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

HOUSTON DIVISION 

)
In re: ) Chapter 11 

)
COBALT INTERNATIONAL ENERGY, INC., et al.,1 ) Case No. 17-36709 (MI) 

)
Debtors. ) (Jointly Administered) 

)

STIPULATION RESOLVING DEBTORS’ MOTION FOR 
ENTRY OF AN ORDER DEEMING UNENFORCEABLE CERTAIN 

PREFERENTIAL RIGHTS WITH RESPECT TO CHEVRON U.S.A. INC. 

This Stipulation is entered into this 8th day of February, 2018, between the above-

captioned debtors and debtors in possession (collectively, the “Debtors,”) and Chevron U.S.A. 

Inc. (“Chevron” and, together with the Debtors, the “Parties”).  The Parties hereby stipulate and 

agree as follows: 

WHEREAS, on December 14, 2017 (the “Petition Date”), each Debtor filed a voluntary 

petition for relief under chapter 11 of the Bankruptcy Code.   

WHEREAS, on the Petition Date, the Debtors filed the Debtors’ Motion for Entry of an 

Order (I) Approving Bidding Procedures for the Sale of the Debtors’ Assets, (II) Scheduling an 

Auction, (III) Approving the Form and Manner of Notice Thereof, (IV) Scheduling Hearings 

and Objection Deadlines with Respect to the Debtors’ Disclosure Statement and Plan 

Confirmation, and (V) Granting Related Relief [Docket No. 15] (the “Bidding Procedures 

Motion”) requesting an order, among other things, deeming certain preferential purchase 

rights satisfied in connection with the Debtors’ ongoing marketing and sale process. 

1 The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification 
number, are:  Cobalt International Energy, Inc. (1169); Cobalt International Energy GP, LLC (7374); Cobalt 
International Energy, L.P. (2411); Cobalt GOM LLC (7188); Cobalt GOM # 1 LLC (7262); and Cobalt GOM # 
2 LLC (7316).  The Debtors’ service address is:  920 Memorial City Way, Suite 100, Houston, Texas 77024. 
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WHEREAS, on January 4, 2018, Chevron filed an objection to the Bidding Procedures 

Motion [Docket No. 157] (the “Chevron Objection”), and, on January 24, 2018, the Debtors filed 

a reply to the Chevron Objection [Docket No. 282]. 

WHEREAS, on January 25, 2018, the Court held a hearing on the Bidding Procedures 

Motion and, at the hearing, directed the Debtors to file a further motion seeking entry of an order 

deeming unenforceable certain preferential rights of purchase. 

WHEREAS, on February 1, 2018, the Debtors filed the Debtors’ Motion for Entry of an 

Order Deeming Unenforceable Certain Preferential Rights [Docket No. 346] (the “Motion”). 

NOW, THEREFORE, IT IS HEREBY STIPULATED AND AGREED as follows: 

1. The foregoing recitals are hereby incorporated by reference into this stipulation 

with the same force and effect as if fully set forth hereinafter. 

2. Chevron and the Debtors have agreed to a waiver of Chevron’s asserted rights of 

first refusal on the terms and conditions set forth in the letter agreement attached hereto as 

Exhibit A. 

3. This stipulation resolves the Chevron Objection and the relief sought in the Motion 

with respect to Chevron. 

4. Each of the parties hereto represents and warrants it is duly authorized to enter into 

and be bound by this stipulation. 

5. This Court shall retain exclusive jurisdiction with respect to all matters arising 

from or related to the implementation, interpretation, and enforcement of this stipulation. 

 

[Remainder of page intentionally left blank.] 
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Stipulated and agreed by: 

Houston, Texas  
Dated: February 8, 2018 /s/ Zack A. Clement 
 Zack A. Clement (Texas Bar No. 04361550) 
 ZACK A. CLEMENT PLLC 
 3753 Drummond Street 
 Houston, Texas 77025 
 Telephone: (832) 274-7629 
  
 -and- 
  
 James H.M. Sprayregen, P.C. 
 Marc Kieselstein, P.C. (admitted pro hac vice) 
 Chad J. Husnick, P.C. (admitted pro hac vice) 
 Brad Weiland (admitted pro hac vice) 
 W. Benjamin Winger (admitted pro hac vice) 

Laura Krucks (admitted pro hac vice) 
 KIRKLAND & ELLIS LLP 
 KIRKLAND & ELLIS INTERNATIONAL LLP 
 300 North LaSalle Street 
 Chicago, Illinois 60654 
 Telephone: (312) 862-2000 
 Facsimile: (312) 862-2200 
  
 Co-Counsel to the Debtors and Debtors in Possession 
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  /s/ Edward L. Ripley 

 

 Edward L. Ripley  (Texas Bar No. 16935950) 
Ann R. Carroll (pro hac vice pending) 
KING & SPALDING, LLP 
1100 Louisiana, Suite 4000 
Houston, Texas 77002 
Telephone: (713) 751-3200 
Fax: (713) 751-3290 
 
Counsel for Chevron U.S.A. Inc. 
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