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Item 1.01.  Entry into a Material Definitive Agreement.
 
Consulting Agreement
 

On October 31, 2011, Kosmos Energy Ltd., a company incorporated under the laws of Bermuda (the “Company”), and John R. Kemp (“Kemp”),
entered into a Consulting Agreement (the “Consulting Agreement”), pursuant to which Kemp agreed to provide consulting services to the Company, in
addition to his duties associated with serving as the chairman of the Board of Directors of the Company.

 
The Consulting Agreement has a one year term (the “Initial Term”), and thereafter shall automatically renew for successive one-year periods, unless

and until either party gives the other, at least 30 days prior to the expiration of the then-current term, written notice that the Consulting Agreement shall not
be automatically renewed.

 
Under the Consulting Agreement, the Company has agreed to pay and provide to Kemp, as payment for Kemp’s consulting services: (i) $45,000 per

month; (ii) 18,000 common shares of the Company, which shares shall become 100% vested one year after the Initial Term; and (iii) 12,000 common shares
of the Company, to be issued on the first day of each renewal of the Consulting Agreement, if any, which shares shall become 100% vested at the expiration
of each such renewal.

 
Item 1.02. Termination of a Material Definitive Agreement.
 
Consulting Agreement
 

On October 31, 2011, Kosmos Energy Holdings, a Cayman Islands exempted company limited by guarantee but not having a share capital (“Kosmos
Holdings”), and Kemp entered into a Termination Agreement (the “Termination Agreement”), pursuant to which the parties terminated, effective as of
October 31, 2011, that certain Consulting Agreement (the “Kosmos Holdings Consulting Agreement”) between Kosmos Holdings and Kemp, pursuant to
which Kemp agreed to provide consulting services to Kosmos Holdings. Furthermore, under the Termination Agreement, Kosmos Holdings and Kemp agreed
to release each other from any and all claims, whether known, unknown, derivative or direct that each may have or assert against the other pursuant to the
Kosmos Holdings Consulting Agreement.

 
The Kosmos Holdings Consulting Agreement was terminated in conjunction with Kemp’s entry into the Consulting Agreement referenced in Item

1.01 of this current report, and as a result of the Company’s corporate reorganization, pursuant to which Kosmos Holdings became a wholly-owned subsidiary
of the Company.

 
2



 
SIGNATURE

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the

undersigned thereunto duly authorized.
 

 
KOSMOS ENERGY LTD.

   
   
Date:  November 2, 2011 By: /s/ W. GREG DUNLEVY

W. Greg Dunlevy
Chief Financial Officer and Executive Vice President
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