-Participating Interest Share in the Long
Lead AFE within thirty (30) days of its receipt of the reimbursement. Within thirty (30)
days of the commencement of the Long Lead AFE Activity the Long Lead AFE Non-
Participating Party Elected to participate in, the Operator shall invoice the Long Lead AFE
Non-Participating Party for the remaining one hundred percent (100%) of the Long Lead
AFE Non-Participating Interest Share of Costs incurred pursuant to the Long Lead AFE.
Within thirty (30) days of its receipt of the reimbursement, the Operator will credit the
accounts of the Participating Parties in a Long Lead AFE in the proportion that each
Participating Party in a Long Lead AFE elected to assume of the Non-Participating Interest
Share in the Long Lead AFE.

If a Non-Participating Party in a Long Lead AFE also Elects not to participate in a
subsequently proposed Long Lead AFE Activity, the two hundred percent (200%)
reimbursement referenced above shall not apply, but the Costs incurred pursuant to the
Long Lead AFE, and any supplements thereto, shall he included in the caloulations of the
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recoupment of the Long Lead AFE Activity as set out in Atticle 16 (Non-Consent
Operations). It is understood, however, should a Non-Participating Party in a Long Lead
AFE that is permitted to and subsequently Elects to participate in a subsequent Long Lead
ATE Activity prior to the Costs of the Long Lead AFE being recouped, any such Costs not
recouped at the time the Non-Participating Party Elects to participate in same, shall
automatically be deemed Underinvested in the amount of two hundred percent (200%) and
applied accordingly pursuant to Article 16.9.

6.2.4.2 Subsequently Proposed Operations and/or Activities Utilizing Long Lead
Equipment, Materials, and/or Services: Ifa Party who participated in a Long Lead AFE
becomes a Non-Participating Party (sometimes hereinafter referred to as a “Subsequent
Non-Participating Party”) in the approved Long Lead AFE Activity, the Operator, within
thirty (30) days of the commencement of the approved Long Lead AFE Activity, shall
reimburse the Subsequent Non-Participating Party its Participating Interest Share of the
Costs incurred pursuant to that Long Lead AFE, and any supplements thereto in the manner
described hereafter, In the event a Party who participated in a Long Lead AFE becomes a
Subsequent Non-Participating Party in the approved Long Lead Activity that utilizes the
equipment, materials and/or services obtained and/or procured via the Long Lead AFE, the
Operator shall invoice the Participating Parties in the subsequent Long Lead Activity for
their share of the reimbursement in the proportion that each Participating Party in the Long
Lead AFE Activity elected to assume of the Subsequent Non-Participating Party’s share
in the Long Lead AFE Activity within thirty (30) days of the commencement of the
approved Long Lead AFE Activity and credit the account of each Subsequent Non-
Participating Party in said approved Long Lead AFE Activity within thirty (30) days of its
receipt of the reimbursement from the Participating Parties. However, the Subsequent
Non-Participating Party’s share of those Costs incurred pursuant to the Long Lead AFE,
and any supplements thereto, shall be included in the caleulation of the recoupmnent for the
Long Lead AFE Activity as set out in Article 16 (Non-Consent Operations).

6.2.4.3 Disposition of Items Associated with a Long Lead AFE: Ifthe Long Lead AFE
Activity is (i) not approved within eighteen (18) months after approval of the Long Lead
AFE, or (il) is approved within eighteen (18) months after approval of the Long Lead ATE,
but not timely commenced under this Agreement, any such Long Lead Item equipment,
materials and/or services purchased, procured and/or obtained under the approved Long
Lead AFE shall be disposed of by the Operator and such disposal shall be approved
pursuant to and in accordance with Article 18 (dbandonment and Salvage), unless
otherwise agreed by the Participating Parties owning such items.

6.2.4.4 Participation in a Long Lead AFE and Forfeiture of Interest: Notwithstanding
anything to the contrary in this Agreement, any Party Electing to participate in a Long Lead
ATFE pursuant to this Article 6.2.4 who subsequently Elects not to participate in the Long
Lead AFE Activity for which such Non-Participating Party’s non-participation Election
would result in the forfeiture of its right, title and interest in and to all or a portion of the
Contract Area as provided in Article 16.2 (Acreage Forfeiture Provisions) or Article 16.4
{(Non-Consent Operations to Maintain Contract Area), shall be entitled to and receive,
although still subject to forfeiture of such Non-Participating Party’s Working Interest in
the Contract Area as prescribed in Article 12.10 (Assignment of Interest), Article 16.2
(Acreage Forfeiture Provision), or Article 16.4 (Non-Consent Operations to Maintain
Contraci Area), as applicable, reimbursement for its Participating Interest share of the
Costs incurred pursuant to the Long Lead AFE, and any supplements thereto in which said
Party participated. Such reimbursement shall be the responsibility of the Participating
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Parties in the Long Lead AFE Activity who Elected to assume a portion of the Non-
Participating Party’s Working Interest in and to the Contract Area as provided in Article
16.2 (Acreage Forfeiture Provision) or Article 16.4 (Non-Consent Operations to Maintain
Contract Area), and shall be made by the Operator to such Non-Participating Party in the
Long Lead ATFE Activity that resulted in forfeiture of its Working Interest, in the manner
set forth in Article 6.2.4.2 (Subsequently Proposed Operations and/or Activities Utilizing
Long Lead Equipment, Materials, andfor Services).

j o]

Add the following as a new Article 6.2.2.6;

6.2.2.6 “Supplemental AFE for Cost Overruns on Long Lead AFEs: The Permitted Over-
expenditure for Long Lead AFEs is an amount equal to twenty percent (20%) of the original
approved AFE or ten million dollars ($10,000,000), whichever is less,”

3. Article 8.6.3 (b) (Other AFE Related Operations) is hereby revised to read as follows:

“(b) AFE of $20,000,000 or more but less than $50,000,000; response will be made within
sixty (60) days after receipt of said proposal.”

4, Article 8.6.3 (¢) (Other AFE Related Operations) is hereby revised to read as follows:

“(¢) AFE of $50,000,000 or more; response will be made within ninety (90) days afier receipt
of said proposal,”

3. In Article 12.7, the reference to “Pre-Development AFEs” is hereby deleted and replaced with
“Engineering Design Work and/or Technology Development AFE, Feasibility or Engineering
Stuely”,

6. Article 12.8 “Pre-Development AFEs” is hereby removed in its entirety and replaced with the
following:

Axticle 12.8 Pre-Fabrication AFEs

Article 12.8.1 Engineering Design Work or Techunology Development: In order to
facilitate the early and orderly commencement of a Development Plan, the Operator has
the right, after the conclusion of Appraisal Operations, but prior to the submission of a
Fabrication AFE, to submit AFEs for detailed engineering design work and/or technology
development (“Engineering Design Work AFE or Technology Development AFE”), to
assist the Operator in the preparation and completion of a Development Plan. Each
Engineering Design Work or Technology Development AFE requires approval of the
Parties by Election. Any Non-Participating Party in an Engineering Design Work or
Technology Development AFE is subject to the provisions of Acticle 16.5.3 (Non-Consent
Project Team Proposals, Engineering Design Work AFE or Technology Development
AFE, Feasibility or Engincering Study or Development Plan)

Article 12.8.2 Feasibility or Engineering Studies: A feasibility or engineering study may
be proposed in order to identify at leasl one scenario for the development of Hydrocarbons,
which is technically and economically feasible, Any Party may propose a feasibility or
engineering study after the first Appraisal Well is drilled to its Objective Depth, The
proposal of a feasibility or engineering study shall not cause the formation of a Project
Team. A feasibility or engineering study may or may not require a study team, will be of
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a shorter duration, and will be narrower in scope than a Project Team. The process for
approving a feasibility study to be charged to the Joint Account is listed below, however,
any Party may prepare its own feasibility study at its sole cost.

12.8.2.1 Feasibility or Enginecring Study Proposal and Mecting

A proposal for a feasibility or engineering study shall be accomplished by a Party
furnishing (1) a memo describing the scope of work of the feasibility or
engineering study, and (2) a cost estimate of the feasibility or engineering study to
the other Parties. Within thirty (30) days after the feasibility or engineering study
proposal is made, the Operator shall call a meeting of the Parties. Atsuch meeting,
the Parties shall discuss and resolve:

(a) the position of all Parties on the proposed feasibility or
engineering study,

(b) the necessity of the feasibility or engineering study,

{c) the composition and organization of any study team, if
applicable, associated with the proposed feasibility or
engineering study, and

(d) any other related matter,

The Operator may modify any proposal for a feasibility or engineering

-~ study as a result of such meeting. Operator shall, within thirty (30) days after such

meeting, submit to the other Parties such feasibility or engineering study proposal
along with an AFE forapproval,

12.8.2.2 Election on Proposed Feasibility or Engineering Study

All Parties shall notify the Operator of their participation Election in the feasibility
or engineering study within thirty (30) days after receipt of the AFE for the
proposed feasibility or engineering study. 1f any Party makes an Election not to
participate in the feasibility or engineering study, then each Participating Party
shall elect to either: (i) proceed with the feasibility or engineering study with the
interest of the Non-Participating Parly shared by the Participating Parties on the
basis of their respective Working Interests, unless otherwise agreed, or (i) change
its Election to become a Non-Participating Party. The Operator shall commence
the feasibility or engincering study on behalf of all Participating Parties, A Party
making an Election not to participate in a proposed feasibility or engineering study
shall become a Non-Participating Party as to the Costs of the feasibility or
engineering study and shall be subject to the provisions of Article 16.5.3. A Non-
Participating Party shall not receive the data, information or results of the
feasibility or engineering study until satisfaction of the requirements of Article
16.5.3.

7. Article 16.5.3 Non-Consent Project Team Proposal, Pre-Development AFEs, or Development
Plan is hereby revised to read as follows:

Article 16.5.3 Non-Consent Project Team Proposals, Engineering Design Work AFE or
‘Technology Development AFE, Feastbility or Engincering Study or Development Plan:
Subject to Article 16.9 herein, a Non-Participating Party in a Project Team proposal,
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Engineering Design Work AFE or Technology Development AFE, Feasibility or Engineering
Study, or Development Plan is an Underinvested Party in an amount equal to two hundred
percent (200%) of the amount such Party would have paid had it participated in such activity,
operation or AFE until the Underinvestment is eliminated in accordance with Article 16.9
(Setilement of Underinvestments), :

8. Add the following as a new Article 16.9.2:

“Revised Flection to Participate in an Eungincering Design Worlc AFE or Technology
Development AFE: A Non-Participating Party in an Engineering Design Work AFE or
Technology Development AFE who subsequently Elects to participate in an activity or
operation benefitted by such Engineering Design Work AFE or Technology Development
AFE, or shall automatically be deemed to have submitted to the Operator a written statement
memorializing its revised Election to (a) participate in said Engineering Design Work AFE or
Technology Development AFE, whichever the case may be, in which it originally Elected not
to participate; and (b) become an Underinvested Party in regard to that AFE. Thereafter, the
applicable Underinvestment (as set forth in Article 6.2.4.1 and/or 16.5.3, whichever is
applicable) shall be settled through Disproportionate Spending as preseribed in Article 16.9.”

9. This Amendment shall be binding upon the undersigned Parties and their respective heirs,
successors and assigns, Capitalized terms not otherwise defined herein shall have the same meaning as in
the Agreement.

10, This Amendment may be executed in any number of counterparts for filing with applicable
governmental agencies and recording, Each counterpart hercof shall be deemed to be an original
instrument, but all such counterparts shall constitute but one Amendment.

. Exceptas amended herein, all other terms and conditions of the Agreement shall remain unchanged
and in full force and effect as written therein.

12, This Amendment shall be effective as of July 1, 2015, unless specifically provided otherwise
herein.
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WITNESSES:

WITNESSES:

WITNESSES:

WITNESSES:

WITNESSES:

Faurth Amendment of Unit Operating Agreement dated July 1, 2015

Cobalt Intgfnational Rnergy, L.P.

B{\ J MO \cmm

Nalnu Bert Davis

Title: and Manager, Gulf of Mexico
Date: \ngzl (<

Marathon Oif Company

By:

Name: Brad L. Dowdell
Title: Attorney-in-Fact
Date:

ConocoPhillips Company

By: .

Name: Jim M. Higgins
Title: Attomey-in-Tact
Date:

Venari Offshore LLC

By:

Name: Scott H. Comwell

Title: Sr. Vice President Commercial & BD
Date:

Anadarko Petroleum Corporation

By:

Name: Jim W. Bryan

Title; Agent and Attorney-in-Fact
Date:

Anadarko US Offshore Corporation

By:

Name: Jim W. Bryan

Title: Agent and Attorney-in-Fact
Date:
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WITNESSES:

WITNESSES:

WITNESSES:

WITNESSES:

Fourth Amendment of Unit Operating Agreement dated July 1, 2015

Cobalt International Energy, L.P.

By:
Name:
Title:
Date:

Marathon Oil Lompany

By: Mgt oodoflo P
Name: £
Title: /\ttormy in-Fact
Date: SO~ b - Ees

ConocoPhillips Company

By:

Name: Jim M. Higgins
Title, Attorney-in-lact
Date:

Venari Offshore LLC

By: -

Name: Scoll H, Comnwell

Title: Sr. Vice President Commercial & BD
Date;

Anadarko Petroleum Corporation

By:

Name: Jim W, Bryan

Title: Agent and Attorney-in-Facl
Date:

Anadarko US Offshore Carporation

By:

Name: Jim W. Bryan

Title: Agent and Attorney-in-lact
Date:
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WITNESSES:

WITNESSES:

<

WITNESSES:

WITNESSES:

WITNESSES:

Fourth Amendment of Unit Operating Agreement dated July 1, 2015

Cobalt International Energy, L.P.

By:
Name:
Title:
Date: S

Marathon Oif Company

By:

Name: Brad L. Dowdell
Title: Attorney-in-Fact
Date:

ConocoPhillips Company

By: @'/M A / L e

Name: " Jim M. Higgins <~ =
Title: Attorney-in;Fact
Date; /e S A o

/ /

Venari Offshore LLC

By:

Name: Scott H. Cornwell

Title: Sr. Vice President Commercial & BD
Date:

Anadarko Petroleum Corporation

By: L

Name: Jim W, Bryan

Title: Agent and Attorney-in-Faot
Date:

Anadarke US Offshore Corporation

By:

Name: Jim W. Bryan

Title: Agent and Attorney-in-Fact
Date:

Page 8 of 10



WITNESSES: Cobalt International Energy, L.P.

By:
Name:
Title:
Date:

WITNESSES: Marathon Oil Company

- By:

Name: Brad L. Dowdel]
Title: Attormey-in-Fact
Date:

WITNESSES: ConocoPhillips Company
By:
Name: Jim M. Higgins
Title: Attorney-in-Fact
Date:

WITNESSES: Venari Offshore LLC

Ll A G
.M,/{?/*‘j R Name: Scoth\H. Corrfwell —
AACA \ Title: Sr. Vlce residen \ﬁmmuemdf&:ﬂl)

L/Z/jT;l / Date; e NN

WITNESSES: Anadarko Petroleum Corporation
By:
Name: Jim W, Bryan
Title: Agent and Attorney-in-Fact
Date:
WITNESSES: Anadarko US Offshore Corporation
By:
Nare: Jim W. Bryan
Title: Agent and Attorney-in-Fact
Date:
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Fourth Amendment of Unit Operating Agreement dated July 1, 2015

Cobalt International Energy, L.P.

By:
Name:
Title:
Date:

Marathon Oil Company

By:

Name: Brad L. Dowdell
Title: Attorney-in-Fact
Date:

ConocoPhillips Company

By:

Name: Jim M, Higgins
Title: Attormney-in-Fact
Date:

Venari Offshore L.LLC

By:

Name: Scott H. Cornwell

Tille: Sr. Vice President Commercial & BD
Date:

Anadarko P/,w* um Corp ation
ALy -/

By:

Name: £ Jxm W. Bn/(m

Title: ent and Altorney-in-Fact
Date: (ﬁ 0” A4S

Anadarko-U$§ Offs h(‘ympom[ion
By: %«[J Vg ﬂ‘iﬂ

Name: " lim W, I}j/yq
Title: gent and Attorney-in-Fact
Date: f 7
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ACKNOWLEDGEMENTS

STATE OF TEXAS )
)
COUNTY OF HARRIS )

BEFORE ME, the undersigned Notary Public, on this day personally appeared Ben Davis, known

to me to be the person whose name is subscribed to the foregoing instrument and acknowledged to me that

he, being fully authorized to do so, executed and delivered same as Land Manager, Gulf of Mexico for

Cobalt International Energy, L.P., a Delaware limited partnership, on the day and year therein mentioned
and as the act and deed of said limited partnership, for the purpose and consideration therein expressed.

“ GIVEN UNDER MY HAND AND SEAL OF OFFICE, this 23rd day of Ogtober, 2015.

{67\ muonpavaugHN )
N My Gommisslon Expires |

NN AA

June 10,2016 ¢ Notary Public in and for the
My Commrssromrxpiregrmrmmosmy
STATE OF TEXAS )
)
COUNTY. OF HARRIS )

BEFORE ME, the undersigned Notary Public, on this day personally appeared
, known to e to be the person whose name is subscribed to the foregoing instrument
and acknowledged to me that she, being fully authorized to do so, exccuted and delivered same as

for Marathon Oil Company, an Ohio Corporation, on the day and
year therein mentioned and as the act and deed of said corporation, for the purpose and consideration therein
expressed.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this ____dayof ___ , 2015,

Notary Public in and for the State of Texas
My Commission Expires:

STATE OF TEXAS . )
)
COUNTY OF HARRIS )

BEFORE ME, the undersigned Notary Public, on this day personally appeared Jim M. Higgins,
known to me to be the person whose name is subscribed 1o the foregoing instrument and acknowledged to
me that she, being fully authorized to do so, executed and delivered same as Attorney-in-Fact for
ConocoPhillips Company, a Delaware corporation, on the day and year therein mentioned and as the act
and deed of said corporation, for the purpose and consideration therein expressed,

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this___day of __ . , 2015.

Notary Public in and for the State of Toxas
My Commission Expires:

STATE OF TEXAS )
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ACKNOWLEDGEMENTS

STATE OF TEXAS )
)
COUNTY OF HARRIS )

BEFORE ME, the undersigned Notary Public, on this day personally appeared

, known to me to be the person whose name is subscribed to the foregoing

instrament and acknowlcdged to me that she, being fully authorized to do so, execuled and delivered

same as _ for Coball International Energy, 1..P,, a Delaware limited

partnership, on the day and year therein mentioned and as the act and deed of said limited partnership, for
the purpose and consideration thercin expressed.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this____ day of _ , 2015,

Notary Public in and for the State of Texas
My Commission Expires:

STATE OF TEXAS )
)
COUNTY OF HARRIS )

BEFORE ML, the undersigned Notary Public, on this day personally appeared
Deod L Dugdall |, known to me to be the person whose name is subscribed to the foregoing
instrument and acknowledged to me that she, being fully authorized to do so, executed and delivered
same as Ao nen < ln- Fack,  for Marathon Oil Company, an Ohio Corporation, on the

day and year thertin mentioned and as the act and deed of said corporation, for the purpose and
consideration thercin expressed.

! .
GIVEN UNDER MY HAND AND SEAL OF OFFICE, this 1> day of Octvler 2015,
Lt A Aot fapro—

Nolary Public in and for the State®f Texas

My Commission Expires; 0| & | )
Y Lomnnssion xXpwes W,ﬁ,,_,./,_,,__/w.-ﬂ,,‘. J— ) ,,." DEBOR)\HASVATEKLOGUE
AT A TIY A G igberit MY COMMISSION EXPIRES
STATE OF TEXAS ) P My 2 201

) 1 CALR
COUNTY OF HARRIS )

BEFORE ME, the undersigned Notary Public, on this day personally appeared Jim M. Higgins,
known to me to he the person whose name is subscribed to the foregoing instrument and acknowledged to
me that she, being fully authorized to do so, executed and delivered same as Attorney-in-Fact for
ConocoPhillips Company, a Delaware corporation, on the day and year therein mentioned and as the act
and deed of said corporation, for the purpose and consideration therein expressed.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this __dayof 2015,

Notary Public in and for the State of Texas
My Comunission Expives:
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ACKNOWLEDGEMENTS

STATE OF TEXAS )
)
COUNTY OF HARRIS )

BEFORE ME, the undersigned Notary Public, on this day personally appeared
, known to me to be the person whose name is subscribed to the foregoing
instrument and acknowledged to me that she, being fully authorized to do so, exccuted and delivered
saie as for Cobalt fnternational Energy, L.P., a Delaware limited
partnership, on the day and year therein mentioned and as the act and deed of said limited partnership, for
the purpose and consideration therein expressed.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this____dayof 52015,

Notary Public in and for the State of Texas
My Commission Expires:

STATE OF TEXAS )
)
COUNTY OF HARRIS )

BEFORE ME, the undersigned Notary Public, on this day personally appeared
, known to me to be the person whose nume is subscribed to the foregoing
instrument and acknowledged to me that she, being fully authorized to do so, executed and delivered
same as for Marathon Qil Company, an Ohio Corporation, on the
day and year therein mentioned and as the act and deed of said corporation, for the purpese and
consideration therein expressed.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this___ day of 2018,

Notary Public in and for the State of Texas

My Commission Expires:

STATE OF TEXAS )
)
COUNTY OF HARRIS )

BEFORE ME, the undersigned Notary Public, on this day personally appeared Jim M. Higgins,
known to me to be the person whose name is subscribed to the foregoing instrument and acknowledged to
me that she, being fully authorized to do so, executed and delivered same as Attorney-in-Fact for
ConocoPhillips Company, a Delaware corporation, on the day and year therein mentioned and as the act
and deed of said corporation, for the purpose and consideration therein expressed.

GIVEN UNDER MY HAND AND SEAL OF QPFﬁg,gm‘sé):_% day of ,C&_,{;o é@j@m 5.
Ll ’75;6(/7&_/

Nothry Public in and for the State of Texas

SR, PATRICIA BEAN
;6% Nolary Public, Sicte of Texas
Jed My Commission Expires

K Moy 19, 2019

2y 9
My Commission Expires; b / ]”‘/(7

s,
2,

oskite,
o5 o

&1
gy
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STATE OF TEXAS )
)
COUNTY OF HARRIS )

BEFORE ME, the undersigned WNotary Public, on this day personally appeared

__ScouH. Comwell __ known to me to be the person whose name is subscribed to the foregoing instrument

and acknowledged to me that she, being fully authorized to do so, executed and delivered same as

vice President, Commercial and Business-Developm for Venari Offshore LLC, a Delaware limited liability company, on

the day and year therein mentioned and as the act and deed of said corporation, for the purpose and
consideration therein expressed.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this JJ day of (ththe 2015,

[ ”")[// //

\!omry Public in and for the State of Texas

My Commission Expires: JQI/,QQ ! 2010

IRUPTI PATEL I

Natary Public, State uf Texas
iy Cormnission Expires
Fnb(uo 14 2‘1 9016

STATE OF TEXAS )

COUNTY OF MONTGOMERY )

BEFORE ME, the undersigned Notary Public, on this day personally appeared Jim W. Bryan,
known to me to be the person whose name is subscribed to the foregoing instrument and acknowledged to
me that she, being fully authorized to do so, executed and delivered same as Agent and Attorney-in-Fact
for Anadarko Petroleum Corporation, a Delaware corporation, on the day and year therein mentioned and
as the act and deed of said corporation, for the purpose and consideration therein expressed.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this ___day of _ L2015,

Notary Public in and for the State of Texas
My Commission Expires:

STATE OF TEXAS )

COUNTY OF MONTOGOMERY )

BEFORE ME, the undersigned Notary Public, on this day personally appeared Jim W. Bryan,
known to me to be the person whose name is subscribed to the foregoing instruinent and acknowledged to
me that she, being fully authorized to do so, executed and delivered same as Agent and Attorney-in-Fact
for Anadarko US Offshore Corporation, a Delaware corporation, on the day and year therein mentioned
and as the act and deed of said corporation, for the purpose and consideration therein expressed.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this____ day of __ ,2015.

Notary Public in and for the State of Texas
My Commission Expires:
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STATE OF TEXAS )
)
COUNTY OF HARRIS )

BEFORE ME, the undersigned Notary Public, on this day personally appeared
, known to me to be the person whose name is subscribed to the foregoing
instrument and acknowledged to me that she, being fully authorized to do so, executed and delivered
same as for Venari Offshore LLC, a Delaware limited liability
company, on the day and year therein mentioned and as the act and deed of said corporation, for the
purpose and consideration therein expressed.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this ___ day of _ ,2015.

Notary Public in and for the State of Texas
My Comnuission Expires:__

STATE OF TEXAS )
)
COUNTY OF MONTGOMERY )

BEFORE ME, the undersigned Notary Public, on this day personally appeared Jim W. Bryan,
known to me to be the person whose name is subscribed to the foregoing instrument and acknowledged to
me that she, being fully authorized to do so, executed and delivered same as Agent and Attorney-in-Fact
for Anadarko Petroleum Corporation, a Delaware corporation, on the day and year therein mentioned and
as the act and deed of said corporation, for the purpose and consideration therein expressed.

i 8
GIVEN UNDER MY HAND AND SEAL OF OFFICE, this (/M dayof ()ADhEY 2015,

\ /ﬂ i WM [ £24 wLZLuv

Notary Public Jj] and for Lhe State of Texas

My Commission Expires: A@ﬂ ! }ql 20| t{)

STATE OF TEXAS ) Lotaty Public, State of Texos
) My Cormemission L)pnes

KIMBERLY ANN CAPSTIN i

COUNTY OF MONTOGOMERY ) Aprit 15, 2016

BEFORE ME, the undersigned Notary Public, on this day personally appeared Jim W. Bryan,
known to me to be the person whose name is subscribed to the foregoing instrument and acknowledged to
me that she, being fully authorized to do so, executed and delivered same as Agent and Attorney-in-Fact
for Anadarko US Offshore Corporation, a Delaware corporation, on the day and year therein mentioned
and as the act and deed of said corporation, for the purpose and consideration therein expressed.

§ —~
GIVEN UNDER MY HAND AND SEAL OF OFFICE, this [ﬂ fﬁ day of { ,(\ 3:~/;ij_L{ 2015,

’,Lm%ilul (s Capidn

Notary Public iwhnd for the State of Texas

My Commission Expires:/z‘(ll?ﬂ } }(:{’. ZOM)
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SR, IMBERLY ANN CAPSTIN
T Motory r’nblnpa‘gqu‘gf‘xgk
Wy Commission Expires
Apm 19, Z)Dlé
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RATIFICATION, JOINDER AND THIRD AMENDMENT OF OPERATING AGREEMENT

This Ratification, Joinder and Third Amendment of Operating Agreement (“Amendment”) dated effective
April 1, 2014, is made by and among Cobalt International Energy, L.P. (*Cobalt”), a Delaware limited
partnership, Marathon Oil Company (*“MOC™), an Ohio corporation, ConocoPhillips Company
(*COPC™), a Delaware corporation, Venari Offshore LLC (formerly known as Venari Resources LLC)
("Venari”), a Delaware limited liability company, Anadarko Petroleum Corporation (“Anadarko™), a
Delaware corporation, and Anadarko US Offshore Corporation (*AUOC”), a Delaware corporation. The
parties herein may be individually referred to as “Party” or collectively as the “Parties”.

Recitals
Whereas COPC and Anadarko (successor in interest 1o Anadarko E&P Company, LP)
entered into that certain Operating Agreement, Shenandoah Prospect, effective April 1,
2008 (*Agreement”™) covering Walker Ridge Blocks 8, 51 and 52 (*Contract Arca™),

Whereas pursuant to that certain Participation Agreement dated May 7, 2008 between
COPC and Cobalt, COPC assigned an undivided 20% record title interest in the Contract
Area to Cobalt, effective May 1, 2008;

Whereas pursuant to that certain Participation Agreement dated July 17, 2008 between
COPC and MOC, COPC assigned an undivided 10% record title interest in the Confract
Area to MOC, effective June 1, 2008;

Whereas pursuant to that certain Ratification, Joinder and First Amendment of Operating
Agreement between Cobalt, MOC, COPC and Anadarko, Cobalt and MOC joined and
ratified the Agreement and the Agreement was amended to reflect such joinder and
interest of the parties accordingly;

Whereas pursuant to that certain Second Amendment of Operating Agreement dated
August 23, 2011 between Cobalt, MOC, COPC and Anadarko, the Contract Area was
amended to exclude Lease OCS-G 20259 Walker Ridge Block 8 which had since expired
and Article 11.5(c) was amended (o provide additional time for the conclusion of
Appraisal Operations;

Whereas Anadarko has assigned all of its undivided 30% record title interest in the
Contract Area to AUOC, a wholly owned indirect subsidiary of Anadarko, effective
QOctober 1, 2011,

Whereas pursuant to that certain Participation Agreement dated October 2, 2012 between
COPC and Venari, COPC assigned an undivided 10% record title interest in the Contract
Area to Venari, effective June 1, 2012;

Whereas the Parties desire that AUOC and Venari join and ratify the Agreement and that
the Agreement be amended to reflect such joinder and interest of the Parties as
hereinafter provided;

: S C S i
Whereas the Parties desire to amend the Contract Area to include ea§e’@/0§5‘%& GQ/%
Walker Ridge Block 53 (North Half);

MAR 31 2014
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Whereas the Bureau of Safety and Environmental Enforcement, effective April 1, 2014,
has approved the formation of an exploratory federal unit covering and affecting all of the
Contract Area, as amended herein, and the associated OCS Leases (the “Unit Area”);

Whereas the Parties desire to adopt, effective April 1, 2014, the Agreement as the Unit
Operating Agreement to govern the Unit Area, subject to the amendments set forth
herein; and

Whereas inasmuch as the Agreement currently does not contemplate the concept of
Anadarko, as a non-working interest owner in the Leases, acting in the capacity as an
affiliate operator of the Unit Area, the Parties desire, by virtue of this Amendment, to
amend the Agreement to address these issues.

Ratification, Joinder and Amendments

Now, therefore, for and in consideration of the sum of Ten Dollars ($10.00) and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged and confessed, together with
the mutual covenants, conditions and obligations contained herein, the Parties do hereby amend the
Agreement insofar and only insofar as described herein:

I Effective October 1, 2011, AUOC does hereby expressly ratify, join, approve, adopt and confirm
all of the terms and provisions of the Agreement, including this Amendment, and agrees to perform its
proportionate duties, covenants and obligations thereunder and takes cognizance of all of the terms and
provisions thercof.

2. Effective June 1, 2012, Venari does hereby expressly ratify, join, approve, adopt and contirm all
of the terms and provisions of the Agreement, including this Amendment, and agrees to perform its
proportionate duties, covenants and obligations thereunder and takes cognizance of all of the terms and
provisions thereof,

3. Effective April 1, 2014, the Parties hereby expressly ratify, join, approve, adopt and confirm all
of the terms and provisions of the Agreement, including this Amendment, as the Unit Operating

Agreement for the Walker Ridge Block 51 Unit and agree to perform their proportionate duties, covenants
and obligations thereunder and take cognizance of all of the terms and provisions thereof.

4, The Parties agree to delete Exhibit *A” to the Agreement in its entirety and replace it with
Attachment 1 attached hereto and made a part hereof.

5. All references in the Agreement to “Operating Agreement” shall be amended to read “Unit
Operating Agreement”,

6. Article 2.3 (Agreement) is revised to read as provided below:;
“Agreement: This Unit Operating Agreement, together with its attached Exhibits.”

A

7. Article 2,10 (definition of Contract Area) is revised to read as provided below and all references
to “Contract Area” in the Agreement shall read “Unit Area™

“Unit Area: The OCS Leases or portions thereof, listed on Exhibit ‘A’
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8.

Article 2.21 (definition of Election, Elect, Elecis, Elected, Electing) is hereby automatically

revised to read as follows:

9.
“MMS”

10,

“LElection, Elect, Elects, Elected, Electing: A response or deemed response by a Working
Interest Owner to a proposal requiring approval under Article 8.2.2 (Approval by Election), or the
act by a Working Interest Owner of responding to a proposal requiring approval under Article
8.2.2 (Approval by Llection). Under no circumstances shall an Affiliate Operator have a right to
make an Election under this Agreement,”

Article 2.33 is hereby automatically revised to read as provided below and all references to
in the Agreement shall read “BOEM™

“BOEM: The Bureau of Ocean Energy Management of the Department of Interior and/or the
Burcau of Safety and Environmental Enforcement of the Department of Interior, and any

predecessor or successor agencies.”

Article 2.41 (definition of Operator) is hereby automatically revised to incorporate the following

sentence at the end of the Article:

1.
follows:

“Wherever Operator is used in this Agreement it shall read *Operator or Affiliate Operator, as
applicable’, for the purposes of distinguishing between the rights and obligations of the Working
Interest Owners and the rights and obligations of the Affiliate Operator, it applicable, to conduct
aclivities and operations pursuant to this Agreement, under the direction of the Working Interest
Owners and as BOEM approved Operator.”

Article 2.56 (definition of Vote, Votes, Voted, Voting) is hereby automatically revised to read as

“Yote, Yotes, Yoted, Voting: A response or deemed response by a Working Interest Owner to a
proposal requiring approval under Article 8.2.1 (dpproval by Vote), or the act of a Working
Interest Owner of responding to a proposal requiring approval under Article 8.2.1 (Approval by
Vore), Under no circumstances shall an Affiliate Operator have a right to Vole on any proposal.”

Add the following definitions as new Articles 2.60, 2.61, and 2.62:

“2.60 Affiliate Operator: A Party who does not own a Working [nterest under this Agreement,
who is an Affiliate of a Working Interest Owner to this Agreement, and who, subject to the
approval of BOEM, is named by the Working Interest Owners to conduct aclivities and
operations on behalf of, and under the direction of the Working Interest Owners.

2.61 Operator’s Affiliate: A Working Interest Owner which is an Affiliate of the Operator. If
there is not a Party to this Agreement who is an Operator’s Affiliate and/or the Operator is a
Working Interest Owner, all references to Operator’s Affiliate within this Agreement shall be
read as “Operator”,

2.62 Working Interest Owner: A Party who owns a record title leasehold interest and/or
operating rights interest in and to a Lease. Under no circumstances shall an Affiliate Operator be
a Working Interest Ownerunder this Agreement.”

Article 4.1 (Designation of Operator) is hereby automatically revised to read as follows:
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“Designation of the Operator: Anadarko Petroleum Corporation is designated the Affiliate
Operator of the Unit Area and shall conduct all operations within the Unit Area for the Joint
Account of the Working Interest Owners.  The Parties shall promptly execute and file all
documents required by the BOEM in connection with the designation of Anadarko as Affiliate
Operator or with the designation of any other Party as a substitute or successor Operator. Unless
agreed otherwise by all the Working Interest Owners, the Operator shall be classified as the
designated applicant for oil spill financial responsibility purposes, and each Non-Operating Party
shall promptly execute the appropriate documentation reflecting that classification and promptly
provide that documentation to the Operator for filing with the BOEM. Anadarko hereby
undertakes and covenants with cach of the other Parties to observe, perform, discharge and be
bound by all the liabilities, duties and obligations of the Affiliate Operator under this Agreement.
Anadarko’s only rights, benefits, liabilities and obligations under this Agreement and the Leases
shall be as Affiliate Operator. Anadarko shall have no right to Vote or make an Election under
the Agreement and has zero (0) percent record title under or operating rights to the Leases, In no
event shall Anadarko have a Working Interest or Participating Interest Share in relation to any
operation carried out under this Agreement nor be deemed to have acquired a Working Interest or
a Participating Interest Share directly or indirectly as a result of being Affiliate Operator under
this Agreement. In addition, during the time that Anadarko is serving as Affiliate Operator:

(a) the Affiliate Operator shall not have the right to exercise preferential rights, or exercise any
other rights or take any other action reserved by or intended for the owner of a Working
Interest;

(b) the Affiliate Operator shall have the same confidentiality obligations as the other Parties;

(c) all references to “Operator” in the Agreement which contemplate Operator’s (i) ownership,
encumbrance, assignment or other disposition of its Working Interest in the Unit Area or (ii)
participation or non-participation in, Election or Vote regarding activities or operations taken
pursuant to this Agreement shall be amended to read “Operator’s Affiliate™;

(d) similarly, all references to “Parties” in the Agreement which contemplate those actions and
circumstances set forth in subsection (c) of this Article 4.1 shall be amended to read
“Working Interest Owners or Participating Parties” as applicable;

(¢) for purposes of Exhibit C (Accounting Procedure), any labor, materials, equipment and
facilities provided by the Affiliate Operator shall be treated as being provided by the
Operator’s Affiliate and records pertaining to all such charges shall be available for audit by
Non-Operating Parties;

(f) except as expressly provided otherwise in the Agreement, Affiliate Operator shall be
considered a “Party” to the Agreement in all other circumstances. Notwithstanding any other
provision of this Agreement, Affiliate Operator is considered a “Party” under Article 22.5,

(g) Anadarko’s rights hereunder are personal and Anadarko shall have no right to transfer or

assign, whether by operation of law or otherwise, its operatorship hereunder and any attempt

to do so shall be void ab initio;

If the Affiliate Operator is removed for cause, then Operator’s Affiliate shall not have the

right to succeed as Operator; and

(i) If the Operator’s Affiliate assigns or transfers any of its Working Interest and the assignment
or transfer reduces its Working Interest to less than 80% of the next largest Working Interest
of a Non-Operating Party, whether accomplished by a single assignment or multiple
assignments, then Affiliate Operator shall have been deemed to have resigned with no action
required by the other Parties other than selection of a Successor Operator.”

() Amend Article 6.3(a), in Exhibit F, by adding the following as paragraph (vi):

(vi) “The Operator’s Affiliate grants to Non-Operators a mortgage, hypothec, pledge and
security interest equivalent to that granted to Operator as described in paragraphs (iii) and (iv)

(h

g
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above, to secure payment by Operator’s Affiliate, of its share of costs when due, and any
liabilities incurred or amounts owed by Affiliate Operator herunder,”

(k) Amend Paragraph 5.6 of Exhibit “I” (Memorandum of Operating Agreement and Financing
Staterient) of the Operating Agreement to read as follows:
“5.6 Operator’s Affiliate grants to Non-Operators a lien, mortgage, pledge and security
interest equivalent to that granted to Operator as described in Paragraphs 5.1 and 5.2 above,
to secure payment by Operator’s Affiliate, of its share of costs when due, and any liabilities
incurred or amounts owed by Affiliate Operator hereunder.”

14. Anadarko does hereby ratify, join, approve, adopt, confirm and is made a party to the Agreement
as Affiliate Operator. Anadarko does hereby accept and agree to be bound by all of the terms and
provisions of the Agreement as Affiliate Operator,

15, Add the following as a new Article 6.2.2.5;

“6.2,2,5 Supplemental AFE for Cost Overruns on All Other AFEs: The Permitted Over-
expenditure for all other AFEs for activities or operations which may be proposed and conducted
pursuant to the Agreement, is an amount equal to ten percent (10%) of the original approved AFE
or ten million dollars (§10,000,000), whichever is less.”

Miscellaneous
16. This Amendment shall be binding upon the undersigned Parties and their respective heirs,
successors and assigns. Capilalized terms not otherwise defined herein shall have the same meaning as in
the Agreement.

17. This Amendment may be executed in any number of counterparts for filing with applicable
governmental agencies and recording, Bach counterpart hereof shall be deemed to be an original
instrument, but all such counterparts shall constitute but one Amendment.

18, Except as mmended herein, all other terms and conditions of the Agreement shall remain
unchanged and in full force and effect as written therein.

19. This Amendment shall be effective as of April 1, 2014, unless specifically provided otherwise
lxc'(,my~

\///Nl“&/
/g/ szi [

Cobalt lnf\unatmna] Energy, L.P.

f; /’ /j e AN
aé.ém/ by

. Ly
Z Name: i
( M‘M{ MUJ\ Title: . R A R AN
Date: A
WITNIESSES: Marathon Oil Company

/LM 14 WJ By /. i«///ﬂw/

1‘ b/ - Name: ﬂtad L. Dowdell oy

-~’°’ Title: ™ Attorney-in-Fact
Date: 3-/3-/%
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WITNESSES:

Indo by T D

ot

WITNLESSES:

QL7 A\/’\ ]

(?

/
/

WITNESSES:

(P D

VN 7’ .
b AL

WITN F)SSJ\S

/Mw h /ﬁz////// Ty

ConocoPhillips Company

By: QW’ d % /ﬁmw
Name: // JmM. H rggn( // fﬁ{

Title: Attorney-in- lac{
Date: 3/ 2 /§f W

\/unan Oﬂ‘%horc
( By =% 7<// u,M,W’SL

Name: ‘3&0‘& W, Qﬁf(\\&l&\\ S

Title: . VO Qammexcm\ & Zusness Deyl
Date: B\ WM

Anadarko Petr()jeum Corporation

By: (/}m/ d A éf’*’lwﬂ

Name: VSim W. Bryah g1y
Title: Agent and Attorney-in-Fact
Date: J”/O /¥

Anadarko US Offshore Corporation

Y
By: Kl’m %j, .)‘7'!;?:,,"« M
Name: L/ Jimw. Brym{/
Title: Agent and Attorney-in-Fact
Date: S0 1Y

(1
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ACKNOWLEDGEMENTS

STATE OF TEXAS )

)

COUNTY OF HARRIS )
BEFORE, ME, the undersigned Notary Public, on this day personally appeared
P)Q Ct(}«{f) known to me to be the person whose name is subscribed to the foregoing
instrument and dcknowlnﬂdoed to me that fhe, being fully authorized to do so, exccuted and delivered
same as ﬂogﬁ ey - i(g; T for Cobalt International Energy, L.P., a Delaware limited

partaership, on the day dnci year therein mentioned and as the act and deed of said limited partnership, for
the purpose and consideration therein C\p\GS‘icd

GIVEN AND SEAL OF Of*HCLHIs&SA’\dayOf Nadoh oo
A NDA VAUGHN
W Plond o Voughn

June 10, 2018
& \'otaty ublic in and for the Stafe of Texas

a4 Al AhARLAM AL AARAALAARS

My Comimission Expires:

STATE OF TEXAS )
)
COUNTY OF HARRIS )

BEFORE ME, the undersigned Notary Public, on this day personally appeared
Prgge L. Dowded\ | known to me to be the person whose name is subscribed to the foregoing
instrument and acknowledged to me that she, being fully authorized to do so, executed and delivered
same as Frovneg -\n- Fody for Marathon Oil Company, an Ohio Corporation, on the
day and year thez¢in mentioned and as the act and deed of said corporation, for the purpose and
consideration therein expressed.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this _ /33 day of Y\\MLJJ ~ 2014,

YWY [AVINS Y Asfu}«

Notar @m I B0 PAITIES SARER RIU

s

“ ¢ Notary Public, Stale of Texas

My Commission Expires: JU/’/U,LM 1, Q015

My Commission Expires
£ February 12, 2015

“, "m fannd

STATE OF TEXAS )
)
COUNTY OF HARRIS )

BEFORE ME, the undersigned Notary Public, on this day pexsondliy appeared Jim M. Higgins,
known to me to be the person whose name is subscribed to the foregoing instrument and acknowledged to
me that she, being fully authorized to do so, executed and delivered same as Attorney-in-Fact for
ConocoPhillips Company, a Delaware corporation, on the day and year therein mentioned and as the act
and deed of said corporation, for the purpose and consideration therein expressed.

ﬂ;l ,
GIVEN UNDER MY HAND AND SEAL OF o FICE, t m/ 2 day of Pl fér/‘W 1, 2014,

L/(Lé'@k Cop T8

T y - Notary Public in and for the State of Texas
My Commission Expires: D ”/é'f/ /’_f)
¥ on B %, PATRICIA BEAN
.\ Notary Public, Stats of Taxas

My Commission Expires
May 19, 2015
ST PSR S v
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STATE OF TEXAS )
)
COUNTY OF HARRIS )

BEFORE ME, the undersigned Notary Public, on this day personally appeared
0\* AL Cognonely, known to me to be the person whose name is subscribed to the foregoing

instrument and acknowledged to me that she, being fully authorized to do so, executed and delivered
same asNP, Cormmeieia ¥ Q“rv‘x\’b\(‘\%i”) for Venari Offshore LLC, a Delaware limited liability
company, on the day and year therein menti*m({éjcf and as the act and deed of said corporation, for the
purpose and consideration therein expressed.

&\\ '

/ - P V0 WA
1 Né&t@g}d’(bl‘ic in and-for-the State of Texas

STATE OF TEXAS )

)
COUNTY OF MONTGOMERY )

BEFORE ME, the undersigned Notary Public, on this day personally appeared Jim W. Bryan,
known to me to be the person whose name is subscribed to the foregoing instrument and acknowledged to
me that she, being fully authorized to do so, executed and delivered same as Agent and Attorney-in-Fact
for Anadarko Petroleum Corporation, a Delaware corporation, on the day and year therein mentioned and
as the act and deed of said corporation, for the purpose and consideration therein expressed.

A U
GIVEN UNDER MY HAND AND SEAL OF OFF!CB,vjlhis w.‘/jZ;’_ day of

DEBORAH J. PURSELZ A =« 7 47 o
3 je” MU d y \ g
Notary Publie’ Notary§ Public in.and for the State of Texas
STATE OF TEXAS
Aoy Comm B, Apr, 28, 2015

My Commission Expires:_\

STATE OF TEXAS )

)
COUNTY OF MONTOGOMERY )

BEFORE ME, the undersigned Notary Public, on this day personally appeared Jim W. Bryan,
known to me to be the person whose name is subscribed to the foregoing instrument and acknowledged to
me that she, being fully authorized to do so, executed and delivered same as Agent and Attorney-in-Fact
for Anadarko US Offshore Corporation, a Delaware corporation, on the day and year therein mentioned
and as the act and deed of said corporation, for the purpose and consideration therein expressed.

.
GIVEN UNDER MY HAND AND SEAL OF OFF!CE,?this o day of /;f-’:if}f/ 2014,

s

i

e ;
ary Bublic in and for the State of Texas

17

] DEBORAH J. PUR ‘4%
. N .@; Notary public 0
My Commission Expires: S STATE OF TEXAS
gy iy Gomm, Exp. Apr. 26, 2018
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Attachment 1

Attached to and made a part of that certain Ratification, Joinder and Third Amendment
of Operating Agreement, dated effective April 1, 2014, by and between
Cobalt International Energy, L.P., Marathon Oil Company, Conocol’hillips Company, Venari
Resources LI.C, Anadarko Petroleum Corporation, and Anadarko US Offshore Corporation

Amended Exhibit “A”
Attached to and made a part of that certain Unit Operating Agreement

dated effective April [, 2014 by and between
ConocoPhillips Company and Anadarko E&P Company LP

DESCRIPTION OF UNIT AREA, LEASES, WORKING INTEREST OF THE PARTIES, AND
REPRESENTATIVES

L DESCRIPTION OF PROPSPECT AREAS AND LEASES:

| 0€S-GNo, < | Aréa el Expiratio

131938 Walker Ridge Sl November 30, 2017
25232 Walker Ridge 52 May 31,2014
28148 Walker Ridge | 53 (N2) April 30, 2016

1. WORKING INTEREST OF THE PARTIES:

ConocoPhillips Company 30.00%*
Anadarko US Offshore Corporation 30.00%*
Cobalt International Energy, L.P. 20.00%*
Marathon OQil Company 10.00%*
Venari Offshore LLC 10.00%*

IIL EXISITNG OVERRIDING ROYALTY INTERESTS:

(a) Lease OCS-G 31938 Walker Ridge Block 51 & Lease OCS-G 25232 Walker Ridge Block 52t

Gross Net

*Exxon Mobil Corporation 1.50% ConocoPhillips 0.45%
' AUOC 0.45%

Cobalt 0.30%

Marathon 0.15%

Venari 0.15%

*Nexen Petroleum Offshore U.S A, Inc. 0.50% ConocoPhillips 0.15%
AUOC 0.15%

Cobalt 0.10%
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(b)

v,

Marathon 0.05%
Venari 0.05%

For reference, please see (i) that certain Letter Agreement dated March 26, 2008 by and between
Anadarko E&P Company LP, Kerr-McGee Oil & Gas Corporation, ConocoPhillips Company and
Exxon Mobil Corporation; (i) that certain Letter Agreement dated March 31, 2008 by and
between Anadarko E&P Company LP, Kerr-McGee Oil & Gas Corporation, ConocoPhillips
Company and Nexen Petrolenm Offshore U.S A, Inc.; (iii) that certain Assignment of Overriding
Royalty Interest dated effective February 1, 2008 by and between Kerr-McGee Oil & Gas
Corporation, as Assignor, and Exxon Mobil Corporation, as Assignee; (iv) that certain
Assignment of Overriding Royalty Interest dated effective February 1, 2008 by and between
ConocoPhillips Company, as Assignor, and Exxon Mobil Corporation, as Assignee; (v) that
certain Assignment of Overiding Royalty Interest dated effective February 1, 2008, by and
between Kerr-McGee Oil & Gas Corporation, as Assignor, and Nexen Petroleum Offshore
U.S.A. Inc., as Assignee; and (vi) that certain Assignment of Overriding Royalty Interest, dated
effective February 1, 2008, by and between ConocoPhillips Company, as Assignor, and Nexen
Petroleum Offshore U.S.A. Inc., as Assignee.

Lease OCS-( 28148 Walker Ridee Block 53 (North Half)

Gross Net
Hunt Oil Company 3.0% ConocoPhillips 0.90%
AUOC 0.90%
Cobalt 0.60%
Marathon 0.30%
Venari 0.30%

For reference, please see that certain Assignment of Overriding Royalty Interest by and between
Anadarko Offshore US Corporation, as Assignor, and Hunt Oil Company, as Assignee, dated
effective February 1, 2013,

OPERATOR: Anadarko Petroleum Corporation

ADDRESSES, CONTACT INFORMATION AND PARTY REPRESENTATIVES:

ConocoPhillips Company Anadarko Petroleum Corporation
Mail:  P.O. Box 2197 P.O. Box 1330
Houston, TX 77252 Houston, TX 77251-1330
Office: 600 North Dairy Ashford 1201 Lake Robbins Drive
Dubai, 3018 The Woodlands, TX 77380
Houston, TX 77079
Aun:  Jim Higgins — Land Manager Jim W. Bryan ~ Director, Land GOM
Telephone: (281)293-3139 (832) 636-8831
Facsimile: (281)293-6171 (832) 636-8059
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Cobalt International Energy, L.P,

Mail: 920 Memorial City Way
Suite 100
Houston, TX 77024

Office: 920 Memorial City Way
Suite 100
Houston, TX 77024

Attn: Ben Davis

Land Manager, Gulf of Mexico

Telephone: (713) 579-9172
Facsimile: (713) 579-9196

Anadarko US Offshore Corporation

Mail:  P.O. Box 1330
Houston, TX 77251-1330

Office: 1201 Lake Robhins Drive
The Woodlands, TX 77380

Attn; - Jim W. Bryan — Directar, Land GOM

Telephone: (832) 636-8831
Facsimile: (832) 636-8059

Marathon Qil Company
P.O. Box 3128
Houston, TX 77253

5555 San Felipe Rd.
Houston, TX 77056

Brad L. Dowdell -~ Land Manager
(713)296-3215
(713)296-4209

Venari Offshore LLC

5847 San Felipe Street, Suite 4675
Houston, TX 77057

Scott Comwell

(713) 266-5474
(713) 266-2330

END OF EXHIBIT “A”
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SECOND AMENDMENT OF OPERATING AGREEMENT

This Second Amendment of Operating Agreement (*Agreement”), dated August 23, 2011, is made by and
among Cobalt International Energy, L.P., a Delaware limited partnership (“Cobalt™), Marathon Oil
Company, an Ohio corporation (*"MOC™), ConocoPhillips Company, a Delaware corporation (*COPC™)
and Anadarko Petroleum Corporation (“Anadarko™). a Delaware corporation. The parties herein may be
individually referred to as “Party” or collectively as the “Parties”,

Recitals

Whereas COPC and Anadarko (formerly Anadarko E&P Company, LP) entered into that certain
Operating Agreement, Shenandoah Prospect, effective April 1, 2008 (*OA™) covering Walker
Ridge Blocks 8, 51 and 52 (“Contract Area™):

Whereas pursuant to that cerfain Participation Agreement dated May 7. 2008 between COPC and
Cobalt, COPC assigned an undivided 20% record title interest in the Contract Area to Cobalt,
effective May 1, 2008,

Whereas pursuant to that certain Participation Agreement dated July 17, 2008 between COPC and
MOC, COPC assigned an undivided 10% record title interest in the Contract Area to MOC,
effective June |, 2008 ; and

Whereas pursuant to that certain Ratification, Joinder and First Amendment of Operating
Agreement between the Parties Cobalt and MOC joined and ratified the OA and the OA was
amended to reflect such joinder and interest of the Parties accordingly; and

Whereas inasmuch as (i) Lease OCS-G 202359 Walker Ridge Block 8 expired and is no longer
part of the Contract Area as preseribed by the OA; and (ii) Article 11.5¢ of the OA, as currently
written, mandates that Appraisal Operations were deemed concluded prior to the approval of the
first Appraisal Operation, the Parties desire, by virtue of this Agreement, to amend the OA to
address these issues.

Amendment(s)

Now, therefore, for and in consideration of the sum of Ten Dollars ($10.00) and other good and valuable
consideration, the receipt and sufficiency of which are liereby acknowledged and confessed, together with
the mutual covenants, conditions, and obligations contained herein, the Parties do hereby amend the OA
insofar and only insofar as described herein:

L As indicated on Attachment | made a part hereof, Exhibit “A” of the OA 1s hereby amended, with
regard, in particular, to Section | thereof (Description of Contract Area and Leases), namely, the Contract
Area is revised to include only Lease OCS-G 31938 Walker Ridge Block 51 and Lease OCS-G 25232
Walker Ridge Block 52, In addition, as a result of Bureau of Ocean Energy Management, Regulation and
Enforcement NTL 2011-NOS and Anadarko’s lease extension request for OCS-G 25232 Walker Ridge
Block 52 pertaining thereto, the expiration date of said lease has been changed from May 31, 2013 to May
31, 2014 accordingly. The attached Exhibit “A”, as revised, shall supersede and take the place of the
previous Exhibit “A™ and shall be automatically part of and attached to the OA.

2. Article 11.5(¢c) is hereby automatically revised to read as follows: “forty-eight (48) months from

the conclusion of Exploratory Operations, provided no Appraisal Operation has been approved prior to
the end of such forty-eight (48) month period,”,

Page 1 0of 6 2770210



Miscellaneous
3. This Agreement shall be binding upon the undersigned Parties and their respective heirs,
successors and assigns. Capitalized terms not otherwise defined herein shall have the same meaning as in
the OA,

4. This Agreement may be executed in any number of counterparts for filing with applicable
governmental agencies and recording, Each counterpart hereof shall be deemed to be an original
mstrument, but all such counterparts shall constitute but one Agreement.

5. Except as amended herein, all other terms and conditions of the OA shall remain unchanged and
in full force and effect as written therein,

WITNESSES: Cobalt [ mcmational Energy, L.P.
\ v
:/1\:\)( /) By: /wm’ o{f}g/ LN
/ / : Name: Lynne L. Hackedorn
Hed A ~ /(P2 Title: Vice President, Government/
v Public Affaifs & Land
Date: 5 /3711
79
WITNESSES: . Marathon Oil Company
4 e /7 P
s’ >/ ey
( R f” P By: A Dt a&ﬁwa

Name: Brad L. Dowdell ok

‘“‘_//V 4 Title: Attorney-in-Fact
Date: G /‘/f ”é/’/

WITNESSES: ConocoPhillips Company
ha, ; -
\J'{),/l(/nv t/z) 3’%\/\'\/\/\»)—-’* B)“ /./:;‘;//f’;z //i' /<’f{_ / /W(/ﬁ’(_ i};"\j
SQ l ’ Name: C// Jim M. Higgins Z
I \ﬂ)c\/{:qu(ﬁ« Title: “Attorney-in-Fact
o Date: 10732041
WITNESSES: Anadarko Petrolgum Corpofation

/f e
s B P~ V7 5
7// % /)K Name: £ Jim W. B&an
/ j = /\J — Title: /\gaul}/t,and ttorney-in-Fact

T Date:
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ACKNOWLEDGMENTS

STATE OF TEXAS )
)
COUNTY OF HARRIS )

BEFORE ME, the undersigned Notary Public, on this day personally appeared Lynne L.
Hackedorn, known to me to be the person whose name is subscribed to the foregoing instument and
acknowledged to me that she, being fully authorized to do so, executed and delivered the same as Vice
President, Government/Public AfTairs & Land for Cobalt lntemational Energy, L.P, a Delaware limited
partnership, on the day and year therein mentioned and as the act and deed of said limited partnership, for
the purpose and consideration therein expressed.

JNMUNDEMWMA%WN S1AL OF OFFICE, xmsjl{fdd\ of A{gm;? 2011.

% Notary Public, State of Texas
<~ My Comimission Expires ekma \/W
Jung 10, 2012

= Notary Public in and for LhUau of Texas

My Comnission Expires;

STATE OF TEXAS )
)
COUNTY OF HARRIS )

BEFORE ME, the undersigned Notary Public, on this day personally appeared Brad L. Dowdell,
known (o me to be the person whose name is subscribed to the foregoing instrument and acknowledged to
me that he, being fully authorized to do so, executed and delivered the same as Attorney-in-Fact for
Marathon Oil Company, an Ohio corporation, on the day and year therein mentioned and as the act and
deed of said corporation, for the purpose and consideration therein expressed.

et **‘“@ﬁ,i(yﬂ‘z ;;JAA;;{:L»':;,'QQ:;@ f«é /] ‘]L
\ {/ff{(/(cf/?e’( umz
K‘"’LL(!Y!@&ILQB{T‘R TRANL }Q; Nomn Pubhun and for the State of!u\as

COUNTY OF HARRIS

BEFORE ME, the undersigned Notary Public, on this day personally appeared Jim M. Higgins,
known to me to be the person whose name is subscribed to the foregoing instrument and acknowledged to
me that he, being fully authorized to do so, executed and delivered the same as Attorney-in-Fact for
ConocoPhillips Company, a Delaware corporation, on the day and year therein mentioned and as the act
and deed of said corporation, for the purpose and consideration therein expressed.

rd
GIVEN UNDER MY HAND AND SEAL OF OFFICE, s < S dayo C)@%bgfm i,

/ ’/CKU U /& /9/

Notary Public in and for the State of Texas

- - i L
My Commission Expires:wb %7'}&/5

PATHICIA BEAN
Notary Public, State of Texas
My Commigslon Explres Page 30of6
May 19,2015




STATE OF TEXAS )
COUNTY OF MONTGOMERY )

BEFORE ME, the undersigned Notary Public, on this day personally appeared Jim W. Bryan,
known to me to be the person whose name is subscribed to the foregoing instrument and acknowledged fo
me that he, being fully authorized to do so, executed and delivered the same as Agent and Attorney-in-

Fact for Anadarko Petroleum Corporation, a Delaware Corporation, on the day and year therein mentioned
and as the act and deed of said corporation, for the purpose and consideration therein expressed.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this 49 “day of @g_x}g st 2011,

At Capatrs

Notary Public in and for the State of Texas

My Commission Expires: Q,’,OM 14,2012

KIM CAPSTIN
1Y COMMISSION EXPIRES
Apil 18, 2012

haaies >
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Attachment 1

Attached to and made a part of that certain Second Amendment of Operating
Agreement, dated August 23, 2011, by and between Cobalt International Energy, L.P.,
Marathon Qil Company, ConocoPhillips Company, and Anadarko Petroleum Corporation

Amended Exhibit "A"

Attached to and made a part of that certain Operating Agreement
dated effective April 1, 2008 by and between
ConocoPhillips Company and Anadarko E&P Company LP

DESCRIPTION OF CONTRACT AREA, LEASES, WORKING INTEREST OF THE PARTIES,
AND REPRESENTATIVES

L DESCRIPTION OF PROSPECT AREAS AND LEASES:

0C8-G No. ___Area | Block | - . ExpirationDate .
319038 Walker Ridge f 51 November 30, 2017
25232 Walker Ridge , 52 May 31, 2014

I8 WORKING INTEREST OF THE PARTIES:

ConocoPhillips Company ' 40.00%"
Anadarko Petroleum Corporation 30.00%*
Cobalt International Energy, LP 20.00%"
Marathon Oif Company 10.00%"

i EXISTING OVERRIDING ROYALTY INTERESTS:

Gross Net

*Exxon Mobil Corparation 1.60% ConocoPhillips  0.60%
Anadarko 0.45%
Cobalt 0.30%
Marathon 0.15%

“Nexen Petroleum Offshore U.S.A. Inc. 0.50% ConocoPhillips  0.20%
Anadarko 0.15%
Cobalt 0.10%
Marathon 0.05%

For reference, please see (i) that certain Letter Agreement dated March 26, 2008 by and
between Anadarko E&P Company LP, Kerr-McGee Oil & Gas Corporation,
ConocoPhillips Company and Exxon Mobil Corporation; (i) that certain Letter Agreement
dated March 31, 2008 by and between Anadarko E&P Company LP, Kerr-McGee Oil &
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Gas Corporation, ConocoPhillips Company and Nexen Petroleum Offshore U.S.A. Inc.;
(iii) that certain Assignment of Overriding Royalty Interest dated effective February 1,
2008 by and between Kerr-McGee Qil & Gas Corporation, as Assignor, and Exxon Mobil
Corporation, as Assignee; (iv) that certain Assignment of Overriding Royalty Interest
dated effective February 1, 2008 by and between ConocoPhillips Company, as Assignor,
and Exxon Mobil Corporation, as Assignee; (v) that certain Assignment of Overriding
Royalty Interest, dated effective February 1, 2008, by and between Kerr-McGee Oil &
Gas Corporation, as Assignor, and Nexen Petroleum Offshore U.S.A. Inc., as Assignee;
and (vi) that certain Assignment of Overriding Royally Interest, dated effective February
1, 2008, by and between ConocoPhillips Company, as Assignor, and Nexen Petroleum
Offshore U.S.A. Inc., as Assignee.

QOPERATOR: Anadarko Petroleum Corporation

ADDRESSES, CONTACT INFORMATION AND PARTY REPRESENTATIVES:

ConocoPhillips Company Anadarko Petroleum Corporation
Mail; P.O. Box 2197 P.O. Box 1330

Houston, TX 77252 Houston, TX 77251-1330
Office: 550 Westlake Park Blvd. 1201 Lake Robbins Drive

Three Westlake Park, Suite 3000 The Woodlands, TX 77380
Houston, TX 77079

Attn: Jim Higgins — Land Manager Jim W. Bryan - Director, Land GOM
Telephone:  (832) 486-2039 Telephone: (832) 638-8831
Facsimile: (832) 486-2691 Facsimile:  (832) 636-8059
Cobalt International Energy, L.P. Marathon Oil Company
Mail: Two Post Oak Central Post Office Box 3128
1980 Post Qak Boulevard Houston, TX 77253
Suite 1200
Houston, TX 77056
Office:  Two Post Oak Central 5555 San Felipe Rd.
1980 Post Oak Boulevard Houston, TX 77056
Suite 1200
Houston, TX 77056
Atin: Lynne Hackedorn ~Vice President, Brad L. Dowdell - Land Manager
Government/Public Affairs & Land
Telephone:  (713) 579-8115 Telephone: (713) 296-3215
Facsimile: (713) 579-9196 Facsimile: (713) 296-4209

END OF EXHIBIT “A’
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RATIFICATION, JOINDER AND FIRST AMENDMENT OF OPERATING AGREEMENT

This Ratification, Joinder and First Amendment of Operating Agreement (“Agreement”) is made by and
among Cobalt International Energy, L.P., a Delaware limited partnership (“Cobalt”) Marathon Oil
Company, an Ohio corporation (*“MOC”), ConocoPhillips Company, a Delaware corporation (“COPC”)
and Anadarko E&P Company LP, a Delaware limited partnership (“Anadarko™). The parties herein may
be individually referred to as “Party” or collectively as the “Parties”.

Recitals

Whereas COPC and Anadarko entered into that certain Operating Agreement, Shenandoah
Prospect, effective April 1, 2008 (“OA”) covering Walker Ridge Blocks 8, 51 and 52 (“Contract
Area”) as shown in Exhibit "A" attached thereto;

Whereas pursuant to that certain Participation Agreement dated May 7, 2008 between COPC and
Cobalt, COPC has assigned an undivided 20% record title interest in the Contract Area to Cobalt,
effective May 1, 2008;.

Whereas pursuant to that certain Participation Agreement dated July 17, 2008 between COPC and
MOC, COPC has assigned an undivided 10% record title interest in the Contract Area to MOC,
effective June 1, 2008 ; and

Whereas the Parties desire that Cobalt and MOC join and ratify the OA and that the OA be
amended to reflect such joinder and interest of the Parties as hereinafter provided;

Ratification, Joinder and Amendment

Now, therefore, for and in consideration of the sum of Ten Dollars ($10.00) and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged and confessed, together with
the mutual covenants, conditions, and obligations contained herein, the Parties do hereby amend the OA
insofar and only insofar as described herein:

1. Effective May 1, 2008, Cobalt does hereby expressly ratify, join, approve, adopt, and confirm all
of terms and provisions of the OA, including this first amendment thereto, and agrees to perform its
proportionate part of all duties, covenants and obligations thereunder and takes cognizance of all of the
terms and provisions thereof.

2, Effective June 1, 2008, MOC does hereby expressly ratify, join, approve, adopt, and confirm all
of terms and provisions of the OA, including this first amendment thereto, and agrees to perform its
proportionate part of all duties, covenants and obligations thereunder and takes cognizance of all of the
terms and provisions thereof.

3. Effective June 1, 2008, the Parties agree to delete Exhibit "A” to the OA in its entirety and
replace it with Attachment 1 attached hereto and made a part hereof.

Miscellaneous
4, For the sole purpose, and no other, as may apply to the COPC assignments to and the joinder of

Cobalt and MOC to the OA as herein described, the Parties hereby waive any and all transfer notices,
minimum transfer and maintenance of uniforin interest requirements, consent rights, preferential rights
and Area of Mutual Interest rights, if any. This waiver shall not be deemed to be or construed as a further
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or continuing waiver of any of the above referenced terms or rights or any other term, condition or
covenant under this OA.

5. This Agreement shall be binding upon the undersigned Parties and their respective heirs,
successors and assigns. Capitalized terms not otherwise defined herein shall have the same meaning as in

the OA.

6. This Agreement may be executed in any number of counterparts for filing with applicable
governmental agencies and recording. Each counterpart hereof shall be deemed to be an original
instrument, but all such counterparts shall constitute but one Agreement.

7. Except as amended herein, all other terms and conditions of the OA shall remain unchanged and
in full force and effect as written therein,

WII{ NFSSF(S Cobalt International Energy, L.P.
e \ e | /
"LE %Eiy")rxwéw By: W / é/mﬂé‘%ﬂ/
oty § / T Name: &/ Lymne L. Hackedorn
VAR - Title: Vice President, Land
- Date: Ty 7 ’7 A2 7
Jd
Marathon Oil Company

'w"'/{,fﬂfé’/,; z‘f’”z fﬁi :/,ww - By: /{*/ffy J«ﬁ/ f/ﬁ_fﬂf*f/
‘ . o Name: #/  Brad L. Dowdell

(i * Lo Title: Attomey-m—}*act
Date: j/l/f(d !/z 7{, 7 ()(954
WITNESSES: ConocoPhillips Company
E/v&./ \&/\! By: QW{ %/ %C}/@
| \ V) . //"/\ . Name: &/ JIim M. Higgins Z@
Asldene [y Are Lo St Title: Atgprmey-in-Fact s
3 Date: T ey S, 2005 /%5
¢ S A S 7 !
WITNESSES: Anadarko E&P Company LP
i s < 7 Ty (’j}“’
}i/!‘,»ﬁ,z // By: mi\/ f N/ , T
Y [ a7l . kA
y / ﬁ: Name: 4" Jim W, Bryan ¢
%/ g?/(”’i‘k) Title: Agent and Attorney-in-Fact

Date: /M@ /% éd
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ACKNOWLEDGMENTS

STATE OF TEXAS )
)
COUNTY OF HARRIS )

BEFORE ME, the undersigned Notary Public, on this day personally Lynne L. Hackedorn,
known to me to be the person whose name is subscribed to the foregoing instrument and acknowledged to
me that she, being fully authorized to do so, executed and delivered the same as Vice President, Land for
Cobalt International Energy, L.P., a Delaware limited partnership, on the day and year therein mentioned
and as the act and deed of said corporation, for the purpose and consideration therein expressed.

GIVbN UNDER MY HAND AND SEAIL OF OFFICE, this i Mday of 2009.

RHONDA VAUGHN @ &W
V4

% Notary Public, State of Texas |
Notary Public in and for the State ({/f Texas

My Commission Expires
. June 10, 2012

i3
"rm:

raend
%S
&

STATE OF TEXAS

)
)
)

COUNTY OF HARRIS

BEFORE ME, the undersigned Notary Public, on this day personally Brad L. Dowdell, known to
me to be the person whose name is subscribed to the foregoing instrument and acknowledged to me that
he, being fully authorized to do so, executed and delivered the same as Attorney-in-Fact for Marathon Oil
Company, an Ohio corporation, on the day and year therein mentioned and as the act and deed of said
corporation, for the purpose and consideration therein expressed.

0l

(‘?l % #

FE %:

£§ fie, Siate of Toxos ) ’

% A el Toes & }1 Notary Puhhc inand for the State of Texas
SMyCommission Bxpires: M

STATE OF TEXAS §
§
COUNTY OF HARRIS §

BEFORE ME, the undersigned Notary Public, on this day personally Jim M. Higgins, known to
me to be the person whose name is subscribed to the foregoing instrument and acknowledged to me that
he, being fully authorized to do so, executed and delivered the same as Attorney-in-Fact for
ConocoPhillips Company, a Delaware corporation, on the day and year therein mentioned and as the act
and deed of said corporation, for the purpose and consideration therein expressed.

GIVLN UNDER MY HAND AND SEAL OF OFFICE, tlns/ﬂ day of A hi Y ,2009.
! 4 /
)M’if’ .y f;f
Notary Public in.and for the State of Texas

ISABEL H. BUELL
¢ MY COMMISSION EXPIRES
Saptemberis 2012
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STATE OF TEXAS )
)

COUNTY OF MONTGOMERY )

BEFORE ME, the undersigned Notary Public, on this day personally Jim W. Bryan, known to me
to be the person whose name is subscribed to the foregoing instrument and acknowledged to me that he,
being fully authorized to do so, executed and delivered the same as Agent and Attorney-in-Fact for
Anadarko E&P Company LP, a Delaware Limited Partnership, on the day and year therein mentioned and

as the act and deed of said corporation, for the purpose and consideration therein expressed.

GIVEN UNDER MY HAND AND SEAIL OF OFFICE, this &5~ day of /4" 2009,
/ 77

/ A
P . P
Vi / yd 2 Ny P
i A B AR A STy 2w
At als i A oS it

ANotary Public in and for the State of Texas

My Commission Expires:

DEBORAH 1L

\\\mum,,,;
Motary Public, State of Texas
¥

RS
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Attachment 1

Attached to and made a part of that certain Ratification, Joinder and First
Amendment of Operating Agreement by and between Cobalt International Energy, L.P.,
Marathon Qil Company, ConocoPhillips Company, and Anadarko E&P Company LP

Amended Exhibit "A”

Attached to and made a part of that certain Operating Agreement
dated effective April 1, 2008 by and between
ConocoPhillips Company and Anadarko E&P Company LP

DESCRIPTION OF CONTRACT AREA, LEASES, WORKING INTEREST OF THE PARTIES,
AND REPRESENTATIVES

I DESCRIPTION OF CONTRACT AREA AND LEASES:

S ook B
20259 Walker Ridge 8 June 30, 2008
31938 Walker Ridge 51 November 30, 2017
256232 Walker Ridge 52 May 31, 2013

I WORKING INTEREST OF THE PARTIES:

ConocoPhillips Company 40.00%*
Anadarko E&P Company LP 30.00%*
Cobalt International Energy, LP 20.00%*
Marathon Oil Company 10.00%*

. EXISTING OVERRIDING ROYALTY INTERESTS:

Gross Net

*Exxon Mobil Corporation 1.50% ConocoPhillips  0.60%
Anadarko 0.45%
Cobalt 0.30%
Marathon 0.15%

*Nexen Petroleum Offshore U.S.A. Inc. 0.50% ConocoPhillips  0.20%
Anadarko 0.15%
Cobalt 0.10%
Marathon 0.05%

For reference, please see (i) that certain Letter Agreement dated March 26, 2008 by and
between Anadarko E&FP Company LP, Kerr-McGee Oil & Gas Corporation,
ConocoPhillips Company and Exxon Mobil Corporation; (if) that certain Letter Agreement
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dated March 31, 2008 by and between Anadarko E&P Company LP, Kerr-McGee Oil &
Gas Corporation, ConocoPhillips Company and Nexen Petroleum Offshore U.S.A. Inc,;
(iif) that certain Assignment of Overriding Royalty Interest dated effective February 1,
2008 by and between Kerr-McGee Oil & Gas Corporation, as Assignor, and Exxon Mobil
Corporation, as Assignee; (iv) that certain Assignment of Overriding Rovalty Interest
dated effective February 1, 2008 by and between ConocoPhillips Company, as Assignor,
and Exxon Mobil Corporation, as Assignee; (v) that certain Assignment of Overriding
Royalty Interest, dated effective February 1, 2008, by and between Kerr-McGee Oil &
Gas Corporation, as Assignor, and Nexen Petroleum Offshore U.S.A. Inc., as Assignee;
and (vi) that certain Assignment of Overriding Royalty Interest, dated effective February
1, 2008, by and between ConocoPhillips Company, as Assignor, and Nexen Petroleum
Offshore U.S.A. Inc., as Assignee.

OPERATOR: Anadarko E&P Company LP

ADDRESSES, CONTACT INFORMATION AND PARTY REPRESENTATIVES:

ConocoPhillips Company Anadarko E&P Company LP
Mail: P. O. Box 2197 P.O. Box 1330

Houston, TX 77252 Houston, TX 77251-1330
Office: 550 Westlake Park Blvd. 1201 Lake Robbins Drive

Three Westlake Park, Suite 3000 The Woodlands, TX 77380
Houston, TX 77079

Attn: Jim Higgins — Land Manager Jim W. Bryan - Director, Land GOM
Telephone:  (832) 486-2039 Telephone: (832) 636-8831
Facsimile: (832) 486-2691 Facsimile:  (832) 636-8059

Cobalt International Energy, L.P. Marathon Oil Company

Mail; Two Post Oak Central Post Office Box 3128
1980 Post Oak Boulevard Houston, TX 77253
Suite 1200 . ’
Hauston, TX, 77056 ,, . w
Office:  Two Post Oak Central | | 5565 San Pelipe Rd.
1980 Post Oak Boulevard Houston, TX 77056 -
Suite 1200 . '
Houstop, TX 77056 : A .
Atin: ‘Lynner!ﬂackedom ~Vice President, Brad L. Dowdell — Land Manager
Land vt
Telephone:  (713)%79-9115 Telephone: (713) 296-3215
Facsimile; (713) 579-8196 Facsimile: (713) 296-4209
END OF EXHIBIT “A” .
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STATE QF LOUISIANA
PARISH OF ST. MARY

|, the undessigned Daputy Clerk, 16th Judicial
Misdrict Caoust, St Wary Parish, LA, Ex-Officio Resorder,
theseof, duly commigsionat and qualified, do hareby certify

that tha sbrdte and foregning is a Lue apd gurrect cupy of
J/\w\e v& 3

the triginz! 00 L €3 nens LG Stedement w/Atoe

as on f le and oy resodles u}':

zignature and L i fih olany o
as of this_\JOU £, !ﬁ\b{* C '7 o1 LA e zank!m
St Mary Parish, Louisiana

/j Lo, [}U\A f/{»: QCUJ(OL&

V' TDEPUTY CLERK OF COURT

Yo s



TEL. 8327 5361000

DARKO PETROLEUM CORPORATION PO, BOX 1330« HOUSTOMN, TEXAS 772501330

November 6, 2017

R =

£

St. Mary Parish Clerk of Court
Recordation Department

500 Main Street, Second Floor
Franklin, LA 70538

RE:  UCC-1 Filing
Memorandum of Operating Agreement and Financing Statement

To Whom It May Concern:

Enclosed for your further handling Anadarko Petroleum Corporation respectfully submits the
following:

Two (2) copies of the Memorandum of Operating Agreement and Financing Statement for the
following leases:

¢ OCS-G 31938, Walker Ridge, Block 51;
e  0OCS-G 25232, Walker Ridge, Block 52 and
o OCS-G 28148, Walker Ridge, Block 53

By and between Anadarko Petroleum Corporation, Anadarko US Offshore LLC, Cobalt
International Energy, L.P., ConocoPhillips Company and Venari Offshore LLC.

Please file in the Uniform Commercial Code — Financing Statement — (UCC-1) in both the
Fixture Filing and As-extracted collateral. Please return a certified copy to complete our records
to the following:

Anadarko Petroleum Corporation
Attn: Kim Capstin,
1201 Lake Robbins Drive, The Woodlands, Texas, 77380

Please charge our Anadarko Petroleum Corporation account ACCT: 2161 - for the recording
fees.

If you have any questions please feel free to contact the undersigned at (832) 636-8796 or via
email: kimberly.capstin@anadarko.com.

(apotons

Kim Capstin
Land Offshore - GOM

Sincerely,




TEL, 832/ 6361000
3DARKC PETROLEUM CORPORATION PO, BOX 1330 « HOUSTON, TEXAS 77251~1330

November 6, 2017

St. Mary Parish Clerk of Court
Recordation Department

500 Main Street, Second Floor
Franklin, LA 70538

RE:  UCC-1Filing
Memorandum of Operating Agreement and Financing Statement

To Whom It May Concern:

Enclosed for your further handling Anadarko Petroleum Corporation respectfully submits the
following:

Two (2) copies of the Memorandum of Operating Agreement and Financing Statement for the
following leases:

o OCS-G 31938, Walker Ridge, Block 51;
OCS-G 25232, Walker Ridge, Block 52 and
» OCS-G 28148, Walker Ridge, Block 53

By and between Anadarko Petroleum Corporation, Anadarko US Offshore LLC, Cobalt
International Energy, L.P., ConocoPhillips Company and Venari Offshore LLC.

Please file in the Uniform Commercial Code — Financing Statement — (UCC-1) in both the
Fixture Filing and As-extracted collateral. Please return a certified copy to complete our records
to the following:

Anadarko Petroleum Corporation
Attn: Kim Capstin,
1201 Lake Robbins Drive, The Woodlands, Texas, 77380

Please charge our Anadarko Petroleum Corporation account ACCT: 2161 - for the recording
fees.

If you have any questions please feel free to contact the undersigned at (832) 636-8796 or via
email: kKimberly.capstin@anadarko.com.

oy,

Kim Capstin
Land Offshore - GOM

Sincerely,



St. Mary Parish, LA
Cliff Dressel Clerk of Court
500 Main Street
P.O. Drawer 1231
Franklin, LA 70538
Phone Number : (337) 828-4100
N Fax Number : (337) 828-2509 J

Official Receipt : 2017-00008806

Printed On : 11/07/2017  at 9:28:47 AM By : 117 on 4MP0582-PC

Customer :
Attn: KIM CAPSTIN
ANADARKQ PETROLEUM CORPORATION
1201 LAKE ROBBINS DRIVE
THE WOODLANDS, TX 77380

Date Recorded : November 07, 2017
Instrument ID Amount

$185.00

Transaction : Ucc Filing
Remarks : 51-80680

Total Due : $185.00
Amount Charged : $185.00
Change Tendered : $0.00

PLEASE INDICATE OFFICIAL RECEIPT NUMBER WHEN REMITTING PAYMENT
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\ STATE OF LOUISIANA
. , UNIFORM COMMERGIAL CODE - FINANCING STATEMENT
¥ UCC-1

important - Read Instructions before filing out form.
Follow instructions carefully.

1. Deblor's exact full legal name - insert only gne debtor name {1a or 1b) - do not abbreviate or combine names.

1a Organization’s Name

Anadarko US Offshore LLC

OR
1o Individual's Last Name (and Title of Lineage (e.g. Jr. Sr., 1ll, if applicable) gFirst Name Middle Name
|
1c Mailing Address City EState "Postal Code Country
. . ! v
1201 Lake Robbins Drive The Woodlands ' Texas | 77380 USA
I

1 Tax ID#: SGN or EIN Add'l info re te Type of 1 Jurisdiction of tg Organizational 1D # if any

76 AA&™ Organization Organization Qrganization D

76-(1544357 Deblor Limited Liability Company | Delaware None
2.

Additional deblor's exact ful lega! name - insert only ane deblor name {2a or 257 - do not abbreviale or combine names.

| 2a Organization's Name
Cobalt International Energy, L.P.

OR
26 Individual's Last Name (and Title of Lineage {e.g. Jr, Sr. 1I1), if applicable)  [First Name tliddle Name
]
e Malling Address . . . et i State Postal Code ; Country
‘ s 920 Memorial City Way, Ste. 100 1 * Houston }Texas 034 i USA
2d Tax 1D # SSN or EIN Add'linfo re 2e Type of 21 Jurisdiction of 2¢ Organizational 1D #, if any

Organization Organization Organization
Debtor: Limited Parmership Delaware D None

3. Secured Party's Name (or Name of Total Assignes of Assignor S$/P) - insert only gpe secured party name (3a or 3b)

3a Organization's Name
Anadarko Pewoleum Corporation

OR
3b Individual's Last Name (and Title of Lineage {e,g. Jr., Sr., Ill), if applicable | First Name Middle Name
|
¢ Maili iress ' : : i tal Cod Country
3¢ Mailing Aress 1701 [ ake Robbins Drive 1 The Woodlands Tonne e T N L

4. This FINANCING STATEMENT covers the following collateral:
OCS-G 31938 - Walker Ridge 51; OCS-G 25232 - Walker Ridge 52;
OCS-G 28148 - Walker Ridge 53
See additional description attached

Sa Check if applicable and attach legal description of real property: [ZlFixture filing {Z} As-extracted collateral D Standing timbsr constituting goods
{:} The dablor(s) do not have an interest of record in the real properly (Enter name of an owner of record in 5b)

5 Owner of real property (if other than named debtor)

Ga Chegk only if applicable and check anly one box
Debtor is a Transmitting Utility. Filing is Effective Until Terminated

D Filed in connection with a public finance transaction. Filing is effective
for 30 years

10. The space below is for Filing Office Use Only

.
6t Check gnly if applicable and check only. one box ENTRY NO 51 5088‘3
Diebtor is 2 Trustor || Trustee acting with respect to property held in OF UCC - Filed of date
frust or Decedent's Estate
7. ALTERNATIVE DESIGNATION (If applicable): D LESSEE/LESSOR
D CONSIGNEE/CONSIGNOR D BAILEE/BAILOR

D SELLER/BUYER D AG, LIEN D NON-UCC-FILING NGV a 7 28?7

‘ O
/7 ; | 8
8. Name and Phone Number to contact filer 1 ‘ } ]
Kim Capstin (832) 636-8796

)

. T

9. Send Acknowledgment To: {Name and Address) T‘ MARY PF? F"JH(
Anadarko Petroleum Corporation v

12011 Lake Robbins Drive

The Woodlands, Texas 77380

{i i " i ’ > : TORS
At apstin - Offshore Land 11, D CHECK TO REQUEST SEARTH REPORT{S] ON DEB
Attn: Kim Capstin - Offshore Gulf of Mexico, Lanc (ADDITIONAL FEE REQUIRED) D’m SEBTORS Dosm oRt [:]Dea'roaz

POV HQEANA QEADEZTARY M QTATI 44797010



UCC FINANCING STATEMENT ADDITIONAL PARTY

FOLLOW INSTRUCTIONS

18 NAME OF FIRST DEBTOR: Same as line 1a or 1b on Finansing Statement, f line 15 was Jeft blank
becsuse individual Debtor name did rot i, check here 5

18a. ORGANIZATION'S NAME

Anadarko US Offshore LLC

OR

18b. INDIVIDUAL'S SURNAME

FIRST PERSONAL NAME

ADDITIONAL NAME({SIINITIAL(S) SUFFIX

THE ABOVE SPACE 1S FOR FILING OFFICE USE ONLY
19. ADDITIONAL DEBTOR'S NAME: Provide only gng Debtor name {19a or 19b' {use exat, full name; do not omit, modify, or abbreviate any part of the Deblor's name}
i Ga. ORGANIZATION'S NAME

ConocoPhillips Company

OR

180, INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME{SHINITIALIS) SUFFIX
19c. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY
Post Office Box 2197 Houston TX 177252 USA

20. ADDITIONAL DEBTOR'S NAME: Provide only one Dabtor name {20a or 205} (use exact, full name; do not omit, modity, or abbreviate any part of the Deblor's rame)

208 ORGANIZATION'S NAME

Venari Offshore LL.C
OR 20b. NDIVIDUAL'S SURNAME FIRST FERSONAL NAME ADDITIONAL NAME(SVINITIALLS) SUFFIX
20c. MAILING ADDRESS ciry STATE EPOSTAL CODE COUNTRY
15375 Memorial Drive, Suite 8§00 Houston TX [77079 USA

21, ADDITIONAL DEBTOR'S NAME: Provide only gne Debtor name (21a or 218) (Use exact, full name: do not omit, modify. or abbreviate any part of the Debtor's name)
2%a ORGANIZATION'S NAME

OR

210 INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(SHINITIAL(S) SUFFIX

24c MAILING ADDRESS ciTY STATE |POSTAL CODE COUNTRY

22/[3 ADDITIONAL SECURED PARTY'S NAME pr D ASSIGNOR SECURED PARTY'S NAME: Provide only gne name {22a or 220}
2%a ORGANIZATION'S NAME

CR

22b, INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(SYINITIAL{S) SUFFIX

22¢. MAILING ADDRESS CITY $TATE |POSTAL CODE COUNTRY

23, ADDITIONAL SECURED PARTY'S NAME o 2 ASSIGNOR SECURED PARTY'S NAME: Provide anly gne name {23a or 235)
23a. ORGANIZATION'S NAME

OR

230, INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(SHINITIAL(S} SUFFIX

230 MAILING ADDRESS CiTY STATE |POSTAL CODE COUNTRY

24. MISCELLANEOUS:

International Association of Commercial Administrators (IACA)
FILING OFFICE COPY — UCC FINANCING STATEMENT ADDITIONAL PARTY (Form UCC1AP) (Rev. 08/22/11)
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FILE

MEMORANDUM OF JOINT OPERATING AGREEMENT AND FINANGCING STATEMENT
{Louisiana)

This Memorandum of Joint Operating Agreeement and Financing Statement (hereinafter called
"Memorandum”) is effective as of the effective date of the Joint Operating Agreeement referred to
in Paragraph 2.0 below and is executed by Anadarko E&P Company, LP (the "Operator’), a
Delaware Limited Partnership whose mailing address is 1201 Lake Robbins Drive, The
Woodlands, Texas, 77380, ConocoPhillips Company (“Non-Operator”), a Delaware corporation
whose mailing address is P.O. Box 2197, Houston, Texas, 77252-2197, Cobalt International
Energy, L.P. ("Non-Operator’), a Delware Limited Partnership whose mailing address is Two Post
QOak Central, 1980 Post Oak Blvd., Suite 1200, Houston, Texas, 77056 and Marathon Oil
Company ("Non-Operator”), an Ohio corporation whose address is Post Office Box 3128, Houston,
Texas, 77253.

The Operator and Non-Operator are parties to that cerfain Joint Operating Agreeement dated
effective April 1, 2008 (the “Joint Operating Agreement’), providing for the development and
production of crude olil, natural gas and associated substances from the lands described in Exhibit
“A” of the Joint Operating Agreement (hereinafter called the "Contract Area") and described more
particularly in Attachment "1" to this Memorandum, and designating Anadarko E&P Company, LP
as Operator to conduct such operations for itself and the Non-Operator. Reference Is made hereby
to the Joint Operating Agreement for all purposes, and its terms and provisions are incorporated
herein by this reference to the same extent as if the Joint Operating Agreement was reproduced
herein, Capitalized terms not otherwise defined herein shall have the same meaning as set forth in
the Joint Operating Agreement. In the event of any conflict between the terms or provisions of this

- Memorandum and those contained in the Joint Operating Agreement, including exhibits thereto,

and notwithstanding anything to the contrary in the Joinf Operating Agreement, the terms and
provisions of this Memorandum shall at all times and in all events, prevail and control and govern
between the Parties hereto, with the non-conflicting terms and provisions of the Joint Operating
Agreement continuing in full force and effect. The presence of a term governing conduct in the
Joint Operating Agreement and the absence of a term governing the same conduct in this
Memorandum or the presence of a term governing conduct in this Memorandum and the absence
of a term governing the same conduct in the Joint Operating Agreement shall not constifute a
conflict between the agreements.

Among other provisions, the Joint Operating Agreeement (i) provides for certain mortgages,
pledges and security interests to secure payment by the Parties of their respective share of costs
and other obligations under the Joint Operating Agreeement, (i) contains an Accounting Procedure
along with other provisions which supplement the mortgage, pledge and security interest
provisions, (iii) includes non-consent clauses which provide that Parties who elect not to participate
in certain operations shall be deemed to have relinquished their interest until the consenting
Parties are able to recover their costs of such operation plus a specified amount, (iv) includes a
provision requiring payment of interest on amounts past due, and (v) grants certain preferential
rights to purchase.

A true and correct copy of the Joint Operating Agreeement is on file and available for inspection by
third parties at the offices of the Operator at the address set forth in this Memorandum.

The purpose of this Memorandum is to more fully describe, implement, and perfect the mortgages,
pledges and security interests provided for in the Joint Operating Agreeement, and o place third
parties on notice thereof.

In addition to any other privileges, security rights and remedies provided for by law with respect to
the services rendered or materials and equipment furnished under the Joint Operating Agreement,
in consideration of the mutual rights and obligations of the parties hereunder, the parties hereby
agree as follows:
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6.1 Mortgage in Favor of the Operator. To secure the complete and timely performance of
and payment by each Non-Operator of all obligations and indebtedness of every kind and
nature, whether now owed by such Non-Operator or hereafter arising, pursuant fo the
Joint Operating Agreement, each Non-Qperator grants to Operator a morigage,
hypothecate, and pledge of and over all of its rights, titles and interests in and fo (a) the
Leases, (b) the oil, gas, and associated substances in, on, under, and that may be
produced from the lands within the Contract Area, and (c) all other immovable property
susceptible of mortgage situated within the Contract Area,

The maximum amount for which the mortgage herein granted by each Non-Operator
shall be deemed to secure the obligations and indebtedness of such Non-Operator to the
Operator as stipulated herein is hereby fixed in an amount equal to $250,000,000.00 ({the
"Limit of the Mortgage of Each Non-Operator"). Except as provided in the previous
sentence (and then only to the extent such limitations are required by law), the entire
amount of obligations and indebtedness of each Non-Operator to the Operator is secured
hereby without limitation. Notwithstanding the foregoing Limit of the Mortgage of Each
Non-Operator, the liability of each Non-Operator under the Joint Operating Agreement
and the mortgage, pledge, and security interest granted hereby shall be limited to (and
the Operator shall not be entitled to enforce the same against such Non-Operator for an
amount exceeding) the actual obligations and indebtedness (including all interest
charges, costs, attorneys' fees, and other charges provided for in the Joint Operating
Agreement or this Memorandum) outstanding and unpaid and that are atiributable to or
charged against the interest of such Non-Operator pursuant to the Joint Operating
Agreement.

6.2. Security _Interest in_Favor of the Qperator. To secure the complete and fimely
performance of and payment by each Non-Operator of all obligations and indebtedness
of every kind and nature, whether now owed by such Non-Operator or hereafter arising,
pursuant to the Joint Operating Agreement, each Non-Operating Party hereby grants to
the Operator a continuing security interest in and to all of its rights, titles, interests,
claims, general intangibles, proceeds, and products thereof, whether now existing or
hereafter acquired, in and to (a) all oil, gas, and associated substances produced from
the lands or offshore blocks covered by the Leases or the Contract Area or attributable to
the Leases or the Contract Area when produced, (b) all accounts recelvable accruing or
arising as a result of the sale of such oil, gas, and associated substances (including,
without limitation, accounts arising from gas imbalances or from the sale of oil, gas, and
associated substances at the wellhead), (c) all cash or other proceeds from the sale of
such oil, gas, and associated substances once produced, and (d) all Development
Systems, wells, facilities, fixtures, other corporeal property, whether movable or
immovable, whether now or hereafter placed on the lands or offshore blocks covered by
the Leases or the Contract Area or maintained or used in connection with the ownership,
use or exploitation of the Leases or the Contract Area, and other surface and sub-surface
equipment of any kind or character located on or attributable to the Leases or the
Contract Area and the cash or other proceeds realized from the sale, transfer, disposition
or conversion thereof. The interest of the Non-Operator in and to the oil, gas, and
associated substances produced from or attributable to the Leases or the Contract Area
when extracted and the accounts receivable accruing or arising as the result of the sale
thereof shall be financed at the wellhead of the well or wells located on the Leases or the
Contract Area. To the extent allowed under applicable law, the security interest granted
by each Non-Operator hereunder covers: (A) all substitutions, replacements, and
accessions to the property of such Non-Operator described herein and is intended to
cover all of the rights, titles and interests of such Non-Operator in all movable property
now or hereafter located upon or used in connection with the Contract Area, whether
corporeal or incorporeal; (B) all rights under any gas balancing agreement, farmout
rights, option farmout rights, acreage and cash contributions, and conversion rights of
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such Non-Operator in connection with the Leases or the Contract Area, or the oil, gas,
and associated substances produced from or attributable to the Leases or the Contract
Area, whether now owned and existing or hereafter acquired or arising, including, without
limitation, all interests of each Non-Operator in any partnership, tax partnership, limited
partnership, association, joint venture, or other entity or enterprise that holds, owns, or
controls any interest in the Contract Area; and (C) all rights, claims, general intangibles,
and proceeds, whether now existing or hereafter acquired, of each Non-Operator in and
to the contracts, agreements, permits, licenses, rights-of-way, and similar rights and
privileges that relate to or are appurtenant to the Leases or the Contract Area, including
the following: '

(N all of its rights, titles, and interests, whether now owned and existing or
hereafter acquired or arising, in, to, and under or derived from any present or
future operating, farmout, bidding, pooling, unitization, and communitization
agreements, assignments, and subleases, whether or not described in
Attachment “1" to the extent, and only to the extent, that such agreements,
assignments, and subleases cover or include any of its rights, titles, and
interests, whether now owned and existing or hereafter acquired or arising, in
and to all or any portion of the Leases or the Contract Area, and all units created
by any such pooling, unitization, and communitization agreements and all units
formed under orders, regulations, rules, or other official acts of any governmental
authority having jurisdiction, to the extent and only to the extent that such units
cover or include all or any portion of the Leases or the Contract Area;

(2) all of its rights, titles, and interests, whether now owned and existing or
hereafter acquired or arising, in, to, and under or derived from all presently
existing and future advance payment agreements, and oil, casinghead gas, and
gas sales, exchange, and processing contracts and agreements, including,
without limitation, those contracts and agreements that are described on
Attachment 1", to the extent, and only fo the exteni, those contracts and
agreements cover or include all or any portion of the Leases or the Contract
Area; and

(3) all of its rights, titles, and interests, whether now owned and existing or
hereafter acquired or arising, in, to, and under or derived from all existing and
future permits, licenses, rights-of-way, and similar rights and privileges that relate
to or are appurtenant to the Leases or the Contract Area.

6.3. Mortgage in Favor of the Non-Operator. To secure the complete and timely performance
of and payment by the Operator of all obligations and indebtedness of every kind and
nature, whether now owed by the Operator or hereafter arising, pursuant to the Joint
Operating Agreement, the Operator grants to each Non-Operator a mortgage,
hypothecate, and pledge of and over all of its rights, titles and interests in and to (a) the .
Leases, (b) the oil, gas, and associated substances in, on, under, and that may be
produced from the lands within the Contract Area, and (c) all other immovable property
susceptible of mortgage situated within the Contract Area.

The maximum amount for which the mortgage herein granted by the Operator shall be
deemed to secure the obligations and indebiedness of the Operator to all Non-Operators
as stipulated herein is hereby fixed in an amount equal to $250,000,000.00 (the "Limit of
the Mortgage of the Operator”). Except as provided in the previcus sentence (and then
only to the extent such limitations are required by law), the entire amount of obligations
and indebtedness of the Operator to the Non-Operators is secured hereby without
limitation. Notwithstanding the foregoing Limit of the Mortgage of the Operator, the
liability of the Operator under the Joint Operating Agreement and the mortgage, pledge,
and security interest granted hereby shail be limited to (and the Non-Operators shall not

Page 3
Memorandum of Operating Agreement
And Financing Statement
Shenandoah Prospect



be entitled to enforce the same against the Operator for an amount exceeding) the actual
obligations and indebtedness (including all interest charges, costs, attorneys’ fees, and

other charges provided for in the Joint Operating Agreement or this Memcrandum)
outstanding and unpaid and that are atfributable to or charged against the interest of the
Operator pursuant to the Joint Operating Agreement.

6.4 Security Interest in Favor of the Non-Operator, To secure the complete and timely
performance of and payment by the Operator of all abligations and indebtedness of every
kind and nature, whether now owed by the Operator or hereafter arising, pursuant to the
Joint Operating Agreement, the Operator hereby grants to each Non-Operator a
continuing security interest in and to all of its rights, titles, interests, claims, general
intangibles, proceeds, and products thereof, whether now existing or hereafter acquired,
in and to (a} all oll, gas, and assaciated substances produced from the lands or offshore
blocks covered by the Leases or included within the Contract Area or attributable to the
Leases or the Contract Area when produced, (b) all accounts receivable accruing or
arising as a result of the sale of such oil, gas, and associated substances (including,
without limitation, accounts arising from gas imbalances or from the sale of oil, gas, and
associated substances at the wellhead), (c) all cash or other proceeds from the sale of
such ofl, gas, and associated substances once produced, and (d) all Development
Systems, wells, facilities, fixtures, other corporeal property whether movable or
immovable, whether now or hereafter placed on the offshore blocks covered by the
Leases or the Contract Area or maintained or used in connection with the ownership, use
or exploitation of the Leases or the Contract Area, and other surface and sub-surface
equipment of any kind or character located on or attributable to the Leases or the
Contract Area and the cash or other proceeds realized from the sale, transfer, disposition
or conversion thereof. The interest of the Operator in and to the oil, gas, and associated
substances produced from or attributable to the Leases when extracted and the accounts
receivable accruing or arising as the result of the sale thereof shall be financed at the
wellhead of the well or wells located on the Leases or the Contract Area. To the extent
allowed under applicable law, the security interest granted by the Operator hereunder
covers: (A) all substitutions, replacements, and accessions to the property of the
Operator described herein and is intended to cover all of the rights, titles and interests of
the Operater in all movable property now or hereafter located upon or used in connection
with the Contract Area, whether corporeal or incorporeal; (B) all rights under any gas
balancing agreement, farmout rights, option farmout rights, acreage and cash
contributions, and conversion rights of the Operator in connection with the Leases or the
Contract Area, the oil, gas, and associated substances produced from or aftributable fo
the Leases or the Contract Area, whether now owned and existing or hereafter acquired
or arising, including, without limitation, all interests of the Operator in any partnership, tax
partnership, limited partnership, association, joint venture, or other entity or enterprise
that holds, owns, or controls any interest in the Contract Area; and (C) all rights, claims,
general intangibles, and proceeds, whether now existing or hereafter acquired, of the
Operator in and to the contracts, agreements, permits, licenses, rights-of-way, and similar
rights and privileges that relate to or are appurtenant to the Leases or the Contract Area,
including the following:

M all of its rights, titles, and interests, whether now owned and existing or
hereafter acquired or arising, in, fo, and under or derived from any present or
future operating, farmout, bidding, pooling, unitization, and communitization
agreements, assignments, and subleases, whether or not described in
Attachment "1, to the extent, and only to the extent, that such agreements,
assignments, and subleases cover or include any of its rights, titles, and
interests, whether now owned and existing or hereafter acquired or arising, in
and to all or any portion of the Leases or the Contract Area, and all units created
by any such pooling, unitization, and communitization agreements and all units
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formed under orders, regulations, rules, or other official acts of any governmental
authority having jurisdiction, to the extent and only fo the extent that such units
cover or include all or any portion of the Leases or the Contract Area;

(2) all of its rights, titles, and interests, whether now owned and existing or
hereafter acquired or arising, in, to, and under or derived from all presently
existing and future advance payment agreements, and oil, casinghead gas, and
gas sales, exchange, and processing contracts and agreements, inciuding,
without limitation, those contracts and agreements that are described on
Attachment ‘17, to the extent, and only fo the extent, those contracts and
agreements cover or include all or any portion of the Leases or the Contract
Area; and

) all of its rights, titles, and interests, whether now owned and existing or
hereafter acquired or arising, in, to, and under or derived from ali existing and
future permits, licenses, rights-of-way, and similar rights and privileges that relate
to or are appurtenant to any of the Leases or the Confract Area.

6.5 To the extent allowed under applicable law, the mortgage, pledge and the security
interests granted by each Party in favor of the other Party herein shall secure the
payment of all Costs and other expenses properly charged to such Party, together with
(A) interest on such indebtedness, Costs, and other expenses at the rate set forth in the
Accounting Prodecure, attached to the Joint Operating Agreement as Exhibit "C", or the
maximum rate allowed by law, whichever is the lesser, (B) reasonable attorneys’ fees, (C)

. court costs, and (D) other directly related collection costs.

6.6 Confession of Judgment; Executory Process. To the extent allowed under La. C.C.P. art,
2631 et_seq., each Party may use executory process to enforce the mortgage and
security rights granted hereunder as to any property subject hereto. Therefore, each
Non-Operator hereby confesses judgment in favor of the Operator up to the full amount
secured hereunder as set forth in Article 6.1 (Morigage in Favor of the Operator), and
does by-these present, consent, agree and stipulate that, in the event the morigage or
security interests or any charges thereon not being promptly -and fully paid when the
same becomes due and payable, or in the event of failure to comply with any of the
obligations herein set forth or in the Joint Operating Agreement, or the breach of the Joint
Operating Agreement in any of its parts by such Non-Operator, the mortgage or security
interests shall, at the option of the Operator, become due and payable, anything therein
contained to the contrary notwithstanding, and it shall be lawful for the Operator, as
holder or the mortgage or security interests, without making a demand and without
notice or putting in default, the same being hereby expressly waived, to cause all and
singular the property herein mortgaged or secured to be seized and sold without
appraisal, which is hereby expressly waived, by executory process issued by a
competent court or to proceed with enforcement of its mortgage or security interest in any
other manner provided by law. Furthermore, the Operator hereby confesses judgment in
favor of each Non-Operator up to the full amount secured hereunder as set forth in Article
8.3 (Mortgage in Favor of the Non-Operator), and does by these present, consent, agree
and slipulate that, in the event the mortgage or security interests or any charges thereon
not being promptly and fully paid when the same becomes due and payable, or in the
event of failure to comply with any of the obligations herein set forth or in the Joint
Operating Agreement, or the breach of the Joint Operating Agreement in any of its parts
by such Operator, the mortgage or security interests shall, at the option of such Non-
Operator, become due and payable, anything therein contained to the confrary
notwithstanding, and it shall be lawful for such Non-Operator, as holder or the mortgage
or security interests, without making a demand and without notice or putting in default,
the same being hereby expressly waived, to cause all and singular the property herein
mortgaged or secured to be seized and sold by executory process issued by a competent
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court or to proceed with enforcement of its mortgage or security interest in any other
manner provided by law.

7.0 This Memorandum (including a carbon, photographic, or other reproduction thereof and hereof)
shall constitute a non-standard form of financing statement under the terms of Louisiana Law of
Secured Transactions, La. R.S. 10:9-101 et seq. {the "Uniform Commercial Code”) and, as such,
for the purposes of perfecting the security interests granted in favor of the Operator, may be filed
for record in the office of the Clerk of Court of any parish in the State of Louisiana, with the
Operator being the secured party and the Non-Operator being the debtor with respect to such
filing. For the purposes of the security interst in favor of the Non-Operator, this Memorandum
(including & carbon, photographic, or other reporduction thereof and hereof) may be filed in the
aforementioned office as a non-standard form of financing statement with the Non-Operator being
the secured party and the Operator being the debtor with respect to such filing. In addition, this
Memorandum also constitues a financing statement filed as a fixture filing. This Memorandum,
when filed for registry in the conveyance and mortgage records of the appropriate parish{es), is
intended to function both as a filed agreement under Section 30:216 of the Louisiana Revised
Statutes and a declaration under Section 30:217 of the Louisiana Revised Statutes, and any
successor statutes thereto, and serve as notice to third parties of the existence of the Joint
Operating Agreement and the conventional mortgages created herein as burdens on the title of the
Parties fo their interest in the Leases. All parties to the Joint Operating Agreeement and all
farmors and option farmors who have granted support within the Contract Area are identified on
Attachment “17. '

8.0  On default of any covenant or condition of the Joint Operating Agreeement, in addition to any other
remedy afforded by law or the practice of the State of Louisiana, each Party thereto and any
successor to such Party by assignment, operation of law, or otherwise, shall have, and is hereby
given and vested with, the power and authority toforeclose the mortgage, pledge and security -
interest established in its favor in the Joint Operating Agreement and herein in the manner
provided by law and fo exercise all rights of a secured party under the Uniform Commercial Code.

9.0  Upon expiration of the Joint Operating Agreeement and the satisfaction of all obligations and debts
established thereunder, on behalf of all Parties concerned the Operator shall file of record a
release and termination of all mortgage, pledge, security and all other rights created under the
Joint Operating Agreement and this Memorandum. Upon the filing of such release and termination
instrument, all benefits and obligations under this Memorandum shall terminate as to all parties
who have executed or ratified this Memorandum. In addition, at any time prior to the filing of such
release and termination instrument, the Operator shall have the right to file a continuation
statement with respect to any financing statement filed in favor of any party who has executed or
ratified this Memorandum.

10.0 it is understood and agreed by the parties hereto that if any part, term, or provision of this
Memorandum is by the courts held to be illegal or in conflict with any law of the state where made,
the validity of the remaining portions or provisions shall not be affected, and the rights and
obligations of the parties shall be construed and enforced as if the Merorandum did not contain
the particular part, term or provision held to be invalid.

11.0  This Memorandum shall be binding upon and shall inure to the benefit of the parties hereto and to
their respective heirs, legal representatives, successors and assigns. The failure of one or more
persons owning an interest in the Contract Area to execute this Memorandum shall not in any
manner affect the validity of the Memorandum as to those persons who have executed this
Memorandum.

12.0 A party having an interest in the Contract Area can ratify this Memorandum by execution and
delivery of an instrument of ratification, adopting and entering into this Memorandum, and such
ratification shall have the same effect as if the ratifying party had executed this Memorandum or a
counterpart thereof. By execution or ratification of this Memorandum, such party hereby consents
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to its ratification and adoption by any party who may have or may acquire any interest in the
Contract Area.

13.0  This Memorandum may be executed or ratified in one or more counterparts and all of the executed
or ratified counterparts shall together constitute one instrument. For purposes of recording, only
one copy of this Memorandum with individual signature pages attached thereto needs to be filed of
record. Each party authorizes the filing by any other party of an original or any copy of this
Memorandum as a financing statement under the Uniform Commercial Code.

OPERATOR

Anadarko E&P Company LP

Name: Jim W. Bryan

Title:  Agentand Attorney-in-Fact

Date: %/?@fa?

NON-OPERATOR

ConocoPhillips Company

By: %V%M/KVZ/ > )D%

ff Jim M. Higgins
i Attorney-in-Fact

Date: é;{/g;/@ﬁ@?

NON-OPERATOR

Cobalt International Energy, L.P.

By:
Name:
Title:
Date:

NON-OPERATOR

Marathon Oil Company

By:
Name:
Title;
Date:
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to its ratification and adoption by any party who may have or may acquire any interest in the
Contract Area.

13.0 This Memorandum may be executed or ratified in one or more counterparts and all of the executed
or ratified counterparts shall together constitute one instrument. For purposes of recording, only
one copy of this Memorandum with individual signature pages attached thereto needs to be filed of
record. Each party authorizes the filing by any other party of an original or any copy of this
Memorandum as a financing statement under the Uniform Commercial Code.

OPERATOR

Anadarko E&P Company LP

Name: Jim W. Brvan

Title:  Aqent and Attorney-in-Fact
Date: %ﬁ; / f?g 5/ 7%

NON-OPERATOR

ConocoPhillips Company

By:
Name:
Title:
Date:

NON-CPERATOR

Cobalt International Energy, L.P.

4 7 “
By:/ }fff}ﬂ/ A A /’:Méﬁ S

Name_ Lypne L. Hackedorn

Title: Vice President, Land
Date: May 26, 2009

NON-OPERATOR

Marathon Oil Company

By:
Name:
Title:
Date:
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fo its ratification and adoption by any party who may have or may acquire any interest in the
Contract Area.

13.0  This Memorandum may be executed or ratified in one or more counterparts and all of the executed
or ratified counterparts shall together constitute one instrument. For purposes of recording, only
one copy of this Memorandum with individual signature pages attached thereto needs to be filed of
record. Each party authorizes the filing by any other party of an original or any copy of this
Memorandum as a financing statement under the Uniform Commercial Code.

OPERATOR

Anadarko E&P Company LP

By:
Name: Jim W. Bryan

Title:  Agent and Attorney-in-Fact
Date:

NON-OPERATOR

ConocoPhillips Company

By:
Name:
Title:
Date:

NON-OPERATOR

Cobalt International Energy, L.P.

By:
Name:
Title:
Date:

NON-OPERATOR

Marathon Oil Company

4 Lt

By: A AL LEAELL

Name Brad L. Dowdell 3}0
Title: Attorney-in-Fact ’\}}w
Date: October 28, 2009
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AFEIDAVIT

STATE OF TEXAS
COUNTY OF MCNTGOMERY

Thus done and signed by Jim W. Bryan, as the Agent and Attorney-in-Fact for, Anadarko E&P
Company, LP and on behalf of said corporation by authority of its board of directors, in the
presence of the undersigned Notary Public, duly commissioned and qualified, in and for the
aforementioned State aﬂd County, and in the presence of the undersigned competent witnesses on
this Q‘ﬁ%“‘ day of

My Commission Expires: 4~ & - 2¢]

WITNESSES

Printed

Pri dyfj;r;e jﬁ“{(f‘t’y E. /%?cla NG

AFFIDAVIT

STATE OF TEXAS
COUNTY OF HARRIS

Thus done and signed by D?M M, Hrclowvs  the /‘7770/4/‘%}'”//\/* Fracr for
ConocoPhillips Company and dn behalf of sald corporation by authority of its board of directors, in
the presence of the undersigned Notary Public, duly commissioned and qualified, in and for the
aforementioned State and County, and in the presence of the undersigned competent witnesses on

this 5 7A  dayof  JyuwE 2009

Dbl A Bull

1Y COMMISSION EXPIRES NOTARY PUBLIC

s.smm 19,2012 ,

WITNESSES

VAR VON
Prmt&e.d NShe: ) .m&c.m

y : ;Ac:borak /é;fg/saf;{xm

Printed Name:
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RS

AFFIDAVIT

STATE OF TEXAS
COUNTY OF HARRIS

Thus done and signed by Lynne L. Hackedorn the Vice President, Land for Cobalt International
Energy, L.P. and on behalf of said corporation by authority of its board of directors, in the presence
of the undersigned Notary Public, duly commissioned and gualified, in and for the aforementioned
State and County, and in the presence of the undersigned competent withesses on this 26th day of
May, 2009.

i S, RHONDA VAUGHN Mm \/
fﬁ%?’ Notary Public, State of Texas ‘ M [\m

= S P{LE My Commission Expires NOTARY PUBLI] !
ey June 10, 2012

S

k)

£ ppas

DRI

SSion Expires:

WI'E!SJESSES
: i

K . |

% %
LR A
J Y WGauA

Printed Name: Ber Davis

Sy

7 %
Printed'Name: Ted Smit

AFFIDAVIT

STATE OF TEXAS
COUNTY OF HARRIS

Thus done and signed by the for
Marathon Oil Company and on behalf of said corporation by authority of its board of directors, in
the presence of the undersigned Notary Public, duly commissioned and qualified, in and for the
aforementioned State and County, and in the presence of the undersigned competent witnesses on

this day of ,20 .

NOTARY PUBLIC

My Commission Expireé:

WITNESSES

Printed Name:

Printed Name:
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AFFIDAVIT

STATE OF TEXAS
COUNTY OF HARRIS

Thus done and signed by the for Cobalt
International Energy, L.P. and on behalf of said corporation by authority of its board of directors, in
the presence of the undersigned Notary Public, duly commissioned and qualified, in and for the
aforementioned State and County, and in the presence of the undersigned competent witnesses on
this day of .20 . -

NOTARY PUBLIC

My Commission Expires:

WITNESSES

Printed Name:

Printed Name:

AFFIDAVIT

STATE OF TEXAS
COUNTY OF HARRIS

Thus done and signed by Brad L. Dowdell the Attorney-in-Fact for Marathon Oil Company and on
behalf of said corporation by authority of its board of directors, in the presence of the undersigned
Notary Public, duly commissioned and qualified, in and for the aforementioned State and County,
and in the presence of the undersigned competent witnesses on this 28" day of Qctober, 2009.

Y “yg 4 J
[ NOTARY PUBLIC
i RS R
OFELIAM, CURLLAR O

Nvaty Pubilic. Stete of Toxas 3

My Commission Expires: (0702000

Bunl
i . {7

'» & SHCR Rdpiree (0-97.2040 §

A SR AV RN E I

WITNESSES m\ia?zrmmw“wsﬂwp;y%p@gg

Printed Name:  Matthew D. Brown

onmoss Ui Aifh 4

Printed Name: __ Renee Wrigh
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FOURTH AMENDMENT OF UNIT OPERATING AGREEMENT

This Ratification, Joinder and Fourth Amendment of Unit Operating Agreement (*Amendment™) dated
effective July 1, 2015, is made by and among Cobalt International Energy, L.P. (“Cobalt”), a Delaware
limited partnership, Marathon Oil Company (*MOC”), an Ohio corporation, ConocoPhillips Company
("COPC™), a Delaware corporation, Venari Offshore LLC (formerly known as Venari Resources LLC)
{(“Venari”), a Delaware limited liability company, Anadarko Petroleum Corporation (“Anadarko”), a
Delaware corporation, and Anadarko US Offshore Corporation (“AUOC?™), a Delaware corporation. The
parties herein may be individually referred to as “Party” or collectively as the “Parties”.

Recitals

Whereas COPC and Anadarko (successor in interest to Anadarko E&P Company, LP)
entered into that certain Operating Agreement, Shenandoah Prospect, effective April 1,
2008 (“Operating Agreement”) covering Walker Ridge Blocks 8, 51 and 52 (“Contract
Area”);

Whereas pursuant to that certain Participation Agreement dated May 7, 2008 between
COPC and Cobalt, COPC assigned an undivided 20% record title interest in the Contract
Area to Cobalt, effective May 1, 2008;

Whereas pursuant to that certain Participation Agreement dated July 17, 2008 between
COPC and MOC, COPC assigned an undivided 10% record title interest in the Contract
Area to MOC, effective June 1, 2008

Whereas pursuant to that certain Ratification, Joinder and First Amendment of Operating
Agreement between Cobalt, MOC, COPC and Anadarko, Cobalt and MOC joined and
ratified the Operating Agreement and the Operating Agreement was amended to reflect
such joinder and interest of the Parties accordingly;

Whereas pursuant to that certain Second Amendment of Operating Agreement dated
August 23, 2011 between Cobalt, MOC, COPC and Anadarko, the Contract Area was
amended to exclude Lease OCS-G 20259 Walker Ridge Block 8 which had since expired
and Article 11.5(c) was amended to provide additional time for the conclusion of Appraisal
Operations;

Whereas Anadarko has assigned all of its undivided 30% record title interest in the Contract
Area to AUOC, a wholly owned indirect subsidiary of Anadarko, effective October 1,
2011,

Whereas pursuant 1o that certain Participation Agreement dated October 2, 2012 between
COPC and Venari, COPC assigned an undivided 10% record title interest in the Contract
Area to Venari, effective June 1, 2012;

Whereas pursuant to that certain Ratification, Joinder and Third Amendment of Operating
Agreement dated effective April 1, 2014 by and between Cobalt, MOC, COPC, Venari,
Anadarko and AUQC, whereby (i) AUOC and Venari joined and ratified the Operating
Agreement; (ii) the Parties amended the Operating Agreement by adding the North Half
(N/2) of Lease OCS-G 28148 Walker Ridge Block 53 to the Contract Area; (iii) the Parties
made other amendments to the Operating Agreement, including but not limited to adding
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“Affiliate Operator”™ and “Operator’s Affiliate™ language and converted the Operating
Agreement to a Unit Operating Agreement (*UOQA™),

Whereas the Parties desire to enter into this “Fourth Amendment of Unit Operating
Agreement” to amend the UOA as set forth herein:

Now, therefore, for and in consideration of the sum of Ten Dollars ($10.00) and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged and confessed, together with
the mutual covenants, conditions and obligations contained herein, the Parties do hereby amend the UOA
insofar and only insofar as described herein;

[,

Add the following as a new Article 6.2.4:

“6.2.4 Long Lead AFEs: After the conclusion of Appraisal Operations, in order to facilitate the
timely and orderly commencement of any activity or operation for preliminary activities related to
the construction, fabrication, acquisition or installation of a Development System or any other
activity or operation that is anticipated to be proposed under Article 11 (dppraisal Operations),
Article 12 (Development Plan), including any activity or operation in the Development Plan, that
is proposed prior to the submission of a Fabrication AFE, Article 13 (Development Operations), or
Article 14 (Facilities and Gathering Systems), the Operator may submit an AFE (“Long Lead
AFE”) to the Parties for activity or the advance commitments for, or purchases or procurement of
equipment, materials, and/or services which are commercially reasonable and necessary to assist
in the timely preparation and orderly commencement of an anticipated activity or operation that
will derive benefit from and/or utilize the Long Lead equipment, materials and/or services (such
anticipated activity or operation shall hereinafter be referred to in this Article 6.2.4 as the “Long
Lead AFE Activity”). A Long Lead AFE proposal shall include (i) the equipment, materials, and/or
services to be purchased, procured and/or initiated pursuant to the Long Lead AFE; (ii) the
estimated cost and any associated cancellation fees; and (iii) a justification which shall include the
description and estimated timing of the Long Lead AFE Activity for which the Long Lead
equipment, materials and/or services are to be purchased, procured and/or initiated and to the extent
known, any additional or subsequent activities or operations that will derive benefit from and/or
utilize the Long Lead equipment, materials and/or services. Each Long Lead AFE shall require
approval by Election. Notwithstanding the foregoing in this Article 6.2.4, however, with respect
specifically to a Long Lead AFE proposed prior to the approval of a Fabrication AFE that entails
the ordering and/or purchasing of equipment related to the construction, fabrication, acquisition or
installation of a Development System, hereinafter sometimes referred to as “Long Lead
Development System AFE™, shall be approved as follows:

(i) A Long Lead Development System AFE for the initial Development System shall
not be proposed and submitted under this Agreement until at least thirty (30) days
after the proposal and submittal of the Development Plan.

() A Long Lead Development System AFE, whose estimated Cost, when combined
with the estimated Cost of all previously approved Long Lead Development
System AFEs (inclusive of any approved supplements associated therewith,
respectively) for such Development System, does not exceed two hundred million
dollars ($200,000,000), requires approval by Election.

(111} A Long Lead Development System AFE whose estimated Cost, when combined
with the estimated Cost of all previously approved Long Lead Development
System AFEs (and their approved supplements, respectively, if applicable) for
such Development System exceeds two hundred million dollars ($200,000,000),
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requires approval by two (2) or more Parties with an combined voting interest of
sixty-one pereent (61%) or more.

Approval of a Long Lead AFE shall not constitute an Election on the Long Lead AFE Activity. To
the extent practicable, a Long Lead AFE shall contain materials, equipment, and/or services that
ultimately will be used in activities or operations that are subject to an Election or Vote under the
UOA. Notwithstanding that prescribed in Article 6.2.4(ii) above, it is understood and agreed, that
in the event a supplement to a previously approved Long Lead AFE is required and submitted
pursuant to Article 6.2.2.6, the approval for such supplement shall only require that of an Election
among the Participating Parties thereof.

6.2.4.1 Timely Acquisition of Long Lead Items and Non-Consent of Long Lead AFEs:
At such time as a Long Lead AFE has been approved, the Operator shall proceed with the
acquisition of the equipment, materials, and/or services authorized thereunder for the
benefit of the Participating Parties within one hundred twenty (120) days from the date
upon which the last applicable Election to participate may be made. 1f, within the one
hundred twenty (120) day period, the first contract is not let or the first purchase is not
made of equipment, materials, and/or services authorized by the approved Long Lead AFE,
the AFE proposal and approval shall be deemed withdrawn with the effect as if the AFE
proposal and approval had never occurred.

Unless otherwise provided in this Agreement, a Non-Participating Party in a Long Lead
AFE and/or its supplement(s), if applicable, shall retain the right to participate in any
subsequently proposed Long Lead AFE Activily, subject to the reimbursement to the
Participating Parties in the Long Lead AFE that assumed a portion of the Non-Participating
Interest Share of an amount equal to two hundred percent (200%) of the Non-Participating
Interest Share of Costs incurred pursuant to the Long Lead AFE as of the date the Non-
Participating Party in a Long Lead AFE makes its Election in the Long Lead AFE Activity,
in the manner described hereafter. In the event a Non-Participating Party in a Long Lead
AFE subsequently Elects, as prescribed in this Agreement, to participate in the Long Lead
AFE Activity, the Operator shall initially invoice said Long Lead AFE Non-Participating
Party for one hundred percent (100%) of its Non-Participating Interest Share of the Costs
incurred pursuant to the Long Lead AFE within thirty (30) days from the date of the last
applicable day to Elect to participate in the Long Lead AFE Activity. Thereafter, once the
invoice is paid by said Party pursuant to Exhibit “C”, the Operator will credit the accounts
of the Long Lead AFE Participating Parties in the proportion that each Long Lead AFE
Participating Party Elected to assume of its Non-Participating Interest Share in the Long
Lead AFE within thirty (30) days of its receipt of the reimbursement. Within thirty (30)
days of the commencement of the Long Lead AFE Activity the Long Lead AFE Non-
Participating Party Elected to participate in, the Operator shall invoice the Long Lead AFE
Non-Participating Party (or the remaining one hundred percent (100%) of the Long Lead
AFE Non-Participating Interest Share of Costs incurred pursuant to the Long Lead AFE.
Within thirty (30) days of its receipt of the reimbursement, the Operator will credit the
accounts of the Participating Parties in a Long Lead AFE in the proportion that each
Participating Party in a Long Lead AFE elected to assume of the Non-Participating Interest
Share in the Long Lead AFE.

If a Non-Participating Party in a Long Lead AFE also Elects not to participate in a
subsequently proposed Long Lead AFE Activity, the two hundred percent (200%)
reimbursement referenced above shall not apply, but the Costs incurred pursuant to the
Long Lead AFE, and any supplements thereto, shall be included in the calculations of the
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recoupment of the Long Lead AFE Activity as set out in Article 16 (Non-Consent
Operations). It is understood, however, should a Non-Participating Party in a Long Lead
AFE that is permitted to and subsequently Elects to participate in a subsequent Long Lead
AFE Activity prior to the Costs of the Long Lead AFE being recouped, any such Costs not
recouped at the time the Non-Participating Party Elects to participate in same, shall
automatically be deemed Underinvested in the amount of two hundred percent (200%) and
applied accordingly pursuant to Article 16.9.

6.2.4.2 Subsequently Proposed Operations and/or Activities Utilizing Long Lead
Equipment, Materials, and/or Services: If a Party who participated in a Long Lead AFE
becomes a Non-Participating Party (sometimes hereinafter referred to as a “Subsequent
Non-Participating Party”) in the approved Long Lead AFE Activity, the Operator, within
thirty (30) days of the commencement of the approved Long Lead AFE Activity, shall
reimburse the Subsequent Non-Participating Party its Participating Interest Share of the
Costs incurred pursuant to that Long Lead AFE, and any supplements thereto in the manner
described hereafter. In the event a Party who participated in a Long Lead AFE becomes a
Subsequent Non-Participating Party in the approved Long Lead Activity that utilizes the
equipment, materials and/or services obtained and/or procured via the Long Lead AFE, the
Operator shall invoice the Participating Parties in the subsequent Long Lead Activity for
their share of the reimbursement in the proportion that each Participating Party in the Long
Lead AFE Activity elected to assume of the Subsequent Non-Participating Party’s share
in the Long Lead AFE Activity within thirty (30) days of the commencement of the
approved Long Lead AFE Activity and credit the account of each Subsequent Non-
Participating Party in said approved Long Lead AFE Activity within thirty (30) days of its
receipt of the reimbursement from the Participating Parties. However, the Subsequent
Non-Participating Party’s share of those Costs incurred pursuant to the Long Lead AFE,
and any supplements thereto, shall be included in the calculation of the recoupment for the
Long Lead AFE Activity as set out in Article 16 (Non-Consent Operations).

6.2.4.3 Disposition of Items Associated with a Long Lead AFE: Ifthe Long Lead AFE
Activity is (i) not approved within eighteen (18) months after approval of the Long Lead
AFE, or (ii) is approved within eighteen (18) months after approval of the Long Lead AFE,
but not timely commenced under this Agreement, any such Long Lead Item equipment,
materials and/or services purchased, procured and/or obtained under the approved Long
Lead AFE shall be disposed of by the Operator and such disposal shall be approved
pursuant to and in accordance with Article 18 (Abandonment and Salvage), unless
otherwise agreed by the Participating Parties owning such items.

6.2.4.4 Participation in a Long Lead AFE and Forfeiture of Interest: Notwithstanding
anything to the contrary in this Agreement, any Party Electing to participate in a Long Lead
AFE pursuant to this Article 6.2.4 who subsequently Elects not to participate in the Long
Lead AFE Activity for which such Non-Participating Party’s non-participation Election
would result in the forfeiture of its right, title and interest in and to all or a portion of the
Contract Area as provided in Article 16.2 (Acreage Forfeiture Provisions) or Article 16.4
(Non-Consent Operations to Maintain Contract Area), shall be entitled to and receive,
although still subject to forfeiture of such Non-Participating Party’s Working Interest in
the Contract Area as prescribed in Article 12.10 (Assignment of Interest), Article 16.2
(dcreage Forfeiture Provision), or Article 16.4 (Non-Consent Operations (o Maintain
Contract Area), as applicable, reimbursement for its Participating Interest share of the
Costs incurred pursuant to the Long Lead AFE, and any supplements thereto in which said
Party participated. Such reimbursement shall be the responsibility of the Participating
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Parties in the Long Lead AFE Activity who Elected to assume a portion of the Non-
Participating Party’s Working Interest in and to the Contract Area as provided in Article
16.2 (Acreage Forfeiture Provision) or Article 16.4 (Non-Consent Operations to Maintain
Contract Area), and shall be made by the Operator to such Non-Participating Party in the
Long Lead AFE Activity that resulted in forfeiture of its Working Interest, in the manner
set forth in Article 6.2.4.2 (Subsequently Proposed Operations and/or Activities Utilizing
Long Lead Equipment, Materials, andior Services).

Add the following as a new Article 6.2.2.6:
6.2.2.6 “Supplemental AFE for Cost Overruns on Long Lead AFEs: The Permitted Over-

expenditure for Long Lead AFEs is an amount equal to twenty percent (20%) of the original
approved AFE or ten million dollars ($10,000,000), whichever is less.”

Article 8.6.3 (b) (Other AFE Related Operations) is hereby revised to read as follows:

“(b) AFE of $20,000,000 or more but less than $50,000,000; response will be made within
sixty (60) days after receipt of said proposal.”

Article 8.6.3 (¢) (Other AFE Related Operations) is hereby revised to read as follows:

“(c) AFE of $50,000,000 or more; response will be made within ninety (90) days after receipt
of said proposal.”

In Article 12,7, the reference to “Pre-Development AFEs” is hereby deleted and replaced with
“Engineering Design Work and/or Technology Development AFE, Feasibility or Engineering
Study”.

Article 12.8 “Pre-Development AFEs” is hereby removed in its entirety and replaced with the
following:

Article 12.8 Pre-Fabrication AFEs

Article 12.8.1 Engineering Design Work or Technology Development: In order to
facilitate the early and orderly commencement of a Development Plan, the Operator has
the right, after the conclusion of Appraisal Operations, but prior to the submission of a
Fabrication AFE, to submit AFEs for detailed engineering design work and/or technology
development (“Engineering Design Work AFE or Technology Development AFE™), to
assist the Operator in the preparation and completion of a Development Plan. Each
Engineering Design Work or Technology Development AFE requires approval of the
Parties by Election. Any Non-Participating Party in an Engineering Design Work or
Technology Development AFE is subject to the provisions of Article 16.5.3 (Non-Consent
Project Team Proposals, Engincering Design Work AFE or Technology Development
AFE, Feasibility or Engineering Study or Development Plan)

Article 12.8.2 Feasibility or Engineering Studies: A feasibility or engineering study may
be proposed in order to identify at least one scenario for the development of Hydrocarbons,
which is technically and economically feasible. Any Party may propose a feasibility or
engineering study after the first Appraisal Well is drilled to its Objective Depth. The
proposal of a feasibility or engincering study shall not cause the formation of a Project
Team. A feasibility or engineering study may or may not require a study team, will be of
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a shorter duration, and will be narrower in scope than a Project Team. The process for
approving a feasibility study to be charged to the Joint Account is listed below, however,
any Party may prepare its own feasibility study at its sole cost.

12.8.2.1 Feasibility or Engineering Study Proposal and Meeting

A proposal for a feasibility or engineering study shall be accomplished by a Party
furnishing (1) a memo describing the scope of work of the feasibility or
engineering study, and (2) a cost estimate of the feasibility or engineering study to
the other Parties. Within thirty (30) days after the feasibility or engineering study
proposal is made, the Operator shall call a meeting of the Parties. At such meeting,
the Parties shall discuss and resolve:

(a) the position of all Parties on the proposed feasibility or
engineering study,

(b) the necessity of the feasibility or engineering study,
() the composition and organization of any study team, if

applicable, associated with the proposed feasibility or
engineering study, and

(d) any other related matter.

The Operator may modify any proposal for a feasibility or engineering

study as a result of such meeting. Operator shall, within thirty (30) days after such

meeting, submit to the other Parties such feasibility or engineering study proposal
along with an AFE for approval.

12.8.2.2 Election on Proposed Feasibility or Engineering Study

All Parties shall notify the Operator of their participation Election in the feasibility
or engineering study within thirty (30) days after receipt of the AFE for the
proposed feasibility or engineering study. If any Party makes an Election not to
participate in the feasibility or engineering study, then each Participating Party
shall elect to either: (i) proceed with the feasibility or engineering study with the
interest of the Non-Participating Party shared by the Participating Parties on the
basis of their respective Working Interests, unless otherwise agreed, or (ii) change
its Election to become a Non-Participating Party. The Operator shall commence
the feasibility or engineering study on behalf of all Participating Parties. A Party
making an Election not to participate in a proposed feasibility or engineering study
shall become a Non-Participating Party as to the Costs of the feasibility or
engineering study and shall be subject to the provisions of Article 16.5.3. A Non-
Participating Party shall not receive the data, information or results of the
feasibility or engineering study until satisfaction of the requirements of Article
16.5.3.

]

Article 16.5.3 Non-Consent Project Team Proposal, Pre-Development AFEs, or Developiment
Plan is hereby revised to read as follows:

Article 16.5.3 Non-Consent Project Team Proposals, Engineering Design Work AFE or
Technology Development AFE, Feasibility or Engineering Study or Development Plan:

Subject to Article 16.9 herein, a Non-Participating Party in a Project Team proposal,
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Engineering Design Work AFE or Technology Development AFE, Feasibility or Engineering
Study, or Development Plan is an Underinvested Party in an amount equal to two hundred
percent (200%) of the amount such Party would have paid had it participated in such activity,
operation or AFE until the Underinvestment is climinated in accordance with Article 16.9
(Setilement of Underinvestments).

8. Add the following as a new Article 16.9.2:

“Revised Election to Participate in an Engincering Design Work AFE or Technology
Development AFE: A Non-Participating Party in an Engineering Design Work AFE or
Technology Development AFE who subsequently Elects to participate in an activity or
operation benefitted by such Engineering Design Work AFE or Technology Development
AFE, or shall automatically be deemed to have submitted to the Operator a written statement
memorializing its revised Election to (a) participate in said Engineering Design Work AFE or
Technology Development AFE, whichever the case may be, in which it originally Elected not
to participate; and (b) become an Underinvested Party in regard to that AFE. Thereafter, the
applicable Underinvestment (as set forth in Article 6.2.4.1 and/or 16.5.3, whichever is
applicable) shall be settled through Disproportionate Spending as prescribed in Article 16.9.”

Miscellancous
9. This Amendment shall be binding upon the undersigned Parties and their respective heirs,
successors and assigns. Capitalized terms not otherwise defined herein shall have the same meaning as in
the Agreement.

10. This Amendment may be executed in any number of counterparts for filing with applicable
governmental agencies and recording.  Each counterpart hereof shall be deemed to be an original

mstrument, but all such counterparts shall constitute but one Amendment.

11 Exceptas amended herein, all other terms and conditions of the Agreement shall remain unchanged
and in full force and effect as written therein,

12, This Amendment shall be effective as of July 1, 2015, unless specifically provided otherwise
herein.
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WITNESSES: Marathon O} Comparny
By:
Name: Brad L. Dowdell
Title: Attorney-in-Fact
Date:
WITNESSES: ConocoPhitlips Company
. By: ,
Name: Jim M. Higgins
Title; Attorney-in-Fact
Date;
WITNESSES: Venari Offshore LLC
— By:
Name: Scott H. Cornwell
Title: Sr. Vice President Commercisl & BD
Date:
WITNESSES: Anadarko Petroleum Corporation
By:
Narme: Jim W. Bryan
Title: Agentand Attorney-in-Fact
Date:
WITNESSES: Anadarko US Offshore Corporation
By:
Name: Jim W, Bryan
Title: Agent and Attorney-in-Fact
Date:
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Cobalt International Energy, L.P.

By:
Name:
Title:
Date:

Marathon Oil Company

ConocoPhillips Company

By:

Name: Jim M. Higgins
Title: Attorney-in-Fact
Date:

Venari Offshore LLC

By:

Name: Scott H. Cornwell

Title: Sr. Vice President Commercial & BD
Date:

Anadarko Pefroleum Corporation

By:

Name: Jim W. Bryan

Title: Agent and Attorney-in-Fact
Date:

Anadarko US Offshore Corporation

By:

Name: Jim W. Bryan

Title: Agent and Attorncy-in-Iact
Date:
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By:
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Date:
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By:

Name: Jim W, Bryan

Title: Agent and Attorney-in-Fact ,
Date: i

Anadarko US Offshore Corporation

By:

Name: Jim W. Bryan

Title: Agent and Attorney-in-Fact
Date:
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By:
Name:
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Date:

WITNESSES: Marathon Oil Company
By:
Name: Brad L. Dowdell
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WITNESSES: ConocoPhillips Company
By:
Name: Jim M. Higgins
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Date:
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By:
Name: Jim W, Bryan
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Date;
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Title: Agent and Attorney-in-Fact
Date:
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By:
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Title:
Date:

Marathon Oil Company

By: .

Name: Brad L. Dowdell
Title: Attorney-in-Fact
Date:

ConocoPhillips Company

By:

Name: Jim M. Higgins
Title: Attorney-in-Fact
Date:

Venari Offshore LLC

By:

Name: Scott H. Cornwell

Title: Sr. Vice President Commercial & BD
Date:
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Name: & Jim W. Bl{/an
Title: Agept and Attorney-in-Fact
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Date: f 7

Page 8 of 10



ACKNOWLEDGEMENTS

STATE OF TEXAS )
)
COUNTY OF HARRIS )

BEFORE ME, the undersigned Notary Public, on this day personally appeared Ben Davis, known
to me to be the person whose name is subseribed to the foregoing instrument and acknowledged to me that
’(he, being fully authorized to do so, executed and delivered same as Land Manager, Gulf of Mexico for
Cobalt International Energy, L.P., a Delaware limited partriership, on the day and year therein mentioned
and as the act and deed of said limited partnership, for the purpose and consideration therein expressed.

.............................

{6772\ RHONDAVAUGHN | |
é(’ My Commission Expirss | ; :
ey el g Notary Public in and for

My C()mm:mxuu 'E;Apixtb. MMM

STATE OF TEXAS )
)

COUNTY OF HARRIS )

BEFORE ME, the undersigned Notary Public, on this day personally appeared
, known to me to be the person whose name s subscribed to the foregoing instrument
and acknowledged to me that she, being fully authorized to do so, executed and delivered same as
for Marathon Oil Company, an Ohio Corporation, on the day and
year therein mentioned and as the act and deed of said corporation, for the purpose and consideration therein
expressed.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this ____dayof , 2015,

Notary Public in and for the State of Texas
My Commission Expires:

STATE OF TEXAS . )
)
COUNTY OF HARRIS )

BEFORE ME, the undersigned Notary Public, on this day personally appeared Jim M. Higgins,
known to me to be the person whose name is subscribed to the foregoing instrument and acknowledged to
me that she, being fully authorized to do so, executed and delivered same as Attorney-in-Fact for
ConocoPhillips Company, a Delaware corporation, on the day and year therein mentioned and as the act
and deed of said corporation, for the purpose and consideration therein expressed.

SIVEN UNDER MY HAND AND SEAL OF OFFICE, this ___ day of _ 2015,

Notary Public in and for the State of Texas

My Commisston Expires;
STATE OF TEXAS )
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ACKNOWLEDGEMENTS

STATE OF TEXAS )
)
COUNTY OF HARRIS )

BEFORE ME, the undersigned Notary Public, on this day personally appeared
, known to me to be the person whose name is subscribed to the foregoing
instrument and acknowledged to me that she, being fully authorized to do so, executed and delivered
same as for Cobalt International Energy, L.P., a Delaware [imited
partnership, on the day and year therein mentioned and as the act and deed of said limited partnership, for
the purpose and consideration therein expressed.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this _dayof 2015,

Notary Public in and for the State of Texas
My Commission Expires:

STATE OF TEXAS )
)
COUNTY OF HARRIS )

B BEFORE  ME, the undersigned Notary Public, on this day personally appeared
Bred L. Dowddt . known to me to be the person whose name is subscribed to the forepoing
instrument and acknowledged to me that she, being fully authorized to do so, executed and delivered
same as (Ao non - la- Fact, for Marathon Ol Company, an Ohio Corporation, on the
day and year therefn mentioned and as the act and deed of said corporation, for the purpose and
consideration therein expressed.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this T'> day of Ocdyber 2015,

Lt 1 Rostid - faguor

Notary Public in and for the Stateldf Texas

f
My Commission Expires _M?{i;} 1 ;Lw/ EE e
o SR “‘i;:“ DEEOR)&HASVMEK{OG%E
TS T T & o it MY COMMISSION EXPIRES
STATE OF TEXAS ) 2 iy
) A
COUNTY OF HARRIS )

BEFORE ME, the undersigned Notary Public, on this day personally appeared Jin M. Higgins,
known to me to be the person whose name is subscribed to the foregoing instrument and acknowledged to
me that she, being fully authorized to do so, executed and delivered same as Attorney-in-Fact for
ConocoPhillips Company, a Delaware corporation, on the day and year therein mentioned and as the act
and deed of said corporation, for the purpose and consideration thercin expressed.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this ___dayof ____ L2015,

Notary Public in and for the State of Texas
My Commission Expires:
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ACENOWLEDGEMENTS

STATE OF TEXAS )
)
COUNTY OF HARRIS )

BEFORE ME, the undersigned Notary Public, on this day personally appeared
, known to me to be the person whose name is subscribed to the foregoing
instrument and acknow edged to me that she, being fully authorized to do so, executed and delivered
same as for Cobalt International Energy, L.P,, & Delaware limited
partnership, on the day and year therein mentioned and as the act and deed of said Iimited partnership, for
the purpose and consideration therein expressed.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this____dayof , 2013,

Notary Public in and for the State of Texas
My Commission Expires:

STATE OF TEXAS )
)
COUNTY OF HARRIS )

BEFORE ME, the undersigned Notary Public, on this day personally appeared
, known to me to be the person whose name is subscribed to the foregoing
instrument and acknowledged to me that she, being fully authorized to do so, executed and delivered
same as for Marathon Oil Company, an Ohio Corporation, on the
day and year therein mentioned and as the act and deed of said corporation, for the purpose and
consideration therein expressed.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this _day of , 2015,

Notary Public in and for the State of Texas
My Commission Expires:

STATE OF TEXAS )

)

COUNTY OF HARRIS )
BEFORE ME, the undersigned Notary Public, on this day personally appeared Jim M. Higgins,
known to me to be the person whose name is subscribed to the foregoing instrument and acknowledged to
me that she, being fully authorized to do so, exccuted and delivered same as Attorney-in-Fact for

ConocoPhillips Company, a Delaware corporation, on the day and year therein mentioned and as the act
and deed of said corporation, for the purpose and consideration therein expressed,

GIVEN UNDER MY HAND AND SEAL OF OFFICE, tl'nsc722 _day of C}/’ 110/){?//20

v/)/p/ Ul b 7)(’/«(/»7\ /

A _w/c]’“/ (7 No(ézy Public nmiud orthe
My Commission Expires: KER T, PATRICIA BEAN
f*g Notory Public, Siote of Texos
jeg My Commission Explies
5;”;,:"* Moy 19, 2019

.:vé‘

iy
w?..
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STATE OF TEXAS )

)
COUNTY OF HARRIS )

BEFORE ME, the undersigned Notary Public, on this day personally appeared

Scott H. Comwell , known to me to be the person whose name is subscribed to the foregoing instrument

and acknowledged to me that she, being fully authorized to do so, executed and delivered same as

vice President, Commercial and Business-Development - for Venari Offshore LLC, 2 Delaware limited liability company, on

the day and year therein mentioned and as the act and deed of said corporation, for the purpose and
consideration therein expressed.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this ) day of (ththe 2015,
/ /v/—é/ i , o

Notary Public in and for the State of Texas

My Commission Expires: "”:)I/I;)q !QQ@((C

TRUPTI PATEL
4 Notary Public, Siate of Te
Wy Comimission Expires

February 29, 2014 ’

STATE OF TEXAS )

COUNTY OF MONTGOMERY )

BEFORE ME, the undersigned Notary Public, on this day personally appeared Jim W. Bryan,
known to me to be the person whose name is subscribed to the foregoing instrument and ackriowledged to
me that she, being fully authorized to do so, executed and delivered same as Agent and Attorney-in-Fact
for Anadarko Petroleum Corporation, a Delaware corporation, on the day and year therein mentioned and
as the act and deed of said corporation, for the purpose and consideration therein expressed.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this ____day of 22015

Notary Public in and for the State of Texas
My Commission Expires:

STATE OF TEXAS )

COUNTY OF MONTOGOMERY )

BEFORE ME, the undersigned Notary Public, on this day personally appeared Jim W. Bryan,
known to me to be the person whose name is subscribed to the foregoing instrument and acknowledged to
me that she, being fully authorized to do so, executed and delivered same as Agent and Attorney-in-Fact
for Anadarko US Offshore Corporation, a Delaware corporation, on the day and year therein mentioned
and as the act and deed of said corporation, for the purpose and consideration therein expressed.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this ____dayof ,2015.

Notary Public in and for the State of Texas
My Commission Expires:
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STATE OF TEXAS )

)
COUNTY OF HARRIS )

BEFORE  ME, the undersigned Notary Public, on this day personally appeared
. known to me to be the person whose name is subscribed to the foregoing
instrument and qcknowledged to me that she, being fully authorized to do so, executed and delivered
same as for Venari Offshore LLC, a Delaware limited lability
company, on the day and year therein mentioned and as the act and deed of said corporation, for the
purpose and consideration therein expressed.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this ___dayof , 2015,

Notary Public in and for the State of Texas
My Commission Expires:

STATE OF TEXAS )
)
COUNTY OF MONTGOMERY )

BEFORE ME, the undersigned Notary Public, on this day personally appeared Jim W. Bryan,
known to me to be the person whose name is subscribed to the foregoing instrument and acknowledged to
me that she, being fully authorized to do so, executed and delivered same as Agent and Attorney-in-Fact
for Anadarko Petroleum Corporation, a Delaware corporation, on the day and year therein mentioned and
as the act and deed of said corporation, for the purpose and consideration therein expressed.

!
GIVEN UNDER MY HAND AND SEAL OF OFFICE, this ;'54,@ dayof [JCADhEY 2015,

\ /( {)’}1[ /{/J un 4 A”‘A«tf’l

Notary Public ,m and for the Sthte of Texas

40 b

My Commission Expires: /AT‘}H[ ;
. , U LY ANN CAPSTIN
STATE OF TEXAS ) (L, KN 'f“’“mfé}slm

soion Brpires

COUNTY OF MONTOGOMERY ) T m;’z 16, 2016

BEFORE ME, the undersigned Notary Public, on this day personally appeared Jim W. Bryan,
known to me to be the person whose name is subscribed to the foregoing instrument and acknowledged to
me that she, being fully authorized to do so, executed and delivered same as Agent and Aftorney-in-Fact
for Anadarke US Offshore Corporation, a Delaware corporation, on the day and year therein mentioned
and as the act and deed of said corporation, for the purpose and consideration therein expressed.

5

; /M",\ B
GIVEN UNDER MY HAND AND SEAL OF OFFICE, this éﬂlﬁ day of { { }:{175 Ly 2015,

A s O apdden

Notary Public iwknd for the State of Texas

My Commission Expires; /%17(7 T’ 20l
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RATIFICATION, JOINDER AND THIRD AMENDMENT OF OPERATING AGREEMENT

This Ratification, Joinder and Third Amendment of Operating Agreement (“Amendment”) dated effective
April 1, 2014, is made by and among Cobalt International Energy, L.P. (“Cobalt™), a Delaware limited
partners% ip, Marathon Oil Company (“MOC™), an Ohio corporation, ConocoPhillips Company
("COPC”), a Delaware corporation, Venari Offshore LLC (formerly known as Venari Resources LLC)
("Venari”), a Delaware limited liability company, Anadarko Petroleum Corporation (“Anadarko”™), a
Delaware corporation, and Anadarko US Offshore Corporation (*“AUOC”), a Delaware corporation. The
parties herein may be individually referred to as “Party” or collectively as the “Parties™,

Recitals
Whereas COPC and Anadarko (successor in interest to Anadarko E&P Company, LP)
entered into that certain Operating Agreement, Shenandoah Prospect, effective April ]
2008 (“Agreement™) covering Walker Ridge Blocks 8, 51 and 52 (“Contract Area”™);

Whereas pursuant to that certain Participation Agreement dated May 7, 2008 between
COPC and Cobalt, COPC assigned an undivided 20% record title interest in the Contract
Area to Cobalt, effective May 1, 2008,

Whereas pursuant to that certain Participation Agreement dated July 17, 2008 between
COPC and MOC, COPC assigned an undivided 10% record title interest in the Contract
Area to MOC, effective June 1, 2008;

Whereas pursuant to that certain Ratification, Joinder and First Amendment of Operating
Agreement between Cobalt, MOC, COPC and Anadarko, Cobalt and MOC joined and
ratified the Agreement and the Agreement was amended to reflect such joinder and
interest of the parties accordingly;

Whereas pursuam to that certain Second Amendment of Operating Agreement dated
August 23, 2011 between Cobalt, MOC, COPC and Anadarko, the Contract Area was
amended to cxciud@ Lease OCS-G 20259 Walker Ridge Block 8 which had since expired
and Article 11.5(¢c) was amended to provide additional time for the conclusion of
Appraisal () srations;

Whereas Anadarko has assigned all of its undivided 30% record title interest in the
Contract Area to AUOC, a wholly owned indirect subsidiary of Anadarko, effective
October 1, 2011,

Whereas pursuant to that certain Pasticipation Agreement dated October 2, 2012 between
COPC and Venari, COPC assigned an undivided 10% record title interest in the Contract
Area to Venari, effective June |, 2012;

Whereas the Parties desire that AUOC and Venari join and ratify the Agreement and that
the Agreement be amended to reflect such joinder and interest of the Parties as

hereinafter provided,

wicn OCS
Whereas the Parties desire to amend the Contract Area to include Lease” @S“”‘h 28148 @:7;%

Walker Ridge Block 53 (North Half); f o
MAR 31 201 )
%
\ L/
,
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Whereas the Bureau of Safety and Environmental Enforcement, effective April 1, 2014,
has approved the formation of an exploratory federal unit covering and affecting all of the
Contract Area, as amended herein, and the assoctated OCS Leases (the “Unit Area™);

Whereas the Parties desire to adopt, effective April 1, 2014, the Agreement as the Unit
Operating Agreement to govern the Unit Area, subject to the amendments set forth
herein; and

Whereas inasmuch as the Agreement currently does not contemplate the concept of
Anadarko, as a non-working interest owner in the Leases, acting in the capacity as an
affiliate operator of the Unit Area, the Parties desire, by virtue of this Amendment, to
amend the Agreement to address these issues,

Ratification. Joinder and Amendments

Now, therefore, for and in consideration of the sum of Ten Dollars ($10.00) and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged and confessed, together with
the mutual covenants, conditions and obligations contained herein, the Parties do hereby amend the
Agreement insofar and only insofar as described herein:

I Effective October 1, 2011, AUOC does hereby cxpressly ratify, join, approve, adopt and confirm
all of the terms and provisions of the Agreement, including this Amendment, and agrees to perform its
proportionate duties, covenants and obligations thereunder and takes cognizance of all of the terms and
provisions thereof.

2. Effective June 1, 2012, Venari does hereby expressly ratify, join, approve, adopt and confirm all
of the terms and provisions of the Agreement, including this Amendment, and agrees to perform its
proportionate duties. covenants and obligations thereunder and takes cognizance of all of the terms and
provisions thereof.

3. Effective April I, 2014, the Parties hereby expressly ratify, join, approve, adopt and confirm all
of the terms and provisions of the Agreement, including this Amendment, as the Unit Operating

Agreement for the Walker Ridge Block 51 Unit and agree to perform their proportionate duties, covenants
and obligations thereunder and take cognizance of all of the terms and provisions thereof.

4. The Parties agree to delete Exhibit “A” to the Agreement in its entirety and replace it with
Attachment | attached hereto and made a part hereof.

5. All references in the Agreement to “Operating Agreement” shall be amended to read “Unit
Operating Agreement”,

6. Article 2.3 (Agreement) is revised to read as provided below:
“Agreement: This Unit Operating Agreement, together with its attached Exhibits.”

7. Article 2.10 (definition of Contract Area) is revised to read as provided below and all references
to “Contract Area” in the Agreement shall read “Unit Area™

“Unit Area: The OCS Leases or portions thereof, listed on Exhibit *A””
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8.

revised to read a

9.

“MMS”

|

0.

Article 2.21 (definition of Election, Elect, Elects, Elected. Electing) is hereby automatically
15 follows:

“Election, Elect, Elects, Elected, Electing: A response or deemed response by a Working
Interest Owner to a proposal requiring approval under Article 8.2.2 (Approval by Election), or the
act by a Working Interest Owner of responding to a proposal requiring approval under Article
8.2.2 (Approval by Election). Under no circumstances shall an Affiliate Operator have a right to
make an Election under this Agreement.”

Article 2.33 Is hereby automatically revised to read as provided below and all references to
in the Agreement shall read “BOEM”:

"BOEM: The Bureau of Ocean Energy Management of the Department of Interior and/or the
Burcau of Safety and Environmental Enforcement of the Department of Interior, and any

predecessor or successor agencies.”

Article 2.41 (definition of Operator) is hereby automatically revised to incorporate the following

sentence at the end of the Article:

]

13.

[

follows:

"

“Wherever Operator is used in this Agreement it shall read ‘Operator or Affiliate Operator, as
applicable’, for the purposes of distinguishing between the rights and obligations of the Working
Interest Owners and the rights and obligations of the Affiliate Operator, if applicable, to conduct
activities and operations pursuant to this Agreement, under the direction of the Working Interest
Owners and as BOEM approved Operator,”

Article 2.56 (definition of Vote, Voies, Voted, Voting) is hereby automatically revised to read as

“Yote, Votes, Voted, Voting: A response or deemed response by a Working Interest Owner to a
proposal requiring approval under Article 8.2.1 (dpproval by Vote), or the act of a Working
Interest Owner of responding to a proposal requiring approval under Article 8.2.1 (Approval by
Vote). Under no circumstances shall an Affiliate Operator have a right to Vote on any proposal.”

Add the following definitions as new Articles 2.60, 2.61, and 2.62:

“2.60 Affiliate Operator: A Party who does not own a Working Interest under this Agreement,
who is an Affiliate of" a Working Interest Owner to this Agreement, and who, subject to the

approval of BOEM, is named by the Working Interest Owners to conduct activities and
opemtxons on behall of, and under the direction oft 1e Working Interest Owners.

2.61 Operator’s Affiliate: A Working Interest Owner which is an Affiliate of the Operator. [f

there is not a Party to this Agreement who is an Operator’s Affiliate and/or the Operator is a
Working Interest Owner, all references to Operator’s Affiliate within this Agreement shall be
read as “Operator”.

2,62 Working Interest Owner: A Party who owns a record title leasehold interest and/or
operating rights interest in and to a Lease. Under no circumstances shall an Affiliate Operator be
a Working Interest Owner under this Agreement.”

Article 4.1 (Designation of Operator) is hereby automatically revised to read as follows:
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“Designation of the Operator: Anadarko Petroleum Corporation is designated the Affiliate
Operator of the Unit Area and shall conduct all operations within the Unit Area for the Joint
Account of the Working Interest Owners.  The Parties shall promptly execute and file all
documents required by the BOEM in connection with the designation of Anadarko as Affiliate
Operator or with the designation of any other Party as a substitute or successor Operator. Unless
agreed otherwise by all the Working Interest Owners, the Operator shall be classified as the
designated applicant for oil spill financial responsibility purposes, and each Non-Operating Party
shall promptly execute the appropriate documentation reflecting that classification and promptly
provide that documentation to the Operator for filing with the BOEM. Anadarko hereby
undertakes and covenants with each of the other Parties to observe, perform, discharge and be
bound by all the liabilities, duties and obligations of the Affiliate Operator under this Agreement.
Anadarko’s only rights, benefits, liabilities and obligations under this Agreement and the Leases
shall be as Affiliate Operator. Anadarko shall have no right to Vote or make an Election under
the Agreement and has zero (0) percent record title under or operating rights to the Leases. In no
event shall Anadarko have a Working Interest or Participating Interest Share in relation to any
operation carried out under this Agreement nor be deemed to have acquired a Working Interest or
a Participating Interest Share directly or indirectly as a result of being Affiliate Operator under
this Agreement. In addition, during the time that Anadarko is serving as Affiliate Operator:

(a) the Affiliate Operator shall not have the right to exercise preferential rights, or exercise any
other rights or take any other action reserved by or intended for the owner of a Working
Interest;

(b) the Affiliate Operator shall have the same confidentiality obligations as the other Parties;

(¢) all references to “Operator” in the Agreement which contemplate Operator’s (i) ownership,
encumbrance, assignment or other disposition of its Working Interest in the Unit Area or (ii)
participation or non-participation in, Election or Vote regarding activities or operations taken
pursuant to this Agreement shall be amended to read “Operator’s Affiliate”;

(d) similarly, all references to “Parties” in the Agreement which contemplate those actions and
circumstances set forth in subsection (¢) of this Article 4.1 shall be amended to read
“Working Interest Owners or Participating Parties™ as applicable;

(e) for purposes of Exhibit C (dccounting Procedure), any labor, materials, equipment and
facilities provided by the Affiliate Operator shall be treated as being provided by the
Operator’s Affiliate and records pertaining to all such charges shall be available for audit by
Non-Operating Parties;

(f) except as expressly provided otherwise in the Agreement, Affiliate Operator shall be
considered a “Party” to the Agreement in all other circumstances. Notwithstanding any other
provision of this Agreement, Affiliate Operator is considered a “Party” under Article 22.5;

(2) Anadarko’s rights hereunder are personal and Anadarko shall have no right to transfer or
assign, whether by operation of law or otherwise, its operatorship hereunder and any attempt
to do so shall be void ab initio;

(h) If the Affiliate Operator is removed for cause, then Operator’s Affiliate shall not have the
right to succeed as Operator; and

(i) If the Operator’s Affiliate assigns or transfers any of its Working Interest and the assignment
or transfer reduces its Working Interest to less than 80% of the next largest Working Interest
of a Non-Operating Party, whether accomplished by a single assignment or multiple
assignments, then Affiliate Operator shall have been deemed to have resigned with no action
required by the other Parties other than selection of a Successor Operator.”

(j) Amend Article 6.3(a), in Exhibit F, by adding the following as paragraph (vi):

(vi) “The Operator’s Affiliate grants to Non-Operators a mortgage, hypothec, pledge and
security interest equivalent to that granted to Operator as described in paragraphs (iii) and (iv)
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above, to secure payment by Operator’s Affiliate, of its share of costs when due, and any
liabilities incurred or amounts owed by Affiliate Operator herunder.”

(k) Amend Paragraph 5.6 of Exhibit “I” (Memorandum of Operating Agreement and Financing
Statement) of the Operating Agreement to read as follows:
“5.6 Operator’s Affiliate grants to Non-Operators a lien, mortgage, pledge and security
interest equivalent to that granted to Operator as described in Paragraphs 5.1 and 5.2 above,
to secure payment by Operator’s Affiliate, of its share of costs when due, and any liabilities
incurred or amounts owed by Affiliate Operator hereunder.”

14. Anadarko docs hereby ratify, join, approve, adopt, confirm and is made a party to the Agreement
as Affiliate Operator. Anadarko does hereby accept and agree to be bound by all of the terms and
provisions of the Agreement as Affiliate Operator.

15, Add the following as a new Article 6.2.2.5:

“6.2.2.5 Supplemental AFE for Cost Overruns on All Other AFEs: The Permitted Over-
expenditure for all other AFEs for activities or operations which may be proposed and conducted
pursuant o the Agreement, is an amount equal to ten percent (10%) of the original approved AFE
or ten million dollars ($10,000,000), whichever is less.”

Miscellaneous

16. This Amendment shall be binding upon the undersigned Parties and their respective heirs,

successors and assigns. Capitalized terms not otherwise defined hevein shalf have the same meaning as in
the Agreement.

17. This Amendment may be executed in any number of counterparts for filing with applicable
governmental agencies and recording. Each counterpart hereof shall be deemed to be an original
instrument, but all such counterparts shall constitute but one Amendment.

18, Except as amended herein, all other terms and conditions of the Agreement shall remain
unchanged and in full force and effect as written therein.

19. This Amendment shall be effective as of April 1, 2014, unless specifically provided otherwise
hemf},m

I/l S? "S: @ . Cobalt Entf\éj;‘nationa! Energy, L.P.

/ ﬁ /
é&{ (/%é '/ By:

9

Py ) Name:
MC[Q/LJ{ }/Y ‘ﬁﬂfﬁ.f\ Title:

Date: SN

Wl “H*ZSSES' Marathon Oil Company

D&m )0 W By: W UZK/)Z#M

/\/@/f\ P Name: é@(rad .. Dowdell DR
Title: 7 Attorney-in-Fact

Date: 3-732-/7¢
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WITNESSES:
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WITNESSES:
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VITNESSES:
WIT 17;&\3
Ly

TP
Hichidtn /) ol

[

ConocoPhillips Company - .
By: ()ﬁ%”i / Z/[ % ‘:fﬁ":{W ) )
Name: / Jim M. Higging7 / f)'%”/

Title: , Attorney-in-Fact”
Date: 3~/ 218 W

Title: 5. VB € /MEK&&\ %m@t‘\%s Devt
Date: D=2\ W

By: ! (1) €y

Anadarko Petr/(i}eum Corporation

Name: Yilim w. Bryaﬁ
Title: Agent and Aftorney-in-Fact
Date: 200 =15

Anadarko US Oftshore Corg

)
By: »ﬁm%ﬁ 7/ M
Name: ary: Brym{/
Title: Agent and Attorney-in-Fact
Date: 30 1Y

oration
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ACKNOWLEDGEMENTS

STATE OF TEXAS )
)
COUNTY OF HARRIS )

BEFORE, ME, the undersigned Notary Public, on this day personally appeared

%Q&,\ quf) i\nown to me to be the person whose name is subscribed to the foregoing

instrument and acknowledged to me that fhe, being fully authorized to do so, executed and delivered

same as QA rney -~ i(ﬁ_(‘ for Cobalt International Energy, L.P., a Delaware limited

partnership, on the day and year therein mentioned and as the act and deed of said limited partnership, for
the purpose and consideration therein mplcssed.

N BrdaND SEAL OF OFF iuﬁ mQ@b day of _ M 2014
RHONDA VAUGHN @ﬁ
Commisslo ires

My Gommisl B2 Clonda

Notary Public in and for the ‘%mte 0 Te\gﬁ;

vvvvvvvvvvvvvvvvvvvvvvvvvvvvvvvvvvvv

My Commission Expire ..
STATE OF TEXAS )

)
COUNTY OF HARRIS )

BEFORE ME, the undersigned Notary Public, on this day personally appeared
%/G{}L« L. Dowdel\ | known to me to be the person whose name is subscribed to the foregoing
instrument and acknowledged to me that she, being fully authorized to do so, executed and delivered
same as Fvpew - la- Fady for Marathon Oil Company, an Ohio Corporation, on the
day and vyear thergin mentioned and as the act and deed of said corporation, for the purpose and
consideration therein expressed.

)
GIVEN UNDER MY HAND AND SEAL OF OFFICE, this /& day of !} I\\Mtju L2014

W&,W&WW

i 3
Notar} Fhtg, i SRAJRICYIRIR edcie
: Notary Public, State of Texas
My Commission Expires
Fabruory 12, 2015

st .
gty

My Commission Expires: MW‘"& 14, Q015

)
)
)

i€
RN

STATE OF TEXAS

COUNTY OF HARRIS

BEFORE ME, the undersigned Notary Public, on this day personally appeared Jim M. Higgins,
known to me to be the person whose name is subscribed 1o the foregoing instrument and acknowledged to
me that she, being fully authorized to do so, executed and delivered same as Attorney-in-Fact for
ConocoPhillips Company, a Delaware corporation, on the day and year therein mentioned and as the act
and deed of said corporation, for the purpose and consideration therein expresecd

GIVEN UNDER MY HAND AND SEAL ()F(//LL h,m]s/“} ~ day, ¢ A arcin ,2014.

1 &ZM(/[L( JY &I

Notary Public in and for the State of Texas

PATRICIA BEAN
Notary Public, State of Texas
My Commission Explres
May 19, 2015

ey 1

AP
My Commission Expires: D “'/{“'7 /{)
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STATE OF TEXAS )
)
COUNTY OF HARRIS )

BEFORE ME, the undersigned Notary Public, on this day personally appeared
%\«\\~ N Criny AQ,\\X\,. known to me to be the person whose name is subscribed to the foregoing
mstrument and acknowledged 1o me that she, being fully authorized to do so, executed and delivered
same as\jQ,Qﬁ)m&\\@m‘m\}“ﬁv?‘i}'fm\@ﬁ%ﬁ;r Venari Offshore LLC, a Delaware limited liability
company, on the day and year therein mentionéd and as the act and deed of said corporation, for the
purpose and consideration therein expressed.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, his N dayof MAgee 2014,

My Commission Expir

STATE OF TEXAS )

)
COUNTY OF MONTGOMERY )

BEFORE ME, the undersigned Notary Public, on this day personally appeared Jim W. Bryan,
known to me to be the person whose name is subscribed to the foregoing instrument and acknowledged to
me that she, being fully authorized to do so, executed and delivered same as Agent and Attorney-in-Fact
for Anadarko Petroleum Corporation, a Delaware corporation, on the day and vear therein mentioned and
as the act and deed of said corporation, for the purpose and consideration therein expressed.

7
GIVEN UNDER MY HAND AND SEAL OF OFFICE.this 4/ day of .2

o

....

'DEBORAH J. PURSEILZ A - ¢ S .
Natary Publie” Notaryl Public in.and for the State of Texas

. STATE OF TEXAS “
iy Gomm-Exp. Apr. 26, 2015

v 4

My Commission Expires:

STATE OF TEXAS )

)
COUNTY OF MONTOGOMERY )

BEFORE ME, the undersigned Notary Public, on this day personally appeared Jim W. Bryan,
known to me to be the person whose name is subscribed to the foregoing instrument and acknowledged to
me that she, being fully authorized to do so, executed and delivered same as Agent and Attorney-in-Fact
for Anadarko US Offshore Corporation, a Delaware corporation, on the day and year therein mentioned
and as the act and deed of said corporation, for the purpose and consideration therein expressed.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this . “day of /

e it iom
T,

DEBORAH J. purﬁaﬁﬁ T
Notary Publid YOLATY ublic in and for the State of Texas

P/} STATE OF TEXAS
> My Comm. Exp. Apr. 26, 2015
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Attachment 1

Attached to and made a part of that certain Ratification, Joinder and Third Amendment
of Operating Agreement, dated effective April 1,2014, by and between
Cobalt International Energy, L.P., Marathon Qil Company, ConocoPhillips Company, Venari
Resources LLC, Anadarko Petroleum Corporation, and Anadarko US Offshore Corporation

Amended Exhibit “A”
Attached to and made a part of that certain Unit Operating Agreement

dated effective April 1, 2014 by and between
ConocoPhillips Company and Anadarko E&P Company LP

DESCRIPTION OF UNIT AREA, LEASES, WORKING INTEREST OF THE PARTIES, AND
REPRESENTATIVES

L DESCRIPTION OF PROPSPECT AREAS AND LEASES:

938 ;k‘;?»/wa,ily{u Ridge 51 November 30, 2017
25232 Walker Ridge 52 May 31, 2014
28148 Walker Ridge S3(N/2) April 30,2016

I WORKING INTEREST OF THE PARTIES:

ConocoPhillips Company 30.009%*
Anadarko US Offshore Corporation 30.00%*
Cobalt International Energy, L.P. 20.00%%*
Marathon Oil Company 10.00%*
Venari Offshore LLC 10.00%*

HI.  EXISITNG OVERRIDING ROYALTY INTERESTS:

{a) Lease OCS-G 31938 Walker Ridge Block 51 & Lease OCS-G 25232 Walker Ridge Block 52:

Gross Net
*Exxon Mobil Corporation 1.50% ConocoPhillips 0.45%
AUOC 0.45%
Cobalt 0.30%
Marathon 0.15%
Venari 0.15%
¥Nexen Petroleum Offshore U.S.A. Inc. 0.50% ConocoPhillips 0.15%
AUOC 0.15%
Cobalt 0.10%
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(b)

Iv,

Marathon 0.053%
Venarl 0.05%

For reference, please see (i} that certain Letter Agreement dated March 26, 2008 by and between
Anadarko E&P Company LP, Kerr-McGee Oil & Gas Corporation, ConocoPhillips Company and
Exxon Mobil Corporation; (ii) that certain Letter Agreement dated March 31, 2008 by and
between Anadarko E&P Company LP, Kerr-McGee Oil & Gas Corporation, ConocoPhillips
Company and Nexen Petroleum Offshore U.S.A. Inc.; (iii) that certain Assignment of Overriding
Royalty Interest dated effective February 1, 2008 by and between Kerr-McGee Oil & Gas
Corporation, as Assignor, and Exxon Mobil Corporation, as Assignee; (iv) that certain
Assignment of Overriding Rovalty Interest dated effective February 1, 2008 by and between
QonmoPinlhps Company, as Assignor, and Exxon Mobil Corputanon as Assignee; (v) that
certain Assignment of Overriding Roya!ty Interest dated effective February 1, 2008, by and
between Kerr-McGee Oil & Gas Corporation, as Assignor, and Nexen Petroleum Offshore
U.S.A. Inc., as Assignee; and (vi) that certain Assignment of Overriding Royalty Interest, dated
effective February 1, 2008, by and between ConocoPhillips Company, as Assignor, and Nexen
Petroleum Offshore U.S.A. Inc., as Assignee.

Lease OCS-G 28148 Walker Ridee Block 53 (North Half)

Gross Net
Hunt Oil Company 3.0% ConocoPhillips 0.90%
AUOC 0.90%
Cobalt 0.60%
Marathon 0.30%
Venari 0.30%

For reference, please see that certain Assignment of Overriding Royalty Interest by and between
Anadarko Offshore US Corporation, as Assignor, and Hunt Oil Company, as Assignee, dated
effective February 1, 2013,

OPERATOR: Anadarko Petroleum Corporation

ADDRESSES, CONTACT INFORMATION AND PARTY REPRESENTATIVES:

ConocoPhillips Company Anadarko Petroleum Corporation
Mail:  P.O. Box 2197 P.O. Box 1330
Houston, TX 77252 Houston, TX 77251-1330
Office: 600 North Dairy Ashford 1201 Lake Robbins Drive
Dubai, 3018 The Woodlands, TX 77380
Houston, TX 77079
Attne Jim Higgins ~ Land Manager Jim W. Bryan - Director, Land GOM
Telephone: (281)293-3139 (832) 636-8831
Facsimile: (281)293-6171 {832) 636-8039
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Cobalt International Energy, L.P.  Marathon Oil Company

Mail: 920 Memorial City Way P.O. Box 3128
Suite 100 Houston, TX 77253
Houston, TX 77024

Office: 920 Memorial City Way 5555 San Felipe Rd.
Suite 100 Houston, TX 77056

Houston, TX 77024

Attn: - Ben Davis Brad L. Dowdell - Land Manager
L.and Manager, Gulf of Mexico

76-3215

Telephone: (713)579-9172 (71329
(713) 296-4209

Facsimile: (713) 579-9196
Anadarko US Offshore Corporation Venari Offshore LLC

Mail:  P.O, Box 1330 5847 San Felipe Street, Suite 4675
Houston, TX 772511330 Houston, TX 77057

Office: 1201 Lake Robbins Drive
The Woodlands, TX 77380
Attn:  Jim W, Bryan — Director, Land GOM  Scott Comwell

Telephone: (832) 636-8831 (713) 266-5474
Facsimule: (832) 636-80359 (713)266-2330

END OF EXHIBIT “A”
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SECOND AMENDMENT OF OPERATING AGREEMENT

This Second Amendment of Operating Agreement (*Agreement”), dated August 23, 2011, is made by and
among Cobalt [nternational Energy, L.P., a Delaware limited partnership (“Cobalt™), Marathon Oil
Company, an Ohio corporation (*“MOC™), LonoaoPhiHips Company, a Delaware corporation (*COPC”)
and Anadarko Petroleum Corporation (*Anadarko”), a Delaware corporation. The parties herein may be
individually referred to as “Party” or collectively as the “Parties™.

Recitals

Whereas COPC and Anadarko (formerly Anadarko E&P Company, LP) entered into that certain
Operating Agreement, Shenandoah Prospect, effective April 1, 2008 (FOA™) covering Walker
Ridge Blocks 8, 51 and 32 (“Contract Area™);

Whereas pursuant to that certain Participation Agreement dated May 7, 2008 between COPC and
Cobalt, COPC assigned an undivided 20% record title interest in the Contract Area to Cobalt,
effective May 1, 2008;.

Whereas pursuant to that certain Participation Agreement dated July 17, 2008 between COPC and
MOC, COPC assigned an undivided 10% record title interest in the Contract Area to MOC,
effective June 1, 2008 ; and

Whereas pursuant to that certain Ratification, Joinder and First Amendment of Operating
Agreement between the Parties Cobalt and MOC joined and ratified the OA and the OA was
amended to reflect such joinder and interest of the P arties accordingly; and

Whereas inasmuch as (i) Lease OCS-G 20259 Walker Ridge Block 8 expired and is no longer
part of the Contract Area as prescribed by the OA; and (ii) Article 11.5¢ of the OA, as currently
written, mandates that Appraisal Operations were dccmed concluded prior to the approval of the
first Appraisal Operation, the Parties desire, by virte of this Agreement, to amend the OA to
address these issues.

Now, therefore, for and in consideration of the sum of Ten Dollars ($10.00) and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged and confessed, together with
the mutual covenants, conditions, and obligations contained herein, the Parties do hereby amend the OA
insofar and only insofar as described herein:

I As indicated on Attachment | made a part hereof, Exhibit “A” of the OA is hereby amended, with
regard, in particular. to Section I thereof (Description of Contract Area and Leases), namely, the Contract
Area is revised to include only Lease OCS-G 31938 Walker Ridge Block 51 and Lease OCS-G 23232
Walker Ridge Block 52, In addition, as a result of Bureau of Ocean Energy Management, Regulation and
Enforcement NTL 2011-N05 and Anadarko’s lease extension request for OCS-G 25232 Walker Ridge
Block 52 pertaining thereto, the expiration date of said lease has been changed from May 31, 2013 to May
31, 2014 accordingly. The attached Exhibit “A”, as revised, shall supersede and take the place of the
previous Exhibit “A™ and shall be automatically part of and attached to the OA.

Article 11.5(c) is hereby automatically revised to read as follows: “forty-eight (48) months from

7
the conclusion of Exploratory Operations, provided no Appraisal Operation has been approved prior to
the end of such forty-eight (48) month period.”.
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Miscellaneous

3. This Agreement shall be binding upon the undersigned Parties and their rcspeutiw heirs,
successors and assigns. Capitalized terms not otherwise defined herein shall have the same meaning as in

the OA.

4, This Agreement may be executed in any number of counterparts for filing with applicable
governmental agencies and recording.

Each counterpart hereof shall be deemed to be an original

instrument, but all such counterparts shall constitute but one Agreement,

5. Except as amended herein, all other terms and conditions of the OA shall remain unchanged and

in {ull force and effect as written therein,

¥ IT\'{”\SI:S
\%j\aw/, /)

WITNESSES:

v
%
(,/ i\/ S LV ‘~.

A

WITNESSES:

vJ«ifi«, (7{, j,gvmmw
Si\dwg e

WITNESSF‘S

f//14/;’”

LS

Cobalt Irxtcmation*zl Energy, L.P.

By: (/fflf?’i/%( / /%(ﬂfi'{f/t{ﬂ}%«

Name: Lynne L. Hackedorn

Title: Vice President, Government/
Public Affairs & Land

Date: 2?{/ 3/, /7

Marathon Oii C ompany

Name: 7 Brad L. Dowdei {H

Title: ., Attorney-in-Fact
Date: T S Pl

ConocoPhillips Company
N,
By: b il /{ ﬁ?g fﬁ:ﬁ/‘@’t

&
-

Name: /"/* Jim M. Higgins™” £

Title: © Atgorney-in-Fact
Date: /‘0/3/24) if

—

Jim W. B&an

)

Title: Agentand 2 ttomcs -in-Facrt
Date: /
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ACKNOWLEDGMENTS

STATE OF TEXAS )
)
COUNTY OF HARRIS )

BEFORE ME, the undersigned Notary Public, on this day personally appeared Lynne L.
Hackedorn. known to me to be the person whose name is subscribed to the foregoing instrument and
acknowledged to me that she, being fully authorized to do so, executed and delivered the same as Vice
President, Government/Public Affairs & Land for Cobalt International Energy, L.P., a Delaware limited
partnership, on the day and year therein mentioned and as the act and deed of said limited partnership, for
the purpose and consideration therein expressed.

a0 INDE Ry OIS AHABBRANDIBEAL OF OFFICE, this 53{5‘ fda> of Amm_gi 2011.

9
i Natary Public, State of Texas

I /
T /

A My Commission Expires P/m \/

e lune 10, 2012 (g{a UL L

“ingy et - ~ o o
Notary Public in and for thc\b}ate of Texas

My Commission Expires:

STATE OF TEXAS )
)
COUNTY OF HARRIS )

BEFORE ME, the undersigned Notary Public, on this day personally appeared Brad L. Dowdell,
known to me to be the person whose name is subscribed to the foregoing instrument and acknowledged to
me that he, being fully authorized to do so, executed and delivered the same as Attorney-in-Fact for
Marathon Oil Company, an Ohio corporation, on the day and vear therein mentioned and as the act and
deed of said corporation, for the purpose and consideration therein expressed.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this ("/"g day of & g

#gff”fff{{{ci»@w Lf?[bi’(,

\otarv Pu’bhc in and for the State of Texas

COUNTY OF HARRIS §

BEFORE ME, the undersigned Notary Public, on this day personally appeared Jim M. Higgins,
known to me to be the person whose name is subscribed to the foregoing instrument and acknowledged to
me that he, being fully authorized to do so, executed and delivered the same as Attorney-in-Fact for
ConecoPhillips Company, a Delaware corporation, on the day and year therein mentioned and as the act
and deed of said corporation, for the purpose and consideration therein expressed.

re
GIVEN UNDER MY HAND AND SEAL OF OFFICE, this % day 0 L,) bef‘}i‘ﬁ

L o s

Notary Public in and for the State of Texas

PATRICIA BEAN
Notary Public, State of Texas
My Commission Explres Page 3 of
May 19, 2015




STATE OF TEXAS )
)
COUNTY OF MONTGOMERY )

BEFORE ME, the undersigned Notary Public, on this day personally appeared Jim W, Bryan,
known to me to be the person whose name is subscribed to the foregoing instrument and acknowledged to
me that he, being fully authorized to do so, executed and delivered the same as Agent and Attorney-in-
Fact for Anadarko Petroleum Corporation, a Delaware Corporation, on the day and year therein mentioned
and as the act and deed of said corporation, for the purpose and consideration therein expressed.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this g‘?‘ff?aay of c@mt L2011,

Notary Public in and for the State of Texas

My Commission Expires: Q}ﬁ% }q’g 2012

KiM CAPSTIN
MY COMMISSION EXPIRES
Apif 19, 2012

e .

L

Page4 of 6



Attachment 1

Attached to and made a part of that certain Second Amendment of Operating
Agreement, dated August 23, 2011, by and between Cobalt International Energy, L.P.,
Marathon Oil Company, ConocoPhillips Company, and Anadarko Petroleum Corporation

Amended Exhibit "A”

Attached to and made a part of that certain Operating Agreement
dated effective April 1, 2008 by and between
ConocoPhillips Company and Anadarko E&P Company LP

DESCRIPTION OF CONTRACT AREA, LEASES, WORKING INTEREST OF THE PARTIES,
AND REPRESENTATIVES

DESCRIPTION OF PROSPECT AREAS AND LEASES:

OCS-GNo. | =~ Area | Block |  ExpirationDate
31938 . Walker Ridge j 51 November 30, 2017
25232 - Walker Ridge 52 May 31,2014
I WORKING INTEREST OF THE PARTIES:
ConocoPhillips Company 40.00%"
Anadarko Petroleum Corporation 30.00%"
Cobalt international Energy, LP 20.00%*
Marathon Oil Company 10.00%”
1. EXISTING OVERRIDING ROYALTY INTERESTS:
Gross Net
*Exxon Mobil Corporation 1.50% ConocoPhillips  0.80%
Anadarko 0.45%
Cobalt 0.30%
Marathon 0.15%
“Nexen Petroleum Offshore U.S.A. Inc. 0.50% ConocoPhillips  0.20%
Anadarko 0.15%
Cobalt 0.10%
Marathon 0.05%

For reference, please see (i) that certain Letter Agreement dated March 26, 2008 by and
between Anadarko E&P Company LP, Kemr-McGee Oil & Gas Corporation,
ConocoPhillips Company and Exxon Mobil Corpoeration; (i) that certain Letter Agreement
dated March 31, 2008 by and between Anadarko E&P Company LP, Kerr-McGee Oil &
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.

Gas Corporation, ConocoPhillips Company and Nexen Petroleum Offshore U.S.A. Inc.;
(iii) that certain Assignment of Overriding Royalty Interest dated effective February 1,
2008 by and between Kerr-McGee Qil & Gas Corporation, as Assignor, and Exxon Mobil
Corporation, as Assignee; (iv) that certain Assignment of Qverriding Royalty Interest
dated effective February 1, 2008 by and between ConocoPhillips Company, as Assignor,
and Exxon Mobil Corporation, as Assignee; (v) that certain Assignment of Overriding
Royalty Interest, dated effective February 1, 2008, by and between Kerr-McGee Oil &
Gas Corporation, as Assignor, and Nexen Petroleum Offshore U.S.A. Inc., as Assignee;
and (vi) that certain Assignment of Overriding Royalty Interest, dated effective February
1, 2008, by and between ConocoPhillips Company, as Assignor, and Nexen Petroleum
Offshore U.S.A. Inc., as Assignee.

OPERATOR: Anadarko Petroleum Corporation

ADDRESSES, CONTACT INFORMATION AND PARTY REPRESENTATIVES:

ConocoPhillips Company Anadarko Petroleum Corporation
Mail: P. 0. Box 2187 P.0. Box 1330

Houston, TX 77252 Houston, TX 77251-1330
Office. 550 Westlake Park Bivd. 1201 Lake Robbins Drive

Three Westlake Park, Suite 3000 The Woodiands, TX 77380
Houston, TX 77079

Attn: Jim Higgins — Land Manager Jim W. Bryan - Director, Land GOM
Telephone:  (832) 486-2039 Telephone: (832) 636-8831
Facsimile: (832) 486-2691 Facsimile:  (832) 636-8059

Cobalt International Energy, L.P. Marathon Oil Company

Mail: Two Post Oak Central Post Office Box 3128
1980 Post Oak Boulevard Houston, TX 77253
Suite 1200
Houston, TX 77056
Office: Two Post Oak Central 5555 San Felipe Rd.
1980 Post Oak Boulevard Houston, TX 77056
Suite 1200
Houston, TX 77056
Attn: Lynne Hackedorn —Vice President, Brad L. Dowdell — Land Manager
Government/Public Affairs & Land
Telephone:  (713) 579-0115 Telephone: (713) 286-3215
Facsimile: {713) 579-91986 Facsimile: (713) 296-4209

END OF EXHIBIT “A”
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RATIFICATION, JOINDER AND FIRST AMENDMENT OF OPERATING AGREEMENT

This Ratification, Joinder and First Amendment of Operating Agreement (“Agreement”) is made by and
among Cobalt International Energy, L.P., a Delaware limited partnership (“Cobalt”) Marathon Oil
Company, an Ohio corporation (“MOC”), ConocoPhillips Company, a Delaware corporation (“COPC”)
and Anadarko E&P Company LP, a Delaware limited partnership (“Anadarko”). The parties herein may
be individually referred to as “Party” or collectively as the “Parties”.

Recitals

Whereas COPC and Anadarko entered into that certain Operating Agreement, Shenandoah
Prospect, effective April 1, 2008 (“OA”) covering Walker Ridge Blocks 8, 51 and 52 (“Contract
Area”) as shown in Exhibit "A" attached thereto;

Whereas pursuant to that certain Participation Agreement dated May 7, 2008 between COPC and
Cobalt, COPC has assigned an undivided 20% record title interest in the Contract Area to Cobalt,
effective May 1, 2008;.

Whereas pursuant to that certain Participation Agreement dated July 17, 2008 between COPC and
MOC, COPC has assigned an undivided 10% record title interest in the Contract Area to MOC,
effective June 1, 2008 ; and

Whereas the Parties desire that Cobalt and MOC join and ratify the OA and that the OA be
amended to reflect such joinder and interest of the Parties as hereinafter provided,

Ratification, Joinder and Amendment

Now, therefore, for and in consideration of the sum of Ten Dollars ($10.00) and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged and confessed, together with
the mutual covenants, conditions, and obligations contained herein, the Parties do hereby amend the OA
insofar and only insofar as described herein:

1. Effective May 1, 2008, Cobalt does hereby expressly ratify, join, approve, adopt, and confirm all
of terms and provisions of the OA, including this first amendment thereto, and agrees to perform its
proportionate part of all duties, covenants and obligations thereunder and takes cognizance of all of the
terms and provisions thereof.

2. Effective June 1, 2008, MOC does hereby expressly ratify, join, approve, adopt, and confirm all
of terms and provisions of the OA, including this first amendment thereto, and agrees to perform its
proportionate part of all duties, covenants and obligations thereunder and takes cognizance of all of the
terms and provisions thereof.

3. Effective June 1, 2008, the Parties agree to delete Exhibit "A" to the OA in its entirety and
replace it with Attachment 1 attached hereto and made a part hereof.
4. For the sole purpose, and no other, as may apply to the COPC assignments to and the joinder of

Cobalt and MOC to the OA as herein described, the Parties hereby waive any and all transfer notices,
minimum transfer and maintenance of uniform interest requirements, cousent rights, preferential rights
and Area of Mutual Interest rights, if any. This waiver shall not be deemed to be or construed as a further
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or confinuing waiver of any of the above referenced terms or rights or any other term, condition or
covenant under this OA.

5. This Agreement shall be binding upon the undersigned Parties and their respective heirs,
successors and assigns. Capitalized terms not otherwise defined herein shall have the same meaning as in
the OA.

6. This Agreement may be executed in any number of counterparts for filing with applicable
governmental agencies and recording. Each counterpart hereof shall be deemed to be an original
instrument, but all such counterparts shall constitute but one Agreement.

7. Except as amended herein, all other terms and conditions of the OA shall remain unchanged and
in full force and effect as written therein.

V\’l NESS[{S Cobalt Intematmnal Energy, L.P.
. By* W % S5 ST T
o Name: &/ Lynne L. Hackedorn
Title: Vice President, Land

Date: 7}@4{ /‘7 A2 7

WITNESSES: Marathon Oil Company

wf A e, .
/M 70 ifig ;f‘m,w«hm By: /wm‘f

; ; Name: Z/ BradL Dowdell

Attorney-in-Fact

Date: }/vfmf 0, 2006

e

WITNESSES: ConocoPhillips Company

= By: Copren 4. V%,%W
/ \ D ‘1;’3 ) 5, Name: ﬂ Jim M. Higgins ~ \ﬁh
deBeno [ Avclo dse~ Title: At mey—m~Fact

Date: Q 2 ‘%f

WITNESSES Anadarko E&P Company Lp 7
By: -
Name; Jme Bryan ‘
Title: Agent and Attorney-in-Fact
Date: /%eﬂ? /% Zped
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ACKNOWLEDGMENTS

STATE OF TEXAS )
)
COUNTY OF HARRIS )

BEFORE ME, the undersigned Notary Public, on this day personally Lynne L. Hackedorn,
known to me to be the person whose name is subscribed to the foregoing instrument and acknowledged to
me that she, being fully authorized to do so, executed and delivered the same as Vice President, Land for
Cobalt International Energy, L.P., a Delaware limited partnership, on the day and year therein mentioned
and as the act and deed of said corporation, for the purpose and consideration therein expressed.

GIVEN UNDER MY HAND AND SEAIL OF OFFICE, this L%day of , 2009.

{[ i, RHONDA VAUGHN

"% Notary Public, State of Texas
My Commission Expires
. Junaw 2012

Notary Public in and for the State ctf Texas

STATE OF TEXAS )
)

COUNTY OF HARRIS )

BEFORE ME, the undersigned Notary Public, on this day personally Brad L. Dowdell, known to
me to be the person whose name is subscribed to the foregoing instrument and acknowledged to me that
he, being fully authorized to do so, executed and delivered the same as Attorney-in-Fact for Marathon Oil
Company, an Ohio corporation, on the day and year therein mentioned and as the act and deed of said
corporation, for the purpose and consideration therein expressed.

ﬁf:&*&%&:&ﬁ«.m

Notary Public in dﬂd for the State of Texas

STATE OF TEXAS

§

§
COUNTY OF HARRIS )

BEFORE ME, the undersigned Notary Public, on this day personally Jim M. Higgins, known to
me to be the person whose name is subscribed to the foregoing instrument and acknowledged to me that
he, being fully authorized to do so, executed and delivered the same as Attorney-in-Fact for

ConocoPhillips Company, a Delaware corporation, on the day and year therein mentioned and as the act
and deed of said corporation, for the purpose and consideration therein expressed.

L GLVEN UNDER MY HAND AND SEAL OF OFFICE, this/ 7/ ‘g”g day of f g , 2009.

A
‘()
/M ﬁl /3»51”

Notary Pubhc in.and for the State'of Texas

R

*'”3‘”‘% ISABEL H, BUELL

3 MY COMMISSION EXPIRES
Septembar 19, 2012

Page 30of 6



STATE OF TEXAS )
)
COUNTY OF MONTGOMERY )

BEFORE ME, the undersigned Notary Public, on this day personally Jim W. Bryan, known to me
to be the person whose name is subscribed to the foregoing instrument and acknowledged to me that he,
being fully authorized to do so, executed and delivered the same as Agent and Attorney-in-Fact for
Anadarko E&P Company LP, a Delaware Limited Partnership, on the day and year therein mentioned and
as the act and deed of said corporation, for the purpose and consideration therein expressed.
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Attachment 1

Attached to and made a part of that certain Ratification, Joinder and First
Amendment of Operating Agreement by and between Cobalt International Energy, L.P,,
Marathon Oil Company, ConocoPhillips Company, and Anadarko E&P Company LP

Amended Exhibit "A”

Attached to and made a part of that certain Operating Agreement
dated effective April 1, 2008 by and between
ConocoPhillips Company and Anadarko E&P Company LP

DESCRIPTION OF CONTRACT AREA, LEASES, WORKING INTEREST OF THE PARTIES,
AND REPRESENTATIVES

i DESCRIPTION OF CONTRACT AREA AND LEASES:

20259 ‘Walker Ridge 8 " June 30, 2008

31938 Walker Ridge 51 November 30, 2017
25232 Walker Ridge 52 May 31, 2013

i WORKING INTEREST OF THE PARTIES:

ConocoPhillips Company 40.00%"
Anadarko E&P Company LP 30.00%*
Cobalt International Energy, LP 20.00%"
Marathon Oil Company 10.00%*

i EXISTING OVERRIDING ROYALTY INTERESTS:

Gross Net

*Exxon Mobil Corporation 1.50% ConocoPhillips 0.60%
Anadarko 0.45%
Cobait 0.30%
Marathon 0.15%

*Nexen Petroleum Offshore U.S.A. Inc. 0.50% ConocoPhillips  0.20%
Anadarko 0.15%
Cobalt 0.10%
Marathon 0.05%

For reference, please see (i) that certain Letter Agreement dated March 26, 2008 by and
between Anadarko E&P Company LP, Kerr-McGee Oil & Gas Corporation,
ConocoPhillips Company and Exxon Mobil Corporation; (ii) that certain Letter Agreement
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dated March 31, 2008 by and between Anadarko E&P Company LP, Kerr-McGee Ol &
Gas Corporation, ConocoPhillips Company and Nexen Petroleum Offshore U.S.A. Inc.;
(iii) that certain Assignment of Overriding Royalty Interest dated effective February 1,
2008 by and between Kerr-McGee Oil & Gas Corporation, as Assignor, and Exxon Mobil
Corporation, as Assignee; (iv) that certain Assignment of Overriding Royalty Interest
dated effective February 1, 2008 by and between ConocoPhillips Company, as Assignor,
and Exxon Mobil Corporation, as Assignee; (v) that certain Assignment of Overriding
Royalty Interest, dated effective February 1, 2008, by and between Kerr-McGee Oil &
Gas Corporation, as Assignor, and Nexen Petroleum Offshore U.S.A. Inc., as Assignee;
and (vi) that certain Assignment of Overriding Royalty Interest, dated effective February
1, 2008, by and between ConocoPhillips Company, as Assignor, and Nexen Petroleum
Offshore U.S.A. Inc., as Assignee.

OPERATOR: Anadarko E&P Company LP

ADDRESSES, CONTACT INFORMATION AND PARTY REPRESENTATIVES:

ConocoPhillips Company Anadarko E&P Company LP
Mail:  P.O.Box 2197 : P.0. Box 1330

Houston, TX 77252 Houston, TX 77251-1330
Office: 550 Westlake Park Blvd. 1201 Lake Robbins Drive

Three Westlake Park, Suite 3000 The Woodlands, TX 77380
Houston, TX 77079

Attn: Jim Higgins — Land Manager Jim W. Bryan - Director, Land GOM
Telephone:  (832) 486-2039 Telephone: (832) 636-8831
Facsimile: (832) 486-2691 Facsimile:  (832) 636-8059
Cobalt international Energy, L.P. Marathon Oil Company
Mail; Two Post Oak Central Post Office Box 3128
1980 Post Oak Boulevard Houston, TX 77253
Suite 1200 L '
Houston, TX, 77056 ) . wd
- % ® 5 % ‘ * ”
Office:  Two Post Oak Central 5555 San Pelipe Rd.
1980 Post Oak Boulevard Houston, TX 77056 *
Suite 1200 . ‘
Houstop, TX 77056 ‘ .
Attn: Lynne; Hackedorn ~Vice President, Brad L. Dowdell ~ Land Manager
. Land »
Telephone:  (713)%79-9115 Telephone: (713) 296-3215
Facsimile: (718) 579-9186 Facsimile: (713) 296-4209

END OF EXHIBIT “A”
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STATE OF LOUISIANA

PARISH OF ST MARY
1, the undessigned Deputy Clerk, 76th Judicial

Dhadrict Coust, St Wory Parish, LA, Ex-Officio Resorder,

thesec!, duly comemigsicned Land qualified, do hareby certify

that the ibose and faregoing is a true apd m(rcu cupy of o4

the ofigina! 4 0 1 .L «‘ ngan ol Sted -emm“%w/h*mhﬂ S

as on file ane or onled in -

o8,

A0, 8l Frank!‘un

St Mary Paruﬁ Lzﬁnm
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DARKO PETROLELM CORPORATION B0 BOY 1H0 « HOUSTON, 14

November 6, 2017

St. Mary Parish Clerk of Court
Recordation Department

500 Main Street, Second Floor
Franklin, LA 70538

RE:  UCC-1 Filing
Memorandum of Operating Agreement and Financing Statement

To Whom It May Concern:

Enclosed for your further handling Anadarko Petroleum Corporation respectfully submits the
following:

Two (2) copies of the Memorandum of Operating Agreement and Financing Statement for the
following leases:

+ OCS-G 31938, Walker Ridge, Block 51;
¢ 0OCS-G 25232, Walker Ridge, Block 52 and
¢« OCS-G 28148, Walker Ridge, Block 53

By and between Anadarko Petroleum Corporation, Anadarko US Offshore LLC, Cobalt
International Energy, L.P., ConocoPhillips Company and Venari Offshore LLC.

Please file in the Uniform Commercial Code — Financing Statement — (UCC-1) in both the

Fixture Filing and As-extracted collateral. Please return a certified copy to complete our records
to the following:

Anadarko Petroleum Corporation
Attn: Kim Capstin,
1201 Lake Robbins Drive, The Woodlands, Texas, 77380

Please charge our Anadarko Petroleum Corporation account ACCT: 2161 - for the recording
fees.

