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Item 3.01.

Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing.

On November 14, 2017, Cobalt International Energy, Inc. (the “Company”) received an additional written notice (the “NYSE Notice”) from the New
York Stock Exchange (the “NYSE”) that the Company is not in compliance with the NYSE continued listing standard set forth in Section 802.01C of the
NYSE Listed Company Manual, which requires the average closing price of the Company’s common stock to be at least $1.00 per share over any 30
consecutive trading day period.
In accordance with the applicable NYSE procedures, the Company has notified the NYSE on November 15, 2017, of its intent to cure the deficiency
and restore its compliance with the NYSE continued listing standard. The Company has a period of six months following the receipt of the NYSE Notice to
regain compliance. The Company can regain compliance at any time during the six-month cure period if its common stock has a closing share price of at
least $1.00 on the last trading day of any calendar month during the period and also has an average closing share price of at least $1.00 over the 30 trading
day period ending on the last trading day of that month or on the last day of the cure period.
The Company’s common stock will continue to be listed and traded on the NYSE during this six-month cure period, subject to the Company’s
compliance with other continued listing requirements set forth in the NYSE Listed Company Manual. The Company’s common stock symbol “CIE” will be
assigned a “.BC” indicator by the NYSE to signify that the Company is not currently in compliance with the NYSE’s continued listing requirements. If the
Company fails to regain compliance with Section 802.01C of the NYSE Listed Company Manual during the cure period, the Company’s common stock will
be subject to the NYSE’s suspension and delisting procedures.
Item 5.02

Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

Adoption of Key Employee Incentive Plan
On November 13, 2017, the Board of Directors (the “Board”) of the Company approved the adoption of a key employee incentive plan (the “Plan”) for
the benefit of certain employees identified by the Board, including the principal executive officer and principal financial officer of the Company, whose
continued employment and performance is critical to the success of the Company.
Pursuant to the terms of the Plan, participants will be eligible to receive cash payments upon a change of control of the Company, which would include
the sale of all or substantially all of the assets of the Company, as long as the enterprise value of the Company at the time of such change of control exceeds
the threshold specified in the Plan. Based on such enterprise value, a cash pool will be created for the payment of incentive bonuses to the participants in the
Plan. Payments will be made to each participant upon a change of control, with each participant receiving a specified percentage of the cash pool. The target
cash pool is $10 million.
Participants must be employed by the Company at the time of the change of control in order to receive a payment under the Plan. If a participant
voluntarily terminates his employment or is terminated for cause prior to the consummation of a change of control, the participant will not be eligible to
participate in the Plan.
Item 7.01.

Regulation FD Disclosure

On November 15, 2017, the Company issued a press release announcing receipt of the NYSE Notice. The press release is furnished as Exhibit 99.1 to
this Current Report on Form 8-K.
The information furnished under this Item 7.01 of this Current Report on Form 8-K, including Exhibit 99.1 hereto, is being furnished and shall not be
deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), nor shall it be deemed incorporated by
reference in any filing under the Securities Act of 1933, as amended, or the Exchange Act, except as shall be expressly set forth by specific reference in such
filing.

Item 8.01

Other Events.

The Company has elected not to make the interest payment of approximately $12.3 million due on November 15, 2017 with respect to its outstanding
3.125% Convertible Senior Notes due 2024 (the “2024 Notes”). The indenture governing the 2024 Notes permits the Company a 30-day grace period to
make the interest payment. If the Company fails to make the interest payment within the grace period an event of default will result, and the trustee or
noteholders holding at least 25% in the aggregate outstanding principal amount of 2024 Notes may elect to accelerate the 2024 Notes causing them to be
immediately due and payable. In addition, an event of default under the indenture governing the 2024 Notes would trigger an event of default under all of
the Company’s other outstanding indebtedness.
Item 9.01.
(d)

Financial Statements and Exhibits.

Exhibits
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No.

Description

99.1

Press Release dated November 15, 2017

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
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Date: November 15, 2017
Cobalt International Energy, Inc.
By:
/s/ Jeffrey A. Starzec
Name: Jeffrey A. Starzec
Title: Executive Vice President and General Counsel

Exhibit 99.1

NEWS RELEASE
Cobalt International Energy, Inc. Receives Continued Listing Standard Notice from the NYSE
Houston, Texas — November 15, 2017 (BUSINESS WIRE) — Cobalt International Energy, Inc. (“Cobalt”) (NYSE: CIE) today announced that on
November 14, 2017, it was notified by The New York Stock Exchange (“NYSE”) that Cobalt is no longer in compliance with certain continued listing
standards that are applicable to Cobalt. Cobalt’s 30-day average closing share price as of November 13, 2017 was $0.95, in violation of the listing standard
set forth in Section 802.01C of the NYSE Listed Company Manual. This standard requires the trailing 30-day average closing share price to remain at or
above $1.00.
As outlined in Section 802.01C of the NYSE Listed Company Manual, upon receiving notice, Cobalt has a six-month cure period to regain compliance.
Within this cure period, Cobalt must have a closing share price of $1.00 or higher on the last trading day of a given month or at the end of the cure period. In
addition, Cobalt’s coinciding trailing 30-day average closing share price must also be $1.00 or higher.
Cobalt has notified the NYSE of its intention to regain compliance within the six-month cure period. During the cure period, Cobalt’s stock will continue to
be listed on the NYSE, subject to its ability to remain in compliance with other continued listing standards. The notice received from the NYSE does not
affect the ongoing business of Cobalt, nor does it trigger any violations, including any event of default, of its secured or unsecured debt obligations.
About Cobalt
Cobalt is an independent exploration and production company active in the deepwater U.S. Gulf of Mexico and offshore West Africa. Cobalt was formed in
2005 and is headquartered in Houston, Texas.
Forward-Looking Statements
This press release includes “forward-looking statements” within the meaning of the federal securities laws, including the safe harbor provisions of the
Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934 — that is, statements related to future, not past, events.
Forward-looking statements are based on current expectations and include any statement that does not directly relate to a current or historical fact. In this
context, forward-looking statements often address Cobalt’s expected future business and financial performance, and often contain words such as “anticipate,”
“believe,” “may,” “will,” “aim,” “estimate,” “continue,” “intend,” “could,” “expect,” “plan,” and other similar words. These forward-looking statements
involve certain risks and uncertainties that ultimately may not prove to be accurate. Actual results and future events could differ materially from those
anticipated in such statements. For further discussion of risks and uncertainties, individuals should refer to Cobalt’s SEC filings. Cobalