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

HOUSTON DIVISION 
 

 
In re:  
 
COBALT INTERNATIONAL ENERGY, INC., et al.1

 
 Reorganized Debtors. 
 

)
) 
) 
) 
) 
) 
) 

 
Chapter 11 
 
Case No. 17-36709 (MI) 
 
(Jointly Administered) 

 
NOTICE OF ADDITIONAL DEFINITIVE DOCUMENTS TO 

IMPLEMENT SETTLEMENT AGREEMENT WITH SONANGOL 
(Ref. Docket Nos. 127, 300, 954) 

 
PLEASE TAKE NOTICE THAT on December 21, 2017 Cobalt International Energy, 

Inc. and its debtor affiliates, as debtors in possession in the above captioned chapter 11 cases 
(collectively, the “Debtors”) filed the Debtors’ Motion for Entry of an Order (I) Authorizing 
Performance Under Settlement Agreement, (II) Approving Settlement Agreement, and (III) 
Granting Related Relief [Docket No. 127] (the “Motion”) seeking authority to cause certain of 
the Debtors’ wholly-owned non-Debtor subsidiaries to perform under a settlement agreement 
with Sonangol (the “Settlement Agreement”).2 

PLEASE TAKE FURTHER NOTICE THAT on January 25, 2018, the United States 
Bankruptcy Court for the Southern District of Texas (the “Court”) entered an order approving the 
Motion [Docket No. 300] (the “Settlement Approval Order”).  

PLEASE TAKE FURTHER NOTICE THAT as advised by Notice dated June 29, 
2018 [Docket No. 954], Sonangol has paid the full $500 million in settlement payments in 
accordance with the Settlement Agreement and the Settlement Approval Order.  

PLEASE TAKE FURTHER NOTICE THAT pursuant to the Settlement Approval 
Order, the Debtors are required to promptly file any definitive documents with the Court. 

PLEASE TAKE FURTHER NOTICE THAT on July 18, 2018, the definitive 
documents contemplated by paragraph 7 of the Settlement Agreement were fully executed, 
thereby transitioning to Sonangol interests in the relevant Angola assets and commencing the 
periods referenced in paragraphs 6 and 7 of the Settlement Approval Order. 

                                                 
1  The Reorganized Debtors in the Chapter 11 Cases, along with the last four digits of each Reorganized 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 Reorganized Debtors’ service address is: 920 Memorial City 
Way, Suite 100, Houston, Texas 77024. 

2 In this motion, “Sonangol” means parent company Sociedade Nacional de Combustíveis de Angola—Empresa 
Pública as well as Sonangol Pesquisa e Produção, S.A. 
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             PLEASE TAKE FURTHER NOTICE THAT Nader Tavakoli, solely in his capacity 
as Lead Member and Chairman of the Plan Administrator Committee of Cobalt International 
Energy, Inc., et al., files this notice of additional definitive documents necessary to effectuate the 
asset transfer and to implement the Settlement Agreement with Sonangol, as executed by the 
parties, pursuant to the Settlement Approval Order.  Copies of these additional definitive 
documents are attached hereto,3 as follows: 

a. Settlement Implementation Agreement (Exhibit A). 
b. Participating Interests Assignment Agreement (Block 21/09) (Exhibit B). 
c. Participating Interests Assignment Agreement (Block 20/11) (Exhibit C). 
d. Deed of Novation Relating to the RSA (Block 21/09) (Exhibit D). 
e. Deed of Novation Relating to the JOA (Block 21/09) (Exhibit E). 
f. Deed of Novation Relating to the PSC (Block 20/11) (Exhibit F). 
g. Deed of Novation Relating to the JOA (Block 20/11) (Exhibit G). 
h. Transfer of Operations Agreement (Blocks 20/11 and Blocks 21/09) (Exhibit H). 

 PLEASE TAKE FURTHER NOTICE that pursuant to the Settlement Approval Order, 
any objections to the definitive documents set forth above are due within seven (7) days of the 
date of this Notice. 

PLEASE TAKE FURTHER NOTICE that the Plan Administrator reserves all rights in 
connection with definitive documents. 

Houston, Texas 
Dated: July 18, 2018 

GREENBERG TRAURIG, LLP 
/s/ Shari L. Heyen   
Shari L. Heyen (SBN 09564750)  
1000 Louisiana, Suite 1700 
Houston, Texas 77002 
Telephone: (713) 374-3500 
Facsimile: (713) 374-3505 
HeyenS@gtlaw.com 
 
Counsel for Nader Tavakoli, solely in his 
capacity as Lead Member and Chairman of the 
Plan Administrator Committee of Cobalt 
International Energy, Inc., et al. 
 

 

                                                 
3 Exhibits to the Transfer of Operations Agreement (Exhibit H) are voluminous and not attached to this Notice, but 

are available upon request. 
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CERTIFICATE OF SERVICE 
 

 The undersigned hereby certifies that on July 18, 2018, I caused a copy of the foregoing 
Notice of Additional Definitive Documents to Implement Settlement Agreement with Sonangol to 
be served on all parties eligible to receive service through the Electronic Case Filing System for 
the United States Bankruptcy Court for the Southern District of Texas by electronic mail. 
 

/s/ Shari L. Heyen  
Shari L. Heyen 
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BLOCKS 20/11 AND 21109

SETTLEMBNT IM?LEMENTATION AGREEMENT

This Settlement lmplementation Agreement (herein the "Asreement") is executed on June ,

2018, ("the hlffective Date").

BETWEEN:

SOCTEDADE, NACIONAL DE, COMBUSTivntS DE ANGOLA, EMPRESA PIJBLICA, e

company organized and existing under the laq,s ot'the Republic of Angola, wirh registered offices

in Luanda, at Rua Rainha Ginga 29 - 31, Luanda, Angola, acting in its capacity as exclusive

Concessionaire of the exploration and production rights of Blocks 20/11 and 2l/09. hereinafter

referred 10 as .SggggggllJl";

SONANGOL PESQUISA e PRODUCAO, S.A., a company organized and existing under the laws

gf rhe Republic ofAngola, with registered offices in Luanda, at Avenida 4 de Fevereiro I97, Edificio Torres

Atl6ntico, P.O. Box 599?, acting in its capacity as designated Operator of Blocks 20lll and 2ll09,

hereinsller refened to as "Sgg!ggL8&8";

CIE ANGOLA BLOCK 20 LTD, a company organized and existing under the laws of the Cayman

Islands. with registered oflices at Clifton House, 75 Fort Street, PO, Box 1350, Crand Cayman. KY l - l 108,

Cayman Islands, acting in its capacity as departing Operator of Block 20/l 1, hereinafter referred to as 
ooClE

EIssL,Z!}";

CIE ANGOLA BLOCK 2l LTD, a company organized and existing under the laws of tlre Cayrtarr

lslands, with its registered ot'fice at Clifton House,75 For"t Street, P(), Ilox 1350, Grand Cayman, KYI-
1108, Cayrnan Islands, acting in its capacity as deparling Operator of Block 21109, hereinaffer referred to

as "eIElE!gg!.31";

CIE AN$OLA BLOCK 9 LTD, a company organized and existing under the laws r:f the Cayman

Islands, with its registered office at Clifton House, 75 Forr Sfteet, PO. Box 1350, Grand Cayma:t, KYI-
I108, Cayman Islands, actirrg in its capacity as depa*ing Operator of Block 9/09, hereinafter referred to as

'o@,E!ggL!";and

COBALT INTERNATIONAL ENERGY ANGOLA LTD, a company organized and existing

under ihe laws gf rhe Calrnan lslands, with its registered office at Clifton House, 75 Fort Street, PO. Box

1350, Crand Cayman, KY l- I 108" Cayman Islands, acting in its capacity as shareholder of CIE BLOCK 20

and CIE BLOCK 21, hereirrafter referred to as o'elp3Brolg"'

Sonangol E.P, Sonangol P&P, CIE Block 20, CIE lllock 21. CIE Block 9 and CIE Angala are

hereinafter collectively refurred to as the "f;gg!!g$." or each individually, a "!gltg".

1. Recitals

L 1 . CIE Angola and Sonangol E.P. entered into a Share Purchase Agreement on August
22,2015 for the purchase of all the shares of CIH Angola in the share capital of CIE Block
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2l and CIE Block 20 (the "PSA") which was not irnplemer,ted, and CIE Angola

subsequently initiated arbitration proceedings againsl Sonangol E.P. in connection with the

PSA, pursuanl to the Arbitration Rules of the lntemational Chamber of Commerce, rel'.

ICC Case No. ?2781/TO (the "PSA Action");

1.2. In addition, CIL Block 2l applied for a second arbitration against Sonangol P&P

in connection with the .loirrt Operating Agreement for Block 2l/09, ref. ICC Case No,

22782lTO (the "JOA Action");

1.3, On December 14. 2017. Cobalt lnternational Energy, lnc. and certain of its debtor

affiliares filed voluntary petitions for relief under chaptcr I I of title I 1 of the United States

Code (the *'Bankmptcy Cases") in the United States Bankruptcy Court fcrr the Southern

District of Texas, Houston Division (the "Bankruptcy Court");

1.4. To senle the existing dispute, CIE Angola and its affiliates CIII Angola Block 9

Ltd, CIE Block 20 and CIE Block ? I, on one hand, and Sonangol E.P. and Scnangol P&P,

on the other hand, entered into an agreement on December 19,2017 for the amicable

sertlement of the arbitrations ref. ICC: Case No, 2278L|TO and ICC Case No. 22782ff4

{the "settlement Agreement"), and the Bankruptcy Cour:t entered an order approving the

Settlement Agreement on January 25, 2018 (the "Settleme nt Approval Order");

1.5. Pursuant to the Settlement Agreement, on or about l'ebtuary 22,2A'18, Sr:nangol

E.P. made the first installment paym€nt of $150,000,000 (one hundred and fifty nrillion
United States dgllars - the "'First Installment'o), and it is required to pay, in accordance

with the Settlernent Agreement, an additional $350,000,000 (three hundred and fifty
million United States dollars) by July l*t, 2018 (the "Second Installment");

1.6. Pursuant to the terms of thc approved Settlement Agreement. promptly aiter the

receipt of the First lnstallment CIE lSlock 2l terminated the.lOA Action;

1,7, The Settlement Agreement provides that the Parties would en{er inlo definitive
documentation to implement the settlement, to the extent necessary. As such, the Parties

have agreed to enter into the following documents contemporaneously with this Agreement
(collectively, the "Ancillarlr Documents"):

1.7.1. a Participating lnterests Assignment Agreement (Block 2A/11) (the "Block
20 Assignment Agreement");

1.7.2. a Deed of Novation Relating to the PSC for Block 2011 I (the "Block 20

PSC Deed of Novation") and a Deed of Novation Relating to the JOA for Block 20/l I in
the Angolan Offshore (the "Block 20 JOA Deed of Novafion");

1.7 ,3, a Participating lnteresls Assignment Agreement (Block 2l/09) (the "Block
2 t Assignment Agreement")i

1.7 .4. a Deed of Novation Relating to the RSA fur Block 21109 (the "Block 2l
RSA Dee{ of Novation") and a Deed of Novation Relating to the JOA for Block 2ll09
in the Angolan Offshore {the "Block 2l JOA Deed of Novation");

Page 2 of7
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1.7.5. a Blocks 20/l I and 2ll09 Transftr of Operations Agreement (the "TOA");
and

1.8. The Parties desire to implement the provisions of the Settlement Agreeruent.

including effectuating the compromise and settlement of all clainrs and disputes of any

kind or character, whether knoln, unknown or anticipated at this tinre or otherwise, tlrat

were or could have been asserted against CIE Block20, CIE Block 21, CIE Block 9 and

CIE Angola. as well as, in relation to the PSA Action and JOA Action, the Parties desire,

bssed on the provision of the SettlementAgreement, to settle allthe claims and disputes,

whether known, unknown or anticipated at this time, against Sonangol E.P. and Sonangol

P&P.

NOW, THERBFORE, in consideration of the promises and agreemenls contained herein

and other good, valuable and adequate consideration. the receipJ and sufficiency of which are

hereby ackrrowledged, and intending to be legally bound, the Pafiies have enlered into this
Agreement in good faith and agree as lbllows:

2, Recital!. The above recitals are hereby incorporated into this Agreemenf and made a part

hereof.

3. &ivment,,as Condition Precedent. This Agreement and the Ancillary Documents are

conditioned upon the payment by Sonangol E.P. of the Second Installment on or prior to
July l*1, 2018, to the bank accounf set forth belorv:

Account Name: COBAL]' INI'ERNATIONAL ENERGY ANGOI.,A I.,'l'D

Account Number: 3 1099621

Accounl Currency: USD
SWIFT Code: CITIUS33
Citibank NA
lll WallStreet
New York, NY 10005

4. SONANGOL PARTIES' RELEASE OF CLAIMS. SONANGOL E.P. AND
soNANcoL P&P, TOGETTIER WITH EACH OF THBIR RESPECTM
PARTNERS, AFFILIATES, SHAREHOLDERS, OFFICERS, DIRECTORS,
EMPLOYEES, AGENTS, ATTORNEYS, MEMBERS, ADMINISTRATORS'
ESTATES, SUCCESSORS, ITEIRS AND ASSIGNS (COLLECTMLY, THE
.oW")HBREBYUNcoNDITIoNALLY'FULLY'FINALLY,
IRREVOCABLY, AND ABSOLUTELY RBLBASE, ACQUIT, HOLD IIARMLESS,
AND FOREVER DISCIIARGN CIE BLOCK 20, CIE BLOCK 2I, CIE BLOCK 9

AND CIE ANGOLA, TOGETHER WITH THEIR RELATED ENTITIES'
AFFILIATES, PARSNT COMPANIES, SUBSIDIARIBS, AND EACH OF THEIR
RESPECTIVE PARTNERS, SHAREHOLDERS, OFFICERS, DIRECTORS'
MANAGERS, PRINCIPALS, E,MPLOYEES, AGENTS, ATTORNEYS,

Page 3 of7
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5.

AccouNTANTs OR AUDITORS, FINANCIAL ADVISORS, MEMBERS,
ASSOCIATES, ADMINISTRATORS, PERSONAL OR LEGAL
REPRESENTATIVES, PREDECESSORS, SUCCESSORS, PARANTS'
SUBSIDIARIES, DMSIONS, JOINT VENTURAS, ESTATES, SUCCESSORS,

HEIRS AND ASSIGNS (COLLECTMLY, THE "SIE-PARTIEg"), OF ANI)
FROM ANY AND ALL CLAIMS, LIENS, ACTIONS, CAUSES OF ACTION'
LAWSUITS, ARBITRATION PROCEEDINGS, DEBTS, LIABILITIES,
OBLIGATIONS, JUI}GMENTS, DAMAGES, COSTS, EXPENSES, LOSSES,

DEMANDS, OR SUITS, OF EVERY KIND OR NATURE, WHETHER ARISING
BY CONTRACT, TORT, OR OTHER THEORY, IN LAWI COMMON LAW'
STATUTE, OR EQUITY, I(NOWN OR UNKNOWN, FIXED OR CONTINCNNT'
LIQUIDATED OR UNLIQUIDATED, SUSPECTED OR UNSUSPECTED, UNDER
ANY TIIEORY OF LAW OR EQUITY OR ANY RS'LIEF WHATSOEVER'
WHETHER IN THE UNITED STATES OF AMERICA, (AND,IF SO, WHETI{&R
UNDER tr'EDERAL, STATE, OR OTHER LAW OR JURTSDICTION), ANDIOR
ANV FORtrIGN JURISDICTION (COLLECTIVELY, "CLAIMS''), THAT THE
SONANGOL PARTIES EVER I{AD, NCIW HAS, OR MAY HEREAFTER HAVE
AGAINST THE CIn PARTIES, INCLUDING WITIIOUT LIMITATION, ANY
CLAIMS CONCBRNING, RESULTING FROM, ARISING OUT OF OR
RELATED, DIRECTLY OR INDIRECTLY, TO THE JOA ACTION, THE PSA

ACTION, TI{E OPERATION Otr'BLOCKS 20/11AND 21109, TIIE PRODUCTION
SHARINC CONTRACT, THE JOINT OPARATING AGREEMENT, TTIE RISK
SERVICES AGREEMBNT, II'HE FINANCING AGREEMENT AND SIDE
LETTER, THE SETTLBMENT AGREEMENT, THE ANCILLARY
DOCUMENTS, ALLEGATIONS, FACTS, EVENTS OR TRANSACTIONS
WHICH ARE (OR COULD HAVE BEEN) THE SUBJECT MAT'rER OF THE
BANKRUPTCY CASES OR THN ARBITRATION PROCEEDINCS ANDIOR ANY
OTIIER CLAIMS, COUNTERCLAIMS, OR CROSS CLAIMS THAT WERE OR
coullD HAVE BEAN BROUGHT lN ANY PROCEEDING (COLLECTMLY,
THE"@").
Songngol Parties' Assumpticn of Liabilitv. The Sonangol Parties hereby

unconditionally, firlly, finally. imevocably, and absolutely undertake, and accept as a

separate obligation, to be br:und by, Bssume, obserue, discharge, perform and abide by all

liabilities and obligations arising out of any of the Ancillary Documents, and arising from

or altriburable to the waiver by CIE Block 20 and CIE Block 2l of their status as Operator

of Blocks 20/l I and 21109 respectively, and the assumption by Sonangol P&P of the

position as Operator of Blocks 20111 and 21109 whensoever and howsoever such liabilities
or obligations arise (and fbr the avoidance ofdoubt whether arising before, on or after the

Effective Date) ("Transfer Costs").

Indemnifiqation. The Sonangol Parties hereby agree to and shall, pay and reimburse and

be liable to the CIE Parties on demand for, and to indemnify and hold harmless each of the

CIE Parties from and against, without limitation, any and all losses, liabilities. judgments,

claims, tines, injury, causes of actions, costs and expenses (including reasonable t'ees and

disbursements of legal counsel) (collectively refened to herein as "Losses") incured or

suffered by any of the CIE Parties in any rvay, arising out of, related to, or connected with
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7

the Relcased Claims and/ef the Transfer Costs, rvhether arising before, on or atter the

Effective Date and regardless of whether the Parties are aware of any such l{eleased Claims

or Transf'er Costs as of the Effbctive Dare. including any contingent claims and including

without limitation any claim that constitutes a demand from any taxing authority, including
without limiration thc Angolan tax authorities for payment by any of the CIU Parties of
taxes, which shall be paid by Sonarrgol Parties.

Representation and Warrantv bv the Sonansol,P4!ities, The Sonangol Parties represent

and warranl that they each have all necessary approvals and are fully and properly

authorized and empowered to take on all of the obligations and commitments set tbfth in

this Agreement, as well as all of the obligations and commifments in the Ancillary
Documents, including without limitation the indemnification and assumption of liability
provisions, all of which constitute private and commercialacts between the Parties.

lVliscellaneous.

8.1. Construction. Should any paragraph, clause, or provision of this Agreernent be

construed to be against public policy or determined by a court of competent jurisdictiorr to
be void, invalid, or unenforceable, such construction and decision shall affect only those

paragraphs, clauses, or provisions so construed or interpreted, and shall in no way alTc.ct

the remaining paragraphso clauses, or provisiorrs of this Agreement, which shall rentain in

force

8.2. Conflicts. ln the event of any conflict between the iernrs and conditions of this
Agreement and those of the Senlement Agreement or any of the Ancillary Documents, the

terms and conditions of this Agreement shall govem and confol. Hxcept as otherrvise

expressly set lbrth herein, the terms of the Senlement Agreement and the Ancillary
Documents continue in full force and eft'ect.

8.3, Governing Law. This Agreement and eaeh of the Ancillary Documents shall be

governed and construed in accordance with the laws of the State of Texas without giving
etlbct to any conflict of laws or choice of law provision. Each Party submits to the

exclusive jurisdiction of: (i) the Bankruptcy Court or, (ii) solely to the extent that the

Bankruptcy Cor"rrt lacks jurisdiction over a dispute arising under this Agreement, to the

United States District Court for the Southern District of Texas (Houston Division) (the

"District Cour1") or, (iii) solely to the e.rtent that each of the Bankruptcy Court and the

District Cou( lack jurisdiction over & dispute arising under this Agreement, to any cclurts
gf the State of Texas in the County of l-larris. b.ach Party hereby (x) irrevocably waives

any objection thal it may now or hereatter have to the laying of venue in the courts re{'erred

to in this paragraph, (y) irrevocably waives and agrees not to pleed or claim in any such

court that any such action or proceeding brought therein has been brought in an

inconvenient forum, and (z) inevocably waives any right to a trial by jury in any action,
proceeding, or counterclaim arising out o{ relating to, or in connection rvith this
Agreement or performance hEreunder.

8.4. Severability. If any provision of this Agreement is declared invalid or
unenforceable by any federal or state couttn arbitration body or other tribunal, or any other
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such body, foreign or domestic, then, provided that all of the material purposes and

provisions of this Agreement c&n still be given effect, the provision shall be deemed deleted

frorn this Agreement as though such provision had never been included herein. In either

case, provided that all of the material purposes and provisions of this Agreement cen still

be giverr etTec! the remaining provisions of this Agreement shall remain in full force and

effect.

8.5. Fegs and_Qosts. Each Party shall bear its own attorneys' fees and cosls incurred

with regard to the preparation and approval of'this Agreement; provided, howevero that in

the event therc is an action. suit or proceeding to enforce this Agreement or any of its terms,

or otherwise relating to this Agreement, the prevailing Party shall be entitled to recover its

reasonable attomeys' fees arrd cssts from the other Party.

8"6. No Assignment of Claims, Each Party represents and warants that he or it has not

assigned, hypothecated, or transferred, or purported to assign, hypothecate or transfer, tt:

any person or entity, any claim. complaint or any portion thereof or interest therein, relating

to, arising out olor which is the subject of this Agreement, or the matters released herein,

and that each Party is not aware of any person or entity which has or purports to have any

such claim or complaint, or has or purports to have any rights related to the matters released

herein.

8.7. Counterparts. This Agreement may be executed in two or more counterparts and

via facsimile or email, each such counterpart and facsimile or efiail to be deemed an

original, and taken together, shall constitute one and the same instrument.

8.8. Additional Provisions, PSA Clause 5 (Confidentiality) and Clause 8 (Notices) are

hereby incorporated in this Agreement by reference, and shall be interpreted mutatis

mutondis.

[Signature Page Follor.vs]

A
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IN WITNESS WHEREOF, thc Putia havo cxccutcd thir Sctttcment Imptcmcnution
Agrcemcnt in duplicatc originals by ttrc rigranrrcs of their rcspcctivc duty authorizcd
rEprqlcnhtivcr, offcctivc as of thc Effcctive Drtc.

SOCIEDAI}E NACIONAL DE
COMBUSTfVEISDE
EMPRSSA POBTICA

AI\IGOLA,
SONANGOL PESQUISA c PRODU$AO,
s.A.

By: /.-r--
Namc: Ricardo Van-Desto
Title: Membcrof the E:recutivc Committsc

CIE ANGOL/\ BLOCK 20 LTI'

Name: Tavakoli
Titlc: Attomcy'in.Facr rJ1 t( zDltr

COBALT INTERNATIONAL ENERGY
ANGOI./ILTD

Name: Tavrkoli

tr.P.

By:
Namc:
Titlq Chairmanrofthc Boad of

SONANGoL PESQI,ISA c pRODUgAo,
s-A"

By:
Name:

By

Carlos
Titlc: Mcmbcr of tlrc Exccutivc Committsc

CIE AT{GOL/\ BLOCK9 LTD

CIE ANGOI./I BLOCK 2T LTD

By
Namc: NafcrTavakofi
Titlc: Acomcy-in-Facr

r.t1 tQ zo l?

By:

By:

Name: NadcrTavakoli
Titlc: Attornerr-in-Fast

J"lY (tr zul(
Titte: Anorncy-in-Facr J Jy [(|. Zot(
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PARTICI PATI NG INTERESTS ASSIG N M E NT A6R€EMENT

BLOCK 2L109

THIS ASSIGNMENT ACREEMENT {the "Assignment ,Agreement") is entered into on this

day of June, 2018 fthe "Effective Date"].

BETWEEN:

SOCIEOAOE NACIONAL DE COMBUST{VEIS DE ANGOLA, EMPRESA PUBLICA -
SONANC0L E,P., a State*owned company of the State of Angota, organized under the

taws of the Repubtic of Angola, with registered offices in Luanda, at Rua Rainha 6inga,

29-31, registered with the CommerciaI Registry 0ffice of Luanda under number 10.l, EH-

Book t, Fls I lVeVe 30, taxpayer numberS/+10003284, herein represented by Mr. Carlos

Saturnino, in his capacity as Chairman of the Board of Directors, hereinafter referred to

as "sonangot 8.P." or as "Assignee";

CIE ANGOLA BLOCK 21 LTD, a company organized under the laws of the Cayman lsla nds,

with its registered office at Ctifton House,75 Fort Street, P0 Box 1350, Grand Cayman

KYt-1 108, Cayman lslands, herein represented by Nader favakoti, in the capacity as Plan

Administrator, acting under a power of attorney dated June B, 2018, hereinafter referred
to as "ClE Btock 21" or as "Assignor";

AND

CoBALT INTERNATI0NAL ENERGY ANG0LA LTD, a company organized under the laws

of the Cayman lslands, with its registered office at Ctifton House, 75 Fort Street, P0 Box

1350, 6rand Cayman KYt-1 108, Cayman lslands, herein represented by Nader Tavakoli,

in the capacity as Plan Administrator, acting under a power of attorney dated June B,

20'lB, hereinafter referred to as "ClE Angota",

WHEREAS:

Al By means of Deree-Law 1t+109, of June 11,2009, and Presidentiat Oecree 303/11, of

December 15, 201 1, the Government of the Repubtic of AngoLa, pursuant to the terms

of the Petrol"eum Activities Law ILaw 10/04, of Novembe r 12,201ll, granted Sonangot

E,P., in its capacity as ihe exclusive National Concessionaire of the State of Angola,

the mining rights for the carrying-out of petroteum operations in the Btock 21/09

concession area;
Bl Pursuant to Decree-Law 14/09, of June 1 1, 2009, Sonangol E.P. was authorized to

enter into a Risk Services Agreement for the concession area with CIE Btock 21,

Sonangol Pesquisa & Produq6o, S.A, {"sonangot P&P"), Nazaki Oit and Gaz, S.A., and

Atper 0iL, Lda., the effective date of which was March 1n', 2010 ["RSA"I;
CJ Al.so pursuant to the abovementioned Decree-Law, the appointment of CIE Btock 21

as 0perator was authorized:
D) By reason ol severai amendments under the RS,A, which resulted in the departure of

Nazaki 0il. and Gaz, S.A., and Atper 0iL, Lda,, from the concession, the participating
interests in Block 21109 are currently as fotlowsr CIE Btock 21 - t+\o/o, and Sonangot

P&P - 60%;
El CIE Angola and Sonangot E.P. entered on 22 August 2015 into a Share Purchase

Agreement for the purchase of all the shares of CIE Angola in the share capital of

CIE Btock 21 and CIE Angota Btock 20 Ltd ["ClE Bjock 20") t"sPA"], which was not

implemented, and CIE AngoLa subsequentty initiated arbitration proceedings against

1

I
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PARTICIPATING INTERESTS ASSIGNMENT AGREEMENT

BLOCK 21109

Sonangol E.P., in connection with the SPA, pursuant to the Arbitration Rules of the

lnternationat Chamber of Commerce, ref, ICC Case No. 227il/TA;
Fl ln addition, CIE BLock 21 appLied for a second arbitration against Sonango[ P&P in

connection with the Joint 0perating Agreement for Bl.ock 21l09, ref. ICC Case No.

227821TA;
G) 0n December 14,2017, Cobatt lnternational Energy, lnc. and certain of its debtor

aff iliates fited votuntary petitions for relief under chapter 1 1 of titLe 1 1 of the United

States Code {the "Bankruptcy Cases"l in the United States Bankruptcy Court for the

Southern District of Texas, Houston Division {the "Bankruptcy Court"l;
Hl To settte the existing dispute, CIE Angola and its affitiates CIE Angota Btock 9 Ltd,

CIE Bl,ock 20 and CIE Btock 21, on one part, and Sonangoi E,P. and Sonangot P&P,

on the other part, entered on December 1i,2017 into an agreement for the amicable
setttement of the arbitrations ref. ICC Case No. 22781/TA and ICC Case No. 227B2|TO

["Sett[ement Agreement"), and the Bankruptcy Court entered an order approving the
Setttement Agreement on January 25,2A18 (the "setttement Approva[ Order"]r

lJ Pursuant to the Settlement Agreement, on or about February 22,?Arc, Sonangot E.P.

made the first installment payment of $150,000,000 lone hundred and fifty mittion
United States dotlars - the "First lnstattment"l and, it is required to pay, in

accordance with the Setttement Agreement, an additional. $$350,000,000 {three
hundred and fifty mitl.ion United States dol.lars by Juty 1't,2018 lthe"Second
lnstatlment"l;

Jl The Parties shalt negotiate, pursuant to the Settlement Agreement, in good faith and

use their efforts to execute the final documents required for the consummation of

the departure of CIE Btock 21 from Blocks 21l09; and

K) Among the finat documents executed in furiherance of the implementation of the

Setttement Agreement, and contemporaneousty with this Agreement, is that certain
Setttement lmptementation Agreement, by and among CIE Angola, CIE Btock 21,

Sonangot E.P., and other retated parties lthe "Settlement lmptementation
Agreement"l.

The parties enter into this assignment of the participating interests and the position of

0perator {Assignment Agreement for Block 21109lr, that witt be approved by the Ministry
of Mineral Resources and Petroteum in accordance with an Executive Decree, pursuant

to the above recitats and in accordance with the fottowing TERMS and C0NDITIONS:

ARTICLE 1 . ASSIONMENT OF PARTICIPATING INTEREST

1.1. Sub.ject to the condition set forth in Articte 2 of this Assignment Agreement and

with effect from the Effective Date, the Assignor assigns to the Assignee atl of its

rights, titte, interest, benelits, obLigations and tiabitities in and under the RSA for
Btock 21l09, corresponding to a participating interest ol &Aa/o lthe "Assigned

lnterest"l, and the Assignee accepts such assignment from the.Assignor, and

assumes al.l. tiabitities and obligations retating to the Assigned lnterest,
regardtess of whether such obtigations and tiabitities arise before, on or after the

Effective Date, as set forth in more detait in the Settlement lmptementation
Agreement.

1,2. Upon the assignment to the Assignee of the Assigned lnterest, the participeting
interests for Btock 21109 shatl be as follows:

e
"'-!

2

Case 17-36709   Document 988-2   Filed in TXSB on 07/18/18   Page 3 of 5



PARTICI PATI NG INTERESTS ASSIG NMENT AG REEM ENT

ELOCK 21109

Consortium Participating I nterest

Sonango[ P&P 60.000/o

Sonangot E.P 40.00%

ARTICLE 2 - CONDITION PRECEDENT

2.1 This Agreement and of the assignment of the Assigned lnterest is conditioned upon

the payment, by SonangoI E.P., of the Second lnstattment on or prior to July 1't

20'18, to the bank account indicated by CIE Angola in accordance with the

5etttement Agreement"

ARTICLE 3. FINAL PROVISIONS

3.1. lf any provision of this Agreement is dectared invatid or ineffective, the remaining
ctauses shaL[ not be affected thereby, and the Parties shatl agree on a substitute
ctause so as to safeguard the contractual batance and the continuity of its
performance.

3.2. 5PA Ctause 5 fConfidentiatityl, Cl.ause I (Notices] and Ciause 9.2 l0ounterpartsl
are hereby incorporated in this Agreement by reference, and sha[t be interpreted
mutatis mutandis.

3"3 ln accordance with the Setttement Agreement, the arbitration ref ICC No.

22752fiA has been terminated by CIE Btock 2l's withdrawalof ctaims, so as to

terminate any Liabitity of SonangoI P&P in connection with such arbitration.

3.4 ln accordance with Ctause 7 of the Settlement Agreement, the arbitration ref ICC

No 22781/T0 witl. be terminated by CIE Angota and Sonangot E.P.'s agreed

withdrawat of ctaims, so as to terminate any tiabil.ity of CIE Angota and Sonangol

E.P. in connection with the arbitration, within 48 hours after the Effective Date.

ARTICLE 4 - INCORPORATION OF SETTLEMENT IMPLEMENTATION AGREEMENT

The terms of the SettLement lmptementation Agreement are hereby incorporated in this

Agreement by reference, and appty to this Agreement, inctuding without limitation

Section 4 (Sonangot Parties' release of cl.aimsl, Section 5 [lndemnificationl, Section 6

(sonangot E.P.'s assumption of Liabil.itiesl, and section 7.3 lgoverning taw).

ARTICLE 5 -APPLICABLE LAW

This Agreement shatl be governed by laws of the RepubLic of Angota.

[Signature Page FottowsJ

3 4 i
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PA RTICIPATI N 6 I NTER ESTS ASSIGN M ENT AG R E E M ENT

BL0CK 20111

THlS ASSIGNMENTAOREEMENT {the "Assignment Aqreement"l is entered into on this

day of June, 2018 {the "Effective Date"}.

BETWEEN:

SOCIEOAOE NACIONAL DE COMBUSTfVEF DE ANGOLA, EMPRESA POBLICA -
SoNANG0L E.P., a State-owned company of the State of Angola, organized under the

laws of the Repubtic of Angota, with registered offices in Luanda, at Rua Rainha Ginga,

29-31, registered with the Commercial Registry Office of Luanda under number 101, EH-

Book 1, Fls E 1Ve Vs 30, taxpayer number 5410003284, herein represented by Mr. Cartos

Saturnino, in his capacityas Chairman of the Board ol Directors, hereinafter referred to

as "sonangot E.P." or as "Assignee";

CIE ANGQLA BL0CK ?0 LTD, a c0mpany organized under the taws of the Cayman lstands,

with its registered office at Ctifton House,75 Fort Street, P0 Box 1350, Grand Cayman

KYi. -1 1 08, Cayman lslands, herein represented by NaderTavakoti, in the capacity as Pian

Administrator, acting under a power of attorney dated June 8, 2018. hereinafter referred

to as "ClE Btock 20" or as "Assignor";

AND

CoBALT INTERNATIoNAL ENERGY ANGoLA LTD, a company organized under the taws

of the Cayman lslands, with its registered office at Ctifton House, 75 Fort Street, P0 Box

1350, Grand Cayman KYL-1108, Cayman lstands herein represented by NaderTavakoti,

in the capacity as Ptan Administrator, acting under a power of attorney dated June 8,

2018, hereinafter refe rred to as "ClF Angola".

WHEREAS:

Al By means of Presidentiat Oecree 303/1 1, of December 15, 201 '1, the Government of

the Repubtic of Angota, pursuant to the terms of the Petroleum Activities Law tLaw

10104, of November 12,2B04L granted Sonangot E.P., in its capacity as the exctusive

Nationat Concessionaire of the State of Angola, the mining rights for the carrying-

out of petroteum operations in the Btock 20/1 1 concession area;

Bl Pursuant to the abovementioned Presidential Decree, Sonangol E.P. was authorized

to enter into a Production Sharing Contract, with a Contractor composed by: CIE

Btock 20, with a /+00/c participating interest, BP Exptoration Angota IKwanza

Bengueta) Limited t"BP"l, with a 200lo participating interest, Sonangot Pesquisa &

Produgio, 5.A. {"sonangot P&P"1, with a 300/o participating interest and china

Sonangot lnternational Hol.ding Limited ["Cnina Sonangot"l, with a 10% participatinc

interest, the effective date of which was January 1", 2012 lthe"PSC"I;

C] Pursuant to ihe said Presidential Decree, the appointment of CIE Btock 20 as

0perator was authorieed ;

Dl By reason of the total assignment of China Sonangot's particlpaiing interest, BP

became the hotder of a 300/o participating interest in the PSC;

t

)
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PARTI CIPATI NG I NTT RE5T5 ASSI6 N M E NT AGREEM E NT

BLoCK 20/11

E! CIE Angola and Sonangot F.P, entered on August 22,2015 into a Share Purchase

Agreement for the purchase ol att the shares of CIE Angola in the share capitaI of

CiE Angota Btock 21 Ltd ["ClE Btock 21"1 and CIE Btock 20 t'5PA"l which was not

imptemented, and CIE Angola subsequently initiated arbitration proceedings against

Sonangol 8.P., in connection with the SPA, pursuant to the Arbitration Rules of the

lnternationaI Chamber oi Commerce, ref. ICC Case No" 22?$/TA;

F] ln addition, CIE Btock 21 apptied lor a second arbitration against Sonangot P&P in

connection with the Joint Operating Agreement far Block 21/A9, ret.lCC Case No.

22782/TO;

G] 0n December 1t4,2017, Cobatt lnternationat Energy, lnc. and csrtain of its debtor

afliliates fited votuntary petitions for relief under chapter 11 of titte 11 of the United

States Code {the "Bankruptcy Cases"l in the United States Bankruptcy Court for the

Southern 0istrict of Texas, Houston Division {the "Eankruptcy Court"l;

H) To settte the existing dispute, CIE Angota and its affitiates CIE Angol.a Btock 9 Ltd,

CIE Btock 20 and CIE Biock 21, on one part, and Sonangol E.P. and Sonangot P&P,

on the other part, entered on December 19,2017 into an agreement forthe amicabte

setttement of the arbitrations ref . ICC Case No. 2278UTO and ICC Case No. 22782/TA

{"Setttement Agreement"), and the Bankruptcy Court entered an order approving the

Setttement Agreement on January 25, 20'lB {the "settl.ement Approvat 0rder"l;

ll Pursuant to the SettlementAgreement, on orabout February 22,2g18,5onangot E'P'

made the first instaltment payment of $150,000,000 ione hundred and fifty million

united states dotlars - the "First lnstatlment"l and, it is required to pay, in

accordance with the Setttement Agreement, an additionat $350,000,000 {ihree
hundred and fifty mittion United States dottars by Juty f i, 2018 lthe "Second

lnstattment"];

Jl The Parties shatt negotiate, pursuant to the Settlement Agreement, in good faith and

use their elforts to execute the final documents required for the consummation of

the departure of CIE Btock 20 from Btock 20/1 1; and

K) Among the finat documents to be executed in furtherance of the imptementation of

the Setttement Agreement, and contemporaneousty with this Agreement, is that

certain Setttement lmplementation Agreement, by and among CIE Angota' CIE Btock

21, Sonangot E.P., and other retated parties lthe "Setttement lmplementation

Agreement"l.

The parties enter into this assignment of the participatrng interests and the position of

0perator lAssignment Agreement for Btock 2A/11]l, that witt be approved by the Ministry

of Minerat Resources and Petroteum in accordance with an Executive Decree, pursuant

to the above recitals and in accordance with the fotlowing TERMS and C0NDITI0NS:

ARTICLE 1 - ASSIGNMENT OF PARTICIPATING INTEREST

1.1. Subject to the conditicn set forth in ,Articte 2 of this Assignment Agreement and

with effect from the Effective Date, the Assignor assigns to the Assignee alt ol its

rights, titte, interest, benefits, obtigations and tiabilities in and under the PSC for

Btock 20111, corresponding to a participating interest ol 4}o/o [the"Assigned

2

)
b
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PABTICIPATIN6 INTERESTS ASSIGNMTNT AGREEMENT

BrocK 2ol11

lnterest"l, and the Assignee accepts such assignment frorn the Assignor and

assumes att tiabitities and obligations relating to the Assigned Interest,

regardtess of whether such obtigations and tiabilities arise before, on or after the

Effective Date, as set forth in more detaiI in the Setttement lmplementation
Agre*ment.

Upon ihe assignment to the Assignee of the Assigned lnterest, the participating
interests for Btock 20/1'l shalt be as fotlows;

Cortractor 6raup Participating lnterest

Sonangol €.P 40.00o/o

Sonangol. P&P 30,00o/o

BP Exptoration Angota
IKwanza Benauetal Limited

30"00o/o

ARTICLE 2 - CONDITION PRECED€NT

2.1. This Agreement and of the assignment ol the Assigned lnlerest is conditioned

upon the payment, by Sonangol €.P., of the Second lnstallme nt on or prior to July
1.'20.l8, to the bank account indicated by CIE Angola in accordance with the

5ettlement Agreement.

ARTICLE 3 * FINAL PROVISIONS

3.1. lf any provrsion of this Agreement is declared invatid or inelfective, the remaining
clauses shatt not be affected thereby, and the Parties shatt agree on a substilute
clause so as to safeguard the cantractual batance and the continuity of its
performance.

3.2. $PA Ctause 5 {Csnfidentialityl" Clause I {NoticesJ and Clause 9.2 [Ccunterparts]
are hereby incorporated in this Agreement by reference, and shatl be interpreted
mutatts mutandis.

3.3 ln accordance with the Setttement Agreement, the arbitration ref ICC No.

227821T0 has been terminated by CIE Btock 21's withdrawat of c{aims, so as to

terminate any iiabiLity of SonangoI P&P in connoction with such arbilration.

3.4 ln accordance with CLause 7 of the Setttement Agreement, the arbitration ref ICC

No 22781/T0 witt be terminated by CIE Angota and Sonangol E.P.'s agreed

withdrawat of claims, so as to terminate any liability of Clt Angota and Sonangol

E.P. in connection with the arbitration, within 48 hours after the Effective Date.

ARTICLE 4 - INCORPORATION OF SEfiLEMENT IMPLEMENTATION AGREEMENT

The terms of the Setttement lmptementation Agreement are hereby incorporated in this

Agreement by reference. and appl.y to this Agreement, including without iimitation

Section 4 lSonangot Parties' retease of claimsl, Section 5 {lndemnificalionl, Section 6

{SonangoI E.P.'s assumption of tiabitities], and Section 7.3 lgoverning taw].

3
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PARTICIPATING I NTERISTS ASSIGN M TNT AG REE M E NT

BLOCK 20111

ARTICLE 5 - APPLICABLE LAW

This Agreement shatl be governed by laws of the Repubtic of Angola

[5ignature Page Fottowsl
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DATE0 June 

-, 
2018

t1l SoCIEDADE NAcIoNAL DE coMBUSTIVEIS DE ANGoLA, EMPRESA P0BUCA

I2I CIE ANOOLA BLOCK 21 LTD

t3l s0NANGoL PESoUISA E PRoDU9A0, S.A.

DEED OF NOVATION REI.ATING TO THE RSA

BLoCK 21109

)
t

1
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DEED OF NOVATION RELATINO TO THE RSA

BLoCK 21l09

THIS DEED OF NOVATION IHEREIN THE "AGREEMENT"I IS EXECUTED ON JUNC_ 
-, 

2018. {thc
"Effective Date"l.

BETWEEN:

t1} SOCIEDADE NACIONAL DE COMBUSTIVEIS DE ANGOLA - EMPRESA POBLICA ISONANGOL

E,P.l, a State-owned company governed by Decree 19199, ol20 August 1999, of the CounciI of

Ministers of the Repubtic of Angola, with registered offices in Luanda, Repubtic of Angota, in

the capacity as National Concessionaire {hereinafter referred to as"Assignee" or "Sonangol

E.P."I;

{2) CIE ANGQLA BL0CK 21 LTD, a company organized and existing under the taws of the Cayman

lstands, with offices and Legal. representation in Luanda, Repubtic of Angota Ihereinafter
refered to as "Assignor" or "Cobatt");

{31 SSNANSSL PESQUISA E PR0DU$AO, S.A., a company organized under the laws of Angota

(hereinafter referred to as "sonangot P&P"l;

Sonangot E.P. and Sonangol P&P shatt be referred to as "Ccntinuing Parties".

The Continuing Parties and the Assignor may each be referred to individuatly as "Party", and

cottectively as " Parties",

WHEREAS:

A. The Parties are the current parties to the Risk Services Agreement ("RSA"), with an effective

date of March 1't,2010, approved by Decree-Law 1l+109, of June 11,2049, which governsthe

petroleum operations for the Block21l09 concession area;

B. The participating interests of the RSA's Consortium, is divided between Cobatt, with 400/0, and

Sonangot P&P, with 600/o;

C. Cobatt lnternationat Energy Angoia Ltd {"ClE Angota"} and SonangoI E.P. entered on August

22,2015 into a Purchase and Sate Agreement f or the purchase of att the shares of CIE Angota

in the share capital of CobaLt and CIE Angota Bl,ock 20 Ltd ("ClE Btock 20"] ["PSA"], which was

not imptemented, and CIE Angota subsequentty initiated arbitration proceedings against

SonangoI E,P., in connection with the PSA, pursuant to the Arbitration Rules of the

lnternational Chamber of Commerce, ref. ICC Case No. 22781/TO;

D. ln addition, Cobatt has apptied for a second arbitration against Sonango[ P&P in connection

with the Joint Operating Agreement for Btock 21l09, pursuant to the Arbitration Rules of the

lnternationat Chamber of Commerce, ref. ICC Case No. 22782/TO;

2
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E, 0n December 14,2017, Cobal.t lnternationaI Energy, lnc, and certain of its debtor affiliates

fited votuntary petitions for retief under chapter 11 of titte 11 of the United States Code (the

"Bankruptcy Cases"l in the United States Bankruptcy Court for the Southern District of Texas,

Houston Division lthe "Bankruptcy Court");

F. To settte the existing dispute, CIE Angota and its affitiates CIE Angol.a Btock 9 Ltd, CIE Btock

20 and Cobatt, on one part, and Sonangol E.P. and Sonango[ P&P, on the other part, entered

on December 19, 2017 into an agreement for the amicabte setttement of the arbitrations ref.

ICC Case No. 2278i/T0 and ICC Case No. 227821T0 ["setttement Agreement"l , and the

Bankruptcy Court entered an order approving the Setttement Agreement on January 25,2018

{the "settlement Approvat 0rder"} ;

G. Pursuant to the Settiement Agreement, on or about February 22,2018, Sonangol E.P. made

the first installment payment of $150,000,000 lone hundred and fifty miltion United States

doLl"ars - ihe "First lnstaltment"l and, it is required to pay, in accordance with the Setttement

Agreement, an additionat $350,000,000 [three hundred and fifty mittion United States dottars)

by Juty 1't,2018 lthe "second lnstaltment");

H. Accordingty, and subject to the conditions defined rn the assignment agreement entered into

between the Assignor and the Assignee on or about the date of this Agreement [the
"Assignment Agreement"), tne Assignor agreed to assign to the Assignee the entirety of its

Particrpating lnterest, corresponding to forty percent [40%] of the rights, tiites, privileges,

benefits, interest, duties and obtigations in the RSA;

l. Also pursuant to the Setttement Agreement, the Parties shal[ negotiate in good faith and use

their efforts to execute the final documents required for the consummation of the departure

of CIE Bl'ock 20 and Cobatt from Btocks 20/'11 and 21109, respectivety;

J. Among the finaldocuments executed in furtherance of the implementation of the Settlement

Agreement, and contemporaneousty with this Agreement, is that certain Setttement

lmplementation Agreement, by and among CIE Angota, CIE Btock 21, Sonangot E.P., and other

retated parties lthe "Setttement lmptementation Agreement"].

NOW, THEREFORE, THE PARTIES AGREE A5 FOLLOWS:

1. Save as otherwise expressty provided, the capitatized words and expressions not defined in

this Agreement shat[ have the same meaning as in the RSA'

Z, The Parties agree that, with effect on and from the Effective Date, and subject to the

satisfaction of the condition precedent contained at Articte 2 of the Assignment Agreement:

2.1att rights, title, benefits and interests of the Assignor arising out of and under the RSA shatt

terminate, and the Assignor shalt for att purposes cease to be a party to the RSA, and the

Assignee shatlfor a[[ purposes become the hoLder of such rights, titte, benefits and interests

under the RSA in ptace of the Assignor as if the Assignee had at at[ times been a party to the

RSA in ptace of the Assignor; and

2.2att obtigations and tiabitities of the Assignor, arising out of and in and under the RSA {incl.uding

in respect of the Minimum Work 0btigations) shatI accrue as obligations and tiabitities of the

3
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Assignee, and the Assignee shal^t for al[ purposes assume such obligations and Liabil.ities in

ptace of the Assignor as if the Assignee had at aIt times been a party to the RSA in place of

the Assignor and assumes atl. Liabitiiies and obtigations relating to the RSA, regardtess of

whether such obtigations and tiabitities arise before, on or after the Effective Date, as set

forth in more detail in the Settl'ement lmptementation Agreement'

3. The participating interests in the RSA of the entities comprising the Consortium as from the

Effective Date are as fottows:

r Sonangol E.P. 40,00%

. Sonangot P&P 60.00%

4. Save as expressty provided in this Agreement, a[ provisions of the RSA shall continue to be in

fullforce and effect and binding upon the Continuing Parties, to the extent that the same is

vatid, effective and binding upon the Parties immediatety prior to the Effective Date'

5. This Agreement shatt be treated as constituting att actions, confirmations, consents and

undertakings required of the Parties under the RSA, for the purpose of giving effect io the

transfer to the Assignee of the assigned interest.

6. Any reference in this Agreement to the RSA shatt be construed and shal[ have effect as a

reference to the RSA as it may have been supplemented and/or amended and/or novated prior

to the Effective Date,

7. This Agreement may be executed in any number ol counterparts and by the Parties on

separate counterparts, each of which witt be deemed an originaI but which together shatI

constitute one agreement, with the same effect as if the signatures on the counterparts were

upon a singte counterpart of this Agreement'

8. This Agreement and of the assignment of the Assigned lnterest is conditioned upon the

payment, by Sonangol E.P., of the Second lnstatlment on or prior to July lst 2018, to the bank

account indicated by CIE Angota in accordance with the Settlement Agreement.

This Agreement shatt be governed by laws of the Republ'ic of Angota.

The terms of the Sett|'ement lmplementation Agreement are hereby incorporated in this

Agreement by reference, and apply to this Agreement, including without timitation Section 4

Isonangot Parties' retease of ctaims], Section 5 [lndemnificationl, Section 6 [Sonangol E.P.'s

assumption of tiabitities], and Section 7.3 {governing tawl'

ISignature Pa ge FotlowsJ
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By,

lN WITNESS WHEREOF thir Agrccmcnt hrs bren duly slgned by thc representrtlves ol thc Prrtirs as
a deed ln multlple counttrptrts. on lha date set torth 8bovi.

Slgnrd tt. Dcsd ry
SOMNSOLE.P.

Titte: Chairman of the Board of Directors

SlgncdurDrcdby
SOMNOOLP&P

Bv, {,-d--
Name: Ricardo Van-0este
Titto: Member of the Executive Committee

i:01#,,kH.
Titte: Member of the Executlve Committee

SlgnrdmrDeodI
CIEANOOI.ABLOCK2I LTD

B@
Nrme': Nadcr Tawkoll
Tittr: Attorney-in-Fact

J.l1 tS1 2o t k
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DEED OF NOVATION RELATING TO THE JOA

BLOCK 21109 IN THE ANGOLAN OFFSHORE

This Deed of Novation lherein the "Agreement") is executed on June 

-, 
2018 [the "Effective

Datel.

BETWEEN

{1I SOCIEDADE NACIONAL DE COMBUST1VEIS DE ANGOLA - EMPRESA PUBLICA
(SONANGOL E.P.l, a State-owned company governed by Decree 19199, ol20 August 199?,

of the Councit of Ministers of the Repubtic of Angota, with registered offices in Luanda,
Repubtic of Angota, in the capacity as NationaI Concessionaire Ihereinafter referred to as
"Assignee" or "Sonangot E.P."l;

{2} CIE ANG0LA BLOCK 21 LTD, a company organized and existing under the laws of the

Cayman lstands lhereinafter referred to as "Assignor" or "Cobatt"l; and

(31 S0NANGOL PESOUISA E PR0DUQAO, S,4., a company organized under the laws of Angota

thereinafter referred to as "Sonangot P&P"},

The above entities may each be referred to individuatiy as "Party", and cottectively as "Parties"

WHEREAS:

A. The Parties are the current parties to the Joint Operating Agreement dated 20 May 20'l 1

("J0A"1, setting forth the rights, privileges, duties and obtigations of each Party, in relation
io the operations to be carried out in the Btock 21/09 Concession Area under the Risk

Services Agreement entered into on 24 February 2010 l"RSA"I;

Cobatt lnternationat Energy Angota Ltd ("ClE Angota"l and Sonangoi E.P. entered on

August 22,2U 5 into a Purchase and Sate Agreement for the purchase of att the shares of

CIE Angota in the share capitai of Cobatt and CIE Angola Btock 20 Ltd ("ClE Btock 20"1

t"PSA"l, which was not implemented, and CIE Angola subsequentty initiated arbitration
proceedings against SonangoI E.P., in connection with the PSA, pursuant to the Arbitration
Rutes of the lnternationat Chamber of Commerce, ref. ICC Case No. 22781lT0;

ln addition, Cobatt has apptied for a second arbitration against Sonangot P&P in

connection with the Joint 0perating Agreement for Block 21/A9, pursuant to the

Arbitration Rutes of the lnternationat Chamber of Commerce, ref. ICC Case No. 22782/T0;

0n Decembe r 14,2017, Cobatt lnternational Energy, lnc, and certain of its debtor affitiates
fited votuntary petitions for retief under chapter 11 ot titte 11 of the United States Code

{the "Bankruptcy Cases"l in ihe United States Bankruptcy Court for the Southern District
of Texas, HouEton Division {the "Bankruptcy Court"l

B

c

D

1

a
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E To settle the existing dispute, CIE Angol.a and its affitiates CIE Angota Btock 9 Ltd, CIL

Bl.ock 20 and Cobatt, on one part, and Sonangol E.P' and Sonangol P&P, on the other part,

entered on December 19, 2017 into an agreement for the amicable setttement of the

arbitrations ref. ICC Case No. 227UfiA and ICC Case No. 227821TA {"Settlement

Agreement"l, and the Bankruptcy Court entered an order approving the Setttement

Agreement on January 25,2018 (the "Setttement Approvat 0rder"l;

Pursuant to the Setttement Agreement, on or about February 22' 2018, Sonangot E'P.

made the first instatLment payment of $150,000,000 lone hundred and tifty mittion in

United States dotlars - the "First lnstattment"i and, il is required to pay, in accordance

with the Setttement Agreement, an additionat $350,000,000 lthree hundred and fifty

mittion United States dottarsl by JuLy 1't, 2018 (the "Second lnstattment"I;

Accordingty, and subject to the conditions defined in the assignment agreement entered

into between the Assignor and the Assignee on or about the date of this Agreement

["Assignrnent Agreement"l, the Assignor agreed to assign to the Assignee the entirety of

its Paiticipating lnterest, corresponding to forty percent t40%l of the righls, tittes,

priviteges, benefits, interest, duties and obtigations in the RSA;

Also pursuant to the Setttement Agreement, the Parties sha[[ negotiate in good faith and

use their efforts to execute the finat documents required for the consummation of the

departure ol CIE Btock 20 and Cobatt from Biocks 20111and21109, respeciively;

Cobalt and Sonangot P&P are the parties to a financing agreement executed on February

2/', 201A { 
" Financing Agreement"l ;

Under the terms set forth by the Setttement Agreement and Assignment Agreement, the

Assignor wishes to be reteased of att of its rights, benefits, obl.igations and tiabitities under

tfre RSA and under the J0A and the Financing Agreement, and the Assignee wishes to

assume a1of those rights, benefits, obtigations and tiabitities, up0n comp[iance wilh the

terms set out in such agreements; and

Among the finai documents executed in furtherance of the implementation of the

Setttement Agreement, and contemporaneously with this Agreement, is that certain

Setttement lmplementation Agreement, by and among ClE,Angota, C lE Btock 21 , Sonangoi

E.P,, and other retated parties [the "setttement lmptementation Agreement"l'

Now, therefore, lhe parties agree as fottows:

1. The capitatized words and expressions not defined in this Agreement shatt have the

meaning ascribed to them in the J0A'

2. The Parties agree that, with effect on and from the Effective Date, and subject to the

satisfaction of the condition precedent set forth in Article 2 of the Assignment Agreement:

2.'lthe Assignor shatt transfer to the Assignee and the Assignee shatl assume atl the

Assignor's rights, titte, benefits and interest and att the Assignor's obtigations and

F
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4.

5

6

8.

tiabilities, in and under each ol the J0A and the Financrng Agreement Iherernafter the
"Assigned lnterest"l and the Assignee accepts such assignment from the Assignor, and

assumes att tiabitities and obtigations relating to the Assigned lnterest, regardless of

whether such obtigations and tiabitities arise before, on or after ihe Effective Date, as set

forth in more detait in the Settlement lmptementation Agreement; and

2.2the Parties Iil agree with the transfer by the Assignor to the Assignee of the Assigned

lnterest and the assumption by the Assignee of such Assigned lnlerest, [iiJ shatt exempt

and retease the A.ssignor from comptying with, discharging and performing each

assumed obtigation and tiability, and shalt accept a similar comptiance, discharge and

performance of such obligations and tiabitities by the Assignee.

3. The Participating lnterests in the RSA and JOA of the entities comprising the Consortium

sha[[, as from the Effective Date, be as lottows:

Sonangol E.P, f orty percent {400/o}

Sonangol P&P sixtY Percent (60%l

Save as expressty provided in this Agreement, atl provisions of the JOA and the Financing

Agreement sha[[ continue to be in fu[[ force and effect and binding upon the Parties, to the

extent that the same is in Jorce, effective and binding upon the Parties immediatety prior

to the Effective Date.

This Agreement sha[[ be treated as constituting at[ actions, confirmations, consents and

undertakings reguired of the Parties, for the purpose of giving effect to the transfer of the

Assigned lnterest from the Assignor to the Assignee, as set out in this Agreement,

Any relerence in this Agreement [inctuding its recitatsl to the JOA and the Financing

Agreement shatt be construed and have effect as a reference to such docurnent, in

retation io any matter which may have been completed and/or amended and/or assigned

prior to the Effective Date.

This Agreement may be executed in any number of counterparts and by the Parties on

separate counterparts, each of which wilt be deemed an originaI but which together shatt

constitute one agreement, with the same effect as if the signatures on the counterparts

were upon a singte counterpart of this Agreement.

This Agreement and of the assignment of the Assigned lnterest is conditioned upon the

payment, by Sonangot E.P., of the Second lnstaltment on or prior to Juty 1st 2018, to the

bank account indicated by CIE Angota in accordance with the Settiement Agreement.

This Agreement shatl be governed by Engtish law.

The terms of the Settlement lmpl,ementation A,greement are hereby incorporated in this

Agreement by reference, and appty to this Agreement, inctuding without [imitation 5ection

4 [sonangot Parties' retease of ctaims), Section 5 llndemnification)' Section 6 [Sonangot

E.P.'s assumption of tiabititiesl, and Section 7.3 {governing taw}.
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lN WTNESS WHERE0F thit Agrcemont hac been duty rlgned by thc duly authorlzcd
rcpresentrlivcr ol thc Perties es s Deed ln muttlple counterparts on the date get forth aboro.

Slgnrd rr r Dccd

ForSonongol EP.

Name: Cartos Saturnino

Tiltc: Chairman of thc Bocrd of Dircctors

Signrtura:

Slgnrd u r Dord

ForClEAngoh Btock 2l Ltd.

Nlmc; NadcrTrvakoU

Tltle: Attorney-in-Fact
tJ,

J,r\1 1zo l(
Slgnrd rr r Dcrd

For Sonengol Perqul* r Produglo, 5-A"

Nama: Rlcardo Van-Deste

Titte: Memberol the Exccutivc Committar

And

Namc: Crrtos Figueiredo

Tith: Mcmber of thr Exccutivr Commltt..

,,
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DATED Oznd JULY 2018

(1) soctEDADË NActoNAL DÊ couBusrfvns pr ANGorÀ. EMrRESA ptJsLlc¡

(2} CIE ANGOLA BLOCK 20 LÏD

(3) soNAN€oL pcseutsA I pRoDuçAo, s.n.

(4) BP EXPLORATION ANGOLA (KWANZA BENGUELA) LIMITED

DEED OF NOVATION REL"ATING TO THE PSC

BLOCK ZO/14

)tr/
L.¿4

1

4Í-,'" I
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DËËD OF NOVATION REI*ATING TO THË PSC

BLOCK 20111

TH|S DEËD OF NOVATTON (HERËIN THE "AGREEMENT- ) lS EXECUTED ON 02na July 2018,

but effective for all purposes as of the Effective Däte (as defined in Section I below).

BETWEEN:

(t) soCtEDADE NActoNAL DE coM8usTívns pr ANGoLA - EMpRESA PÚBUCA

(SONANGOL E.P.), a State-owned company governed by Decree 19/99, of 20 August

'lgg9, of the Council of Ministers of the Republic of Angola, with registered offices in

Luanda, Republic of Angola, in the capacity as National Concessionaire (hereinafter

referred to as "Assignee" or "Sonangol t.t." ),

(Z) CtË ANGOLA BLOCK 20 LTÞ, a cômpany organized and exísting under the laws of the

Cayman lslands, with offices and legal representation in Luanda, Republic of Angola

(hereinafter referred to as "As$ignor" or "Cobalt" );

(3) SONANGOL PESQUISA E PRODUçÃO, S.4., a company organized under the laws of

Angola (hereinafter referred to as "Sonangol P&P" );

BP Exploration Angola (Kwanza Eenguela) Limited, â compäny organized and

existing under the laws of England and Wales, with offíces and legal representation in

Luanda, Angola (hereinafter referred to as "BP" )'

(4)

Sonangol 8.P., Sonangol P&.P and BP shall þe referred to as "Continuing Parties" )'

The Continuing Parties and the Assignor may each be referred to individually as "Part!" ,

and collectively as "Parties" ,

WHEREAS:

The Parties are the current parties to the Production Sharing Contract ( 'PSC" ) with

an effective date of January 1't 2012, approved by Presidential Decree 303/11, of

December 15,2011, which governs the petroleum operations for the Block 20111

concession area;

A.

2

û)

4,5-''
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B.

c.

The participating interests of the PSC' s Contractor Group, is dívided between Cobalt,

with 40%, and BP and Sonangol P8¿P, both with 30%;

Cobalt lnternationat Energy Angola Ltd ( "ClE Angola" ) and Sonangol Ê.P, entered on

August 22,2A15 into a Purchase and Sale Agreement for the purchase of all the shares

of ClË Angola in the share capítal of Cobalt and CIE Angola Block 21 Ltd ( "ClÊ Block

21' ) ('PSA' ), which was not implemented, and CIE Angola subsequently initiated

arbitration proceedings against Sonangol 8.P., in connectíon with the PSA, pursuant to

the Arbitration Rufes of the lnternationäl Chamber of Commerce, ref. ICC Çase No.

22781/TO;

ln addition, CIE Block 21 has applied for a second arbitration against Sonangol P&,P in

connection with the Joint Õperating Agreement for Block 21/09, pursuånt to the

Arbitratisn Rules of the lnternational Chamber of Commerce, ref. ICC Case No.

22782fiA;

On Ðecember 14, 2017, Cabalt lnternational Energy, lnc. and certain of its debtor

affíliates filed voluntary petitions for relíef under chapter 11 of title 11 of the United

States Code (the "Bankruptcy Cases" ) in the United States Bankruptcy Court for the

Southern District of Texas, Houston Division (the "Bankruptcy Court" );

To settle the existing dispute, ClË Angola and its affiliates CIE Angola Block g Ltd, Cobalt

and CIE Block 21, on onê part, ånd Sonangol E.P, and Sonangol F&,P, on the other part,

entered on December 19, 2017 into an agreement for the amicable settlement of the

arbitrations ref. ICC Case No. 227UffO and tCC Case No. 22782/TO ( "Settlement

Agreement" ) , ånd the Bankruptcy Court entered an order approving the Settlement

Agreement on January 25, 2018 (the "Settlement Approval Order" );

G. Pursuant to the Settlement Agreement, on or about February 22,2t18, Sonangol Ë.P.

made the first installment payment of $150,û00,000 (one hundred and fífty million

United States dollars - the "First lnstallment" ) and, it is required to pay, in

accordance with the Settlement Agreement, an addìtional $350,000,000 (three

hundred and fifty million United States dollars) by July 1s1,2018 (the "Second

lnställment" );

Accordingly, and subject to the conditions defined in the assignment agreement

entered into between the Assignor and the Assignee on or about the date of this

üf

D

E

F

3
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H.
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)

Agreement (the "Assignment Agreement" ), the Assignor agreed to assign to the

Assignee the entirety of its Participating lnterest, corresponding to forty percent (4070)

of the rights, titles, privileges, benefíts, interest, duties and obligatíons in the PSC;

Also pursuant to the Settlement Agreement, the parties shall negotiate in good faith

and use their efforts to execute the final documents required for the consummation of

the departure of Cobalt and ÇlE Block 21 from Blocks20/11 and 21l09 respectively;

Among the final documents executed in furtherance of the implementatíon of the

Settlement Agreement, and contemporaneously with this Agreement, is that certain

Settlement lmplementation Agreement, by and among CIE Angola, CIE Block 21,

Sonangol 8.P., and other related parties (the "Settlement lmplementatiCIn

Agreement" ).

NOW, THEREFORI, THË PARTIES AGRËE AS FOLLOWS:

Save as otherwise expressly provided, the capitalized words and expressions not

defined in thís Agreement shall have the same meanlng as in the PSC.

The Pañies âgree that, with effect on and from the Effectíve Date, and subject to the

satísfaction of the conditíon precedent contained at Article 2 of the Assignment

Agreement:

2.1 all rights, títle, benefits and interests of the Assignor arising out of and under the PSC

shall terminate, and the Assignor shall for all purposes cease to be a party to the PSC,

and the Assignee shall for all purposes become the holder of such rights, title, benefíts

and interests under the PSC in place of the Assignor as if the Assignee had at all times

been a party to the PSC in place of the Assignor; and

2.2 all obligations and líabilities of the AssÍgnot arising out of and under the PSC

(including in respect of the Minimum Work Obligations) shall accrue as obligations and

liabilities of the Assignee, and the Assignee shall for all purposes assume such

obligations and liabilities in place of the Assignor as if the Assignee had at all times

been a party to the PSC in place of the Assignor and assumes all liabilitíes and

obligations relating to the PSC, regardless of whether such obligations and liabilitíes

1

2.

4
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arise before, on or after the Effective Date, as set forth in more detail in the Settlement

lm plementation Ag reement.

The participating interests in the PSC bf the entities comprising the Contractor Group

as from the Effective Þate are as follows:

3

6.

a

a

Sonangol E.P.

Sonangol P&,P

BP

40,o0Yo

30,0070

30,0070

4. Save as expressly provided in this Agreement, all provisions of the PSC shall continue

to be in full force and effect and binding upon the Continuing Parties, to the extent

that the same is valid, effective and binding upon the Parties ímmediately prior to the

Effective Date.

This Agreement shall be treated as constituting all actions, confirmations, consents and

undertakings required of the Parties under the PSC, for the purpose of giving effect to

the transfer to the Assignee of the assigned interest.

Any reference in this Agreement to the PSC shall be construed and shall have effect as

a reference to the PSC as it may have been supplemented and/or amended and/or

novated prior to the Effective Date.

This Agreement may be executed in any number of counterparts and by the Parties on

separate counterparts, eâch of which will be deemed an original but which together

shall constitute one agreement, with the same effect as if the signatures on the

counterpafts were upon a single counterpart of this Agreement.

The effectiveness of this Agreement and of the assignment of the Assigned lnterest is

conditioned upon the payment by Sonangol Ë.P. of the Second lnstallment on or prior

to 1 July 2018, to the bank account indicated by CIE Angola in accordance with the

Settlement Agreement; upon such receipt of the Second lnstallment by CIE Angola,

this Agreement shall automatically become effective (such date, the "Effective

Date" ).

g. This Agreement shall be governed by laws of the Republic of Angola.

5.

7

L

5
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10. The terms of the Settlement lmplementation Agreement are hereby incorporated in

this Agreement by reference, and applyto thìs Agreement, including without li¡'nitation

Section 4 (Sonangol Farties' release of claims), Section 5 (lndemnification), Section 6

(Sonangol Ë.P.' s assumption of liabilitíes), and Section 7.3 (governing law).

[Signature Pages tollow]

6 v,
u$ø
>,"
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N Wfn¡ESS W{EREOF thlr Agrecmcnt hrs bccn duly signcd by tttc rcprcscntiitlrrcl of ttË

Partic¡ ¡¡ ¡ decd ln multiplc original counterparts, on thc d¡te set brth ¡bova

Slgntd rr r Drod by

SONANGOL EP.

'rJJ#\
T'itle:

Slgnd err Dcod by

SONANGOL P&P

sv lá'-úr-
Name:: ¡¡dlaoo tlr¡'¡rt¡t-
Tltlelr¿reå¡ * qtè, aoâ.tg

Slgned re a Dæd bY

CIEANGOT.A BLOCT 20 LTD

By 0tU t\^r"'\^d.,
Name: 2aatlma $t*''oaø+o
fte: 1lolrhn- + tt^ ôú'Êr'i''

N Nader Tavakoli

Tltlq Plan Administrator, acting under ¡ power of attorney dated June 8, 2018

du\ lõ,Ào tt

î

-*
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Signed as a Deed by

BP EXPLO T:ON ANGO|-A (KWANZA BENGUËLA) LIMITED

By:

e: Helder Sílva

Title: Deputy General Manager

I
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DEED OF NOVATION RELATING TO THE JOA

BLOCK 20/11 IN THE ANGOLAN OFFSHORE

This Deed of Novation (herein the "Agreement" ) is executed on 02nd July 2018 but

effective for all purposes as of the Effective Date (as defined in Section I below).

BETWEEN:

(1) soctEDADE NActoNAL DE coMBUsTfVEls DE ANGotA - EMPRESA PtJBLrcA

(SONANGOL E.P.), a State-owned company governed by Decree 19/99, of 20

August 1999, of the Council of Ministers of the Republic of Angola, with registered

offices in Luanda, Republic of Angola, in the capacity as National Concesslonaire

(hereinafter referred to as "Assignee" or "Sonangol E.P." );

(Z,t CIE ANGOLA BLOCK 20 LTD, a company organized and existing under the laws of

the Cayman lslands (hereinafter referred to as "Assignor" or "Cobalt" );

(3) SONANGOL PESQUISA E PRODUGAO, S.A., a company organized under the laws

of Angola (hereinafter referred to as "sonangol P&P" ); and

(4) Bp Exploration Angola (Kwanza Benguela) Limited, a company organized and

existing under the laws of England and Wales, with offices and legal representation

in Luanda, Angola (hereinafter referred to as "BP' ).

The above entities may each be referred to individually as "Party" , and collectlvely as

"Parties"

WHEREAS:

The Parties are the current parties to the Joint Operating Agreement dated 20

December 2013 ( "JOA" ), setting forth the rights, privileges, duties and

obligations of each Party, in relation to the operations to be carried out in the Block

20/11 Concession Area under the Production Sharing Contract entered into on 20

December2011 ( "PSC" );

A)

1 g
,n
i
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B) Cobalt lnternational Energy Angola Ltd ( "ClE Angola" ) and Sonangol E.P. entered

on August 22,2015 into a Purchase and Sale Agreement for the purchase of all the

shares of CIE Angola in the share capital of Cobalt and CIE Angola Block 21 Ltd

( "ClE Block 21" ) ('PSA' ), which was not implemented, and CIE Angola

subsequently initiated arbitration proceedings against Sonangol E.P., in connection

with the PSA, pursuant to the Arbitration Rules of the lnternational Chamber of

Commerce, ref. ICC Case No. 227ffi[TA;

ln addition, CIE Block 2'l has applied for a second arbitration against Sonangol P&P

in connection with the Joint Operating Agreement for Block 21/O9, pursuant to the

Arbitration Rules of the lnternatisnal Chamber of Commerce, ref, ICC Case No.

22782/TO;

On December 14,2017, Cobalt lnternational Energy, lnc. and certain of its debtor

affiliates filed voluntary petitions for relief under chapter 1 1 of title 1 1 of the United

States Code {the "Bankruptcy Cases" ) in the United States Bankruptcy Court for

the Southern District of Texas, Houston Division (the "Bankruptcy Court" )

To settle the existing dispute, CIE Angola and its affiliates CIE Angola Block 9 Ltd,

Cobalt and CIE Block 21, on one part, and Sonangol E.P, and Sonangol P&.P, on the

other part, entered on December 19, 2017 into an agreement for the amicable

settlement of the arbitrations ref. ICC Case No. 22781/IO and ICC Case No.

22782/fA ( "sefilement Agreement" ), and the Bankruptcy Court entered an

order approving the Settlement Agreement on January 25,2A18 (the "Settlement

Approval Order" );

Pursuant to the Settlement Agreement, on or about February 22,2A18, Sonangol

E.P. made the first installment payment of $150,000,000 (one hundred and fifty

million in United States dollars (the "First lnstallment" ) and, it is required to pay,

in accordance with the Settlement Agreement, an additional $350,000,000 (three

hundred and fifty million United States dollars by July'lst, 2018 (the "Second

lnstallment" );

Accordingly, and subject to the conditions defined in the assignment agreement

entered into between the Assignor and the Assignee on or about the date o{ this

Agreement ( "Assignment Agreement" ), the Assignor agreed to assign to the

c)

D)

E)

F)

c)

L q
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H)

r)

J)

K)

Assignee the entirety of its Participating lnterest corresponding to forty percent

t40o/o) of the rights, titles, privileges, benefits, interest, duties and obligations in the

PSC;

Also pursuant to the Settlement Agreement, the Padies shall negotiate in good

faith and use their efforts to execute the final documents required for the

consummation of the departure of Cobalt and CIE Block 21 from Elocks 2O/11 and

21/A9, respectively;

Cobalt, Sonangol P&P and BP are the parties to: (i) a financing agreement executed

on December 20, 2010 ( "Financing Agreement" ); and (ii) a side letter to the PSC

dated Decembe r 20,2A11 (the "Side Letter');

Under the terms set forth by the Settlement Agreement and Assignment

Agreement, the Assignor wishes to be released of all of its rights, benefits,

obligations and liabilities under the PSC and under the JOA, the Financing

Agreement and the Side Letter, and the Assignee wishes to assume all of those

rights, benefits, obligations and liabilities, upon compliance with the terms set out

in such agreements; and

Among the final documents executed in furtherance of the implementation of the

Settlement Agreement, and contemporaneously with this Agreement, is that

ceftain Settlement lmplementation Agreement, by and among CIE Angola, CIE

Block 21, sonangol E.P,, and other related parties (the "Settlement

lmplementation Agreement" ).

Now, therefore, the parties agree as follows:

The capitalized words and expressions not defined in this Agreement shall have the

meaning ascribed to them in the JOA.

The Parties agree that, with effect on and from the Effective Date, and subject to

the satisfaction of the condition precedent set forth in Article 2 of the Assignment

Agreement:

the Assignor shall transfer to the Assignee and the Assignee shall assume all the

Assignor' s rights, title, benefits and interest and all the Assignor' s obligations

1

2.

)
€
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2.2

3.

4.

and liabilities, in and under each of the JOA, the Financing Agreement and the Side

Letter (hereinafter the "Assigned lnterest" ) and the Assignee accepts such

assignment from the Assignor, and assumes all liabilities and obligations relating

to the Assigned lnterest, regardless of whether such obligations and liabilities arise

before, on or after the Effective Date, as set forth in more detail in the Settlement

lmplementation Ag reement; and

the Parties (i) agree with the transfer by the Assignor to the Assignee of the

Assigned lnterest and the assumption by the Assignee of such Assigned lnterest

(ii) shall exempt and release the Assignor from complying with, discharging and

performing each assumed obligation and liability, and shall accept a similar

compliance, discharge and performance of such obligations and liabilities by the

Assignee.

The Participating lnterests in the PSC and JOA of the entities comprising the

Contractor Group shall, as from the Effective Date, be as follows:

Sonangol E.P.

Sonangol P&P

BP

forty percent (40%)

thirty percent (30%)

thirty percent (30%)

5.

6.

Save as expressly provided in this Agreement, all provisions of the JOA, the

Financing Agreement and the Side Letter shall continue to be in full force and effect

and binding upon the Parties, to the extent that the same is in force, effective and

binding upon the Parties immediately prior to the Effective Date'

This Agreement shall be treated as constituting all actions, confirmations, consents

and undertakings required of the Parties, for the purpose of giving effect to the

transfer of the Assigned lnterest from the Assignor to the Assignee, as set out in

this Agreement.

Any reference in this Agreement (including its recitals) to the JOA, the Financing

Agreement and the Side Letter shall be construed and have effect as a reference to

such document, in relation to any matter which may have been completed and/or

amended and/or assigned prior to the Effective Date.
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8.

This Agreement may be executed in any number of counterparts and by the Pafties

on separate counterparts, each of which will be deemed an original but which

together shall constitute one agreement, with the same effect as if the signatures

on the counterparts were upon a single counterpart of this Agreement'

The effectiveness of this Agreement and of the assignment of the Assigned lnterest

is conditioned upon the payment by Sonangol E.P. of the Second lnstallment on or

prior to July 1gt, 2018, to the bank account indicated by CIE Angola in accordance

with the Settlement Agreement; upon such receipt of the Second lnstallment by or

on behalf of CIE Angola, this Agreement shall automatically become effective (such

date, the "Effective Date" )

9. This Agreement shall be governed by English law

The terms of the Settlement lmplementation Agreement are hereby incorporated

in this Agreement by reference, and apply to thi$ Agreement, including without

limitation Section 4 (Sonangol Parties' release of claims), Section 5

(lndemnification), Section 6 ($onangol E.P.' s assumption of liabilities), and Section

7.3 (governing law).

10.

[Signature Pages Follows]

)
4

$1')
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It{ WITNESS WHERTOF thls Agreement hrs been duly signed by the duly authorized
rcpnsentatiws of th| Per$es as r Dsed ln multiplc orlginal countcrparts on the date set
hrth above.

Slgned rtr Drod

For$onrngol EP.

Nams

Tltle:

Slgned ar I Dotd

For CIE Angoh Block 20 Ltil

Nams NrdarTarrakoli

Tlds Plan AdmlnlstrNtor, acdng under a poner of attomey drted Junc O 20lg

Stgn*'=@'
5\E z're

Slgned ur Drod

For Soqrngol.pqflubr r ploriuelq S.A.

Tltlq Chairmrn of the Fxscuilye Commlttes

6
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Signature:- ilf,- o,,ra- -, .

And

Name: &ee ;G,rfrr'r&e

Title: Member of the Executive Committee

Signature:

Signed as a Deed

For BP Exploration Angola (Kwanza Benguela) Limited

Name: Helder Silva

Title: Deputy General Manager

Signature:

7
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EXHIBIT H 
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