If you have any questions please feel free to contact the undersigned at (832) 636-8796 or via
email: kimberly. capstin@anadarko.com.

(apln

Kim Capstin
Land Offshore - GOM

Sincerely,
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MEMORANDUM OF JOINT OPE'M‘?{?\AGA&REEMEMT AN

L
0y. Clerk of Eaart

This Memorandum of Joint O ’?@ Easargnt and Financing Statement (hereinafter called
"Memorandum”) is effective as of't e

Ylgane of the Joint Operating Agrepamem raferred 1o
in Paragraph 2.0 pelow and is exewted by Anadarko E&F Company, LP {(the "Operator”), a
Delaware Limited Parinership whose mailing address is 1201 Lake Robbins Drive, The
Woodlands, Texas, 77380, ConocoPhillips Company (“Non-Operater”), a Delaware corporation
whose malling address is P.O, Box 2187, Houston, Texas, 772582-2187, Cobalt International
Energy, L.P. "Non-Operator”), a Delware Limited Partnership whose malling address is Two Post
Oak Central, 1980 Post Oak Blvd., Buite 1200, Houston, Texas, 770588 and Marsthon Ol
Company ("Non-Operator”), an Ohio corporation whose address is Post Office Box 3128, Houston,
Texas, 77253,

The Operator and Non-Operator are parties to that certain Joint Operating Agreeement dated
effective April 1, 2008 (the “Joint Operating Agreement™), providing for the development and
production of crude oil, natural gas and associated substances from the lands described in Exhib
"R of the Joint Operating Agreement (hereinafter called the "Coniract Area") and described more
particularly in Attachment “1” to this Memorandum, and designating Anadarke E&P Company, LP
as Operator to conduct such operations for itself and the Non-Operator. Reference is made hereby
to the Joint Operating Agreement for all purposes, and its terms and provisions are incorporated
herain by this reference to the same extent as if the Joint Operating Agreement was reproduced
herein. Capitalized terms not otherwise defined herein shall have the same meaning as sef forth in
the Joint Operating Agreement. In the event of any conflict between the terms or provisions of this
Memorandum and those contained in the J@mf Operating Agresment, including exhibits therelo,

and nolwithstanding anything o the contrary in the Joint Operating Agresment, the terms and
provisions of this Memorandum shall at ali times and in all events, preva“ and control and govern
between the Parlies hereto, with the non-conflicting lerms and provisions of the Joint Operating
Agreernent continuing in full force and effect. The presence of a term governing conduct in the
Joint Operating Agreement and the absence of a term governing the same conduct in this
Memorandum or the presence of a term governing conduct in this Memorandum and the absence
of a term governing the same conduct in the Joint Operating Agreement shall not constitute &
confiict betwsen the agreements,

Among ofher provisions, the Joint Operating Agreeement (i} provides for certain mortgages,
pledges and security interests to secure payment by the Parties of their respective share of costs
and other obligations under the Joint Operating Agresement, {ii} contains an Accounting Procedure
alony with other provisions which supplement the mortgage, pledge and security interest
provisions, {iii} includes non-consent clauses which provide that Parties who elect not o participate
in certain operations shall be deemed to have relinguished their interest until the consenting
Farties are able 1o recover thelr costs of such operation plus a specified amount, (iv) includes a
provision requiring payment of interest on amounts past due, and {v) grants certain preferential
rights to purchase,

A true and correct copy of the Joint Operating Agreeement is on file and available for inspection by
third parties atl the offices of the Operator at the address set forth in this Memorandum,

The purpose of this Memorandum is to more fully describe, implement, and perfect the mortgages,
oledges and security interests provided for in the Joint Operating Agreeement, and to piace third
parties on notice thereof.

in addition to any other privileges, security rights and remedies provided for by law with respect to
the services rendered or materials and equipment furished under the Joint Operaling Agreement,
in consideration of the mutual rights and obligations of the parties hereunder, the parties hereby
agree as follows:
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6.1, Mortnage in Favor of the Operator. To secure the complete and timely performance of
and payment by each Non-Operator of all obligations and indebtedness of every kind and
nature, whether now owed by such Non-Operator or hereafter arising, pursuant to the
Joint Operating Agreement, each Non-Operator grants to Operator a mortgage,
hypothecate, and pledge of and over all of its rights, titles and interests in and fo (g) the
Leases, (b} the oll, gas, and associated substances in, on, under, and that may be
produced from the lands within the Contract Area, and {¢) all other immovable property
susceptible of mortgage situated within the Contract Area.,

The maximum amount for which the mortgage hereln granted by each Non-Operator
shall be deemed o secure the obligations and indebtedness of such Non-Operator to the
Operator as stipulated herein is hereby fixed in an amount equal to $250,000,000.00 (the
"Limit of the Mortgage of Each Non-Operator). Except as provided in the pravicus
sentence (and then only to the extent such limitations are required by law), the entire
armount of obligations and indebtedness of each Non-Operator to the Operator is secured
hereby without mitation.  Notwithstanding the foregoing Limit of the Morigage of Each
Non-Operator, the labllity of each Non-Operator under the Joint Operating Agreement
and the mortgage, pledge, and security interest granted hereby shall be limited fo (and
the Operator shall not be entitled to enforce the same against such Non-Operator for an
amount exceeding) the actual obligations and indebtedness (including all interest
charges, costs, altormeys’ fees, and other charges provided for in the Joint Operating
Agreement or this Memorandum) outstanding and unpaid and that are attributable to or
charged against the interest of such Non-Operator pursuant to the Joint Operating
Agreement.

)
1

Security Inferest in Favor of the Operator.  To securs the complete and timely
performance of and payment by each Non-Operator of all obligations and indebtedness
of svery kind and nature, whether now owed by such Non-Operator or hereafier arising,
pursuant to the Joint Operating Agreement, each Non-Operating Party hereby granis o
the Operator a continuing security interest in and to all of its rights, titles, inferests,
claims, general intangibles, proceeds, and products thereof, whether now axisting or
hereafter acquired, In and to (a) all oil, gas, and associated substances produced from
the lands or offshore blocks covered by the Leases or the Contract Area or altributable o
the Leases or the Contract Area when produced, (b) all accounts receivable accruing or
arising as a result of the sale of such oll, gas, and associated substances {including,
without {imitation, accounts arising from gas imbalances or from the sale of oil, gas, and
associated substances at the wellhead), (¢) all cash or other proceeds from the sale of
such oil, gas, and associated substances once produced, and {d) all Development
Systems, wells, facllities, fixtures, other corporeal property, whether movable or
immovable, whether now or hereafter placed on the lands or offshore blocks covered by
the Leases or the Contract Area or maintained or used in connection with the ownership,
usé or exploitation of the Leases or the Coniract Ares, and other surface and sub-surface
equipment of any kind or character located on or atiributable o the Leases or the
Contract Area and the cash or other proceeds realized from the sale, fransfer, disposition
or conversion thereof. The interest of the Non-Operator in and o the oil, gas, and
associated substances produced from or atfributable to the Leases or the Contract Ares
when extracted and the accounts receivable accruing or arising as the result of the sale
theraof shall be financed at the wellhead of the well or wells located on the Leases or the
Contract Area. To the extent allowed under applicable law, the security interest granted
by each Non-Operator hereunder covers: (A) all substitutions, replacements, and
accessions to the property of such Non-Operator described herein and s intendad to
cover all of the righls, titles and Interests of such Non-Operator in all movable property
now or hereafter located upon or used in connection with the Contract Area, whether
corporsal or incorporeal; (B) all rights under any gas balancing agreement, farmout
rights, option farmout rights, acreage and cash contributions, and conversion rights of
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8.3,

such Non-Operator in connection with the Leasas or the Contract Area, or the oil, gas,
and associated substances produced from or attributable to the Leases or the Contract
Area, whether now owned and existing or hereafter acquired or arising, Including, without
limitation, all interests of each Non-Operator In any parinership, tax partnership, limited
partnership, association, joint venture, or ather entity or enterprise that holds, owns, or
controls any interest in the Contract Area; and (C) all rights, claims, general intangibles,
and proceeds, whether now existing or hereafter acquired, of each Non-Operator In and
to the contracls, agreements, permits, licenses, rights-of-way, and similar rights and
privileges that relate to or are appurtenant to the Leases or the Contract Area, including
the following:

{H all of its rights, titles, and interests, whether now owned and existing or
nereafter acquired or arising, In, to, and under or derived from any present or
future operating, farmout, bidding, pooling, unitization, and communitization
agreements, assignments, and subleases, whether or not described In
Altachment “1", to the extent, and only o the exient, that such agreements,
assignments, and subleasses cover or include any of Hs rights, fitles, and
interests, whether now owned and existing or hereafter acquired or arising, in
and to all or any portion of the Lesses or the Contract Area, and all units created
by any such pooling, unitization, and communitization agreements and all units
formed under orders, regulations, rules, or other official acts of any governmental
authority having jurisdiction, to the extant and only to the exient that such units
cover or include all or any portion of the Leases or the Contract Area,

(2} all of its rights, fitles, and interests, whather now owned and existing or
hereafter acquired or arising, in, to, and under or derived from all presently
existing and future advance payment agreements, and oll, casinghead gas, and
gas sales, exchange, and processing contracts and agreements, including,
without Himitation, those contracts and agreements thal are described on
Attachment "17, o the extent, and only to the extent, those contracts and
agreements cover or include all or any portion of the Leases or the Contract
Area; and

{3 ail of its rights, tifles, and interests, whether now owned and existing or
hereafter acquired or arising, In, to, and under or derived from all existing and
future permits, lcenses, rights-of-way, and similer rights and privileges that relate
it or are appurlenant 1o the Leases or the Contract Area.

Mortgage in Favor of the Non-Operator. To secure the complete and timely performance
of and payment by the Operator of alt obligations and indebtedness of every kind and
nature, whether now cwed by the Operator or hereafter arising, pursuant to the Joint
Opsrating Agreement, the Operator grants to each Non-Operator a mortgage,
hypothecate, and pledge of and over all of its rights, titles and interests in and to {(a) the
Leases, (b) the oil, gas, and associated substances in, on, under, and that may be
produced from the lands within the Contract Area, and (¢} all other immovable property
suscaptible of mortgage situated within the Contract Area.

The maximum amount for which the mortgage herein granted by the Operator shall be
deemed to secure the obligations and indebtedness of the Operator to all Non-Operators
as stipulated herein is hereby fixed In an amount equal to $280,000,000.00 (the "Limit of
the Mortgage of the Operator”). Except as provided in the previous sentence {and then
only to the extent such limitations are required by law), the entire amount of obligations
and indebtedness of the Operator to the Non-Operators is secured hereby without
imitation.  Motwithstanding the foregoing Limit of the Mortgage of the Operator, the
iability of the Operator under the Joint Operating Agreament and the mortgage, pledgs,
and security inferest granted hereby shall be limited to {and the Non-Operators shall not
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be entitled to enforce the same against the Operator for an amount exceeding) the actual
obligations and indebtedness (including all interest charges, costs, attorneys' fees, and

other charges provided for in the Joint Operating Agreement or this Memorandum)
outstanding and unpald and that are atfiributable to or charged against the interest of the
Operator pursuant lo the Joint Operating Agreement.

8.4 Security_Interest in Favor of the Non-Opersior. To secure the complete and mely
parformance of and payment by the Operator of all obligations and indebtedness of every
kind and nature, whether now owed by the Operator or hereafter arising, pursuant to the
Joint Operating Agreement, the Opesrator hereby grants to each Non-Operalor a
continuing security interest in and to all of its rights, tiles, interests, claims, general
intangibles, proceeds, and products thereof, whether now existing or hereafter acquired,
in and to {a) all oll, gas, and associated substances produced from the lands or offshore
blocks covered by the Leases or included within the Contract Area or atfributable fo the
Leases or the Contract Area when moduced {b}y all accounts recelvable accruing or

rising as a resull of the sale czs such oll, gas, and associated substances (including,
without limitationy, accounts arising from g’m imbalances or from the sale of olf, gas, and
assoclated substances szt the wellhead), (o) all cash or other proceeds from t?”\e sale of
such oil, gas, and assocl jated substances once produced, and (d) all Development
Systerns, wells, facllites, fidtures, other corporeal property whether movable or
immovable, whe‘cher now or hereafter placed on the offshore blocks covered by the
Leases or the Contract Area or mainizined or used in connection with the ownership, use
or exploitation of the Leases or the Contract Area, and other surface and sub-surface
squipment of any kind or character jocated on or atiributable fo the Leases or the
Contract Area and the cash or other proceeds realized from the sale, transfer, disposition
or gonversion therecf. The inferest of the Operator in and {o the ofl, gas, and associaled
substances produced from or aliributable o the Leases when extracted and the accounts
recelvable acoruing or arising as the rasult of the sale thereof shall be financed at the
welihead of the weil or wells located on the Leases or the Contract Area. To the extent
allowed under applicable law, the security interest granted by the Operator hereunder
covers: (A} all substitutions, replacements, and accessions to the property of the
Operator described herein and is intended to cover all of the rights, titles and interests of
the Cperator in all movable property now or hereafter located upon or used In connection
with the Contract Area, whether corporeal or incorporeal; (B) all rights under any gas
balancing agreement, farmout rights, option farmout rights, acreage and cash
contributions, and conversion rights of the Operator in connection with the Leases or the
Contract Area, the oll, gas, and assoclated substences produced from or attributable fo
the Leases or the Contract Area, whether now owned and existing or hereafter acquired
or arising, inc’ud”ng, without limitation, all interests of the Dperator in any partnership, tax
parinership, limited parinership, association, joint venture, or other entity or eﬂierpnse
that holds, owns, or controls any interest in the Contract Area; and (C) all rights, ¢la
general intangibles, and proceeds, whether now existing or hereafter acquired, of 1?1@
Operator in and to the contracts, agreements, permits, licenses, rights-of-way, and similar
rights and privileges that relate to or are appurtenant to the Leases or the Contract Area,
including the following:

n all of its rights, titles, and interests, whether now owned and existing or
hereafter acquired or arising, in, to, and under or derived from any present or
future operating, farmout, bidding, pooling, unitization, and communitization
agreemants, assighments, and subleases, whether or not described in
Altachment "17, fo the extent, and only to the extent, that such agreemesnts,
assignments, and subleases cover or include any of its rights, tittes, and
interests, whether now owned and existing or hereafter acquired or arising, in
and to all or any portion of the Leases or the Contract Area, and all units created
by any such pooling, unitization, and communitization agreements and all units
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formed under orders, regulations, rules, or other official acts of any governmental
authority having jurisdiction, to the extent and only 1o the extent that such units
cover or include all or any portion of the Leases or the Contract Area;

(2} all of its rights, {itles, and interasts, whether now owned and existing or
hereafter acquired or arising, iIn, to, and under or derived from all presently
existing and future advance payment agreements, and oll, casinghead gas, and
gas sales, exchange, and processing contracts and agresments, including,
without limitation, those contracts and agreements that are descrived on
Attachment “1", to the extent, and only to the extent, those contracts and
agreements cover or include all or any portion of the Leases or the Contract
Area; and

{3 all of its rights, titles, and interasts, whether now owned and existing or
hereafter acquired or arising, in, to, and under or derived from all existing and
future permits, licenses, rights-of-way, and similar rights and privileges that relate
to or are appurtenant to any of the Leases or the Contract Area.

™
()

To the extent allowed under applicable law, the mortgage, pledge and the securily
interests granted by each Party in favor of the other Party herein shall secure the
payment of all Costs and other expenses properly charged to such Party, together with
{A) interest on such indebtedness, Costs, and other expenses at the rate set forth in the
Accounting Prodecure, attached to the Joint Operating Agreement as Exhibit "C", or the
maximum rate allowed by law, whichever is the lesser, (B) reasonable attormeys’ fees, (C)
court zosts, and (D) other directly related collection costs.

5.6 Confession of Judgment: Executory Process. To the extent allowed under La. C.C.P, art,
2631 et _seq., each Parly may use execulory process {o enforce the morlgage and
security rights granted hereunder as to any property subject hereto.  Therefors, each
Non-Operator hereby confesses judgment in favor of the Operator up to the full amount
secured hereunder as set forth in Article 6.1 {(Mortgage in Favor of the Gperator), and
does by these present, consent, agree and stipulate that, in the evant the mortgage or
security interests or any charges thereon not being promptly and fully paid when the
same becomes due and payable, or in the event of faillure to comply with any of the
obligations herein set forth or in the Joint Operating Agreement, or the breach of the Joint
Operating Agreement in any of its parts by such Non-Operator, the mortgage or security
interesis shall, at the option of the Operator, become due and payable, anything therein
contained to the contrary notwithstanding, and it shall be lawful for the Operator, as
holder or the mortgage or security inferests, without making a demand and without
notice or putting in default, the same being hereby exprassly walved, to cause all and
singular the properdy herein mortgaged or secured to be seized and sold without
appraisal, which is hereby expressly waived, by executory process issued by &
sompetent courl or 1o proceed with enforcement of its mortgage or security interest in any
other manner provided by law. Furthermore, the Operator hereby confesses judgment in
favor of sach Non-Operator up to the full amount secured hereunder as set forth in Article
8.3 (Mortgage in Favor of the Non-Operalor;, and does by these present, consent, agree
and stipulate that, in the event the mortgage or security interests or any charges thereon
not being promptly and fully paid when the same becomes due and payable, or in the
event of failure to comply with any of the obligations herein set forth or in the Joint
Operating Agreement, or the breach of the Joint Operating Agreement in any of its parts
by such Operator, the mortgage or security interests shall, at the option of such Non-
Operator, become due and payable, anything therein contalned to the contrary
notwithstanding, and it shall be lawful for such Non-Cperator, as holder or the mortgage
or securily interests, without making a demand and without notice or putting in default,
the same being hereby expressly waived, to cause all and singular the property herein
mortgaged or secured o be seized and sold by executory process issued by a competent

Page S
Mermorandum of Operating Agreement
And Financing Staternent
Shenandoah Prospect



7.0

10.0

1.0

12.0

court or to proceed with enforcement of its mortgage or security inferest in any other
manner provided by law.

This Memorandum {including a carbon, photographic, or other reproduction thereof and hersof)
shall constitute a non-standard form of financing statement under the terms of Louislana Law of
Secured Transactions, La, R.8. 10:8-101 gl seq. {the "Uniform Commercial Code”) and, as such,
for the purpeses of perfecting the security interests granted in favor of the Operator, may be filed
for record in the office of the Clerk of Court of any parish in the State of Louisiana, with the
Operator being the secured party and the Non-Cperator being the debtor with respect to such
filing. For ine purposes of the security interst in favor of the Non-Operator, this Memorandum
{including a carbon, photographic, or other reporduction thereof and hereof) may be filed In the
aforementioned office as a non-standard form of financing statement with the Non-Operator being
the secured party and the Operator being the debtor with respect to such filing. In addition, this
Memorandum also constitues a financing statement filed as a fixture flling. This Memorandum,
when filed for registry in the conveyance and morigage records of the appropriate parish{es), is
intended to function both as a filed agreement under Section 30:216 of the Louisiana Revised
Statutes and a declaration under Section 30:217 of the Louisiana Revised Statutes, and any
successor statutes thereto, and serve as nolice to third parties of the existence of the Joint
Operating Agresment and the conventional mortgages created herein as burdens on the title of the
Parties to their interest in the Leases. Al parties o the Joint Operating Agreeement and all
farmors and option farmors who have granted support within the Contract Area are identified on
Attachrment “1”.

On default of any covenant or condition of the Joint Operating Agreesment, in addition to any other
remedy afforded by law or the practice of the State of Louisiana, each Party thereto and any
successor to such Party by assignment, operation of law, or otherwise, shall have, and is hereby
given and vested with, the powsr and authority toforeclose the morlgage, pledge and security
interest established in its favor in the Joint Operating Agreement and herein in the manner
provided by law and to exercise all rights of a secured party under the Uniform Cammercial Code.

Upon expiration of the Joint Operating Agreeement and the satisfaction of alf obligations and debts
established thereunder, on behalf of ail Parties concemed the Operator shall file of record a
release and termination of all morigage, pledge, security and all other rights created under the
Joint Operating Agreement and this Memorandum. Upon the filing of such release and termination
instrument, all benefits and obligations under this Memorandum shall terminate as to all parties
who have execuled or ratified this Memorandum. In addition, at any time prior to the filing of such
release and termination instrument, the Operator shall have the right to file a continuation
staternent with respect to any financing statement flled in favor of any party who has executed or
ratified this Memorandum.

it is understood and agreed by the parties hereto that if any part, term, or provision of this
Mamorandum is by the courts held to be illegal or in conflict with any law of the state where made,
the validity of the remaining portions or provisions shall not be affected, and the rights and
obligations of the parties shall be construed and enforced as if the Memorandum did not contain

the particular part, term or provision held to be invalid.

This Memorandurm shall be binding upon and shall inure to the benefit of the parties hereto and to
their respective heirs, legal representatives, successors and assigns. The failure of one or more
persons owning an interest in the Contract Area to execute this Memorandum shall not in any
manner affect the validity of the Memorandum as to those persons who have executed this
Memorandum.

A party having an interest in the Contract Area can ratify this Memorandum by execufion and
delivery of an instrument of ratificalion, adopting and entering into this Memorandum, and such
ratificaticn shall have the same effect as if the ratifying party had executed this Memorandum or a
counterpart thereof. By execution or ratification of this Memorandum, such parly hereby consents
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to its rafification and adoption by any party who may have or may acquire any interest in the
Contract Area.

3.0 This Memorandurn may be executed or ratified in one or more counterparts and all of the executed
or ratiflied counterparts shall fogether constitute one instrument. For purposes of recording, only
one copy of this Memorandum with individual signature pages attached thereto needs to be filed of
rscord.  Each party authorizes the filing by any other party of an original or any copy of this
Memorandum as a financing statement under the Uniform Commercial Code.

OPERATOR

Anadarko E&P Compagy LP

By: Lo B fke <]
Name: Jim W. Bryan

Title: Agent and Atfornev-in-Fact

Date: &%/ 5/523?5'

NON-OPERATOR

Canaccﬁhitéips Company

@;& 44fm o

s

Name: J m M. Higgin
Title: %mm@yw in-Fact

Date: "‘f“? 2 4

NON-OPERATOR

Cobalt International Energy, L.P.

By:
Name:
Title:
Date:

NON-OPERATOR

Marathon Ol Company

By:
Name:
Title:
Date:
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to its ratification and adoption by any party who may have or may acquire any interast in the
Contract Area.

18.0  This Memorandum may be exscuted or ratified in one or more counterparts and all of the executed
or ratified counterparts shall together constitule one instrument. For purposes of recording, only
one copy of this Memorandum with individual signature pages attached thereto needs to be filed of
record.  Each party authorizes the filing by any other party of an original or any copy of this
Memorandurm as a financing statement under the Uniform Commercial Code.

OPERATOR

Anadarko E&P Company LP

Name. Jim W. Bryan

Titie:  Agent and Attormey-in-fact

Date: / L

NON-OPERATOR

ConocoPhillips Company

Lynne L. Hackedorn
Vice President, Land

May 26, 2009

NON-OPERATOR

Marathon Oil Company
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to its ratification and adoption by any party who may have or may acquire any interest in the
Contract Area,

13.0 This Memorandum may be executed or ratified in one or more counterparts and all of the executed
or ratified counterparts shall together constitute one instrument. For purposes of recording, only
one copy of this Memorandum with individual signature pages attached thereto needs to be filed of
record.  Each party authorizes the filing by any other party of an original or any copy of this
Memorandum as a financing statement under the Uniform Commercial Code.

OPERATOR
Anadarko E&P Company LP

By
MName: Jim W, Brvan

Title:  Agent and Afterney-in-Fact
Date:

NON-OPERATOR

ConocoPhillips Company

By
Mame:
Title:
Date:

NON-OPERATOR

Cobalt International Energy, L.P.

By
Name;
Title:
Date:

NON-OPERATCR

Marathon Oil Company

By:__
Name: Brad L. Dowdel

Title: Aftorney-in-Fact
Date: Oclober 28, 2009
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AFFIDAVIT

STATE OF TEXAS
COUNTY OF MONTGOMERY

Thus done and signed by Jim W. Bryan, as the Agent and Attorney-in-Fact for, Anadarko E&P
Company, LP and on behalf of said corporation by authority of its board of directors, in the
presence of the undersigned Notary Public, duly commissioned and qualified, in and for the
aforementioned State and County, and in the presence of the undersigned competent witnesses on

this wd T M dayof Aenit 2089 .
;f
”’ﬁ}, 4 M%{ % }{Wwﬁ 5%‘*‘“"*
NOTARY PUBL;C/
{;‘;
My Commission Expires:
WITNESSES
Pr}aﬁmd Name:
AFFIDAVIT
STATE OF TEXAS
COUNTY OF HARRIS
. oL ad i , F o /j s
Thus done and signed by JJs7 /z; Yy g giws the S TTORIVE Y - fv= FRET for

CeonocoPhillips Company and on behalf of said corporation by authority of its board of directors, in
the presence of the undersigned Natary Public, duly commissioned and gqualified, in and for the
aforementioned State and County, and in the presence of the undersigned compstent withesses on
this 575  dayof _ Juag L 2009,

#1

e
#

)@// vag

NOTARY P ,}BLEC

/

) > 22 SRR R R, .
My Cemmission mxmf”es , TR DI

WITNESSES

3\

Pri Mew N;u

Printed Name: _
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AFFIDAVIT

STATE OF TEXAS
COUNTY OF HARRIS

Thus done and signed by Lynne L. Hackedorn the Vice President, Land for Cobalt International
Energy, L.P. and on behalfl of said corporation by authority of its board of directors, in the presence
of the undersigned Notary Public, duly commissioned and qualified, in and for the aforementioned
State and County, and in the presence of the undersigned competent witnesses on this 26th day of
May, 2009,

DA YAUGHHN
Motery Public, State of Texss
My Commission Expires
Jung 10, 2014

RHON

NOTARY PUBLIC é i

Printed M’i‘\éamei

LY

Ben Davis

?W%n‘(éf;‘l Name: Ted Smitn

AFFIDAVIT
STATE OF TEXAS
COUNTY OF HARIIS
Thus done and signed by the for

Marathon Oll Company and on behalf of sald corporation by authority of its board of dirsctors, in
the presence of the undersigned Notary Public, duly commissioned and gualified, in and for the
aforementioned State and County, and in the presence of the undersigned compstent withesses on
this day of .20

NOTARY PUBLIC

My Commission Expires:

WITNESSES

Printed Name:

Printed Name:
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AFFIDAVIT

STATE OF TEXAS
COUNTY OF HARRIS

Thus done and signed by the for Cobalt
International Energy, L.P. and on behalf of said corporation by authority of its board of directors, in
the presence of the undersigned Notary Public, duly commissioned and qualified, in and for the
aforementioned State and County, and in the presence of the undersigned competent withesses on
this day of L 20

NOTARY PUBLIC
My Commission Expires:
WITNESSES
Printed Name:
Printed Name:
AFFIDAVIT

STATE OF TEXAS
COUNTY OF HARRIS

Thus done and signed by Brad L. Dowdeil the Attorney-in-Fact for Marathon Oil Company and on
behalf of sald corporation by authority of its board of directors, in the presence of the undersigned
Notary Public, duly commissioned and gualified, In and for the aforementioned State and County,
and in the presence of the undersigned competent witnesses on this 28" day of October, 2009.

o

@%&ﬁ%@ P Luaslan
v NOTARY PUBLIC

My Commission Expires: (L ~{ 7~ &l

& g

WITNESSES

Pr%mﬁgd Name: _ Matthew D, Brown

Printed Name: __ Renee Wright
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Attachment "{”

Attached to and made a part of that MEMORANDUM OF JOINT OPERATING AGREEEMENT AND
FINANCING STATEMENT dated effective April 4, 2008 by and between Anadarko E&P Company,

LP, ConoooPhillips Company, Coball International Energy, L.P. and Marathon Ol Company.

DESCRIPTION OF CONTRACT AREA AND ASSOCIATED LEASES:

0Cs-G Area Block Lease Date
20258 Walker Ridge 8 07/01/98
31938 Walker Ridge 51 12104107
25232 Walker Ridge 52 06/01/03
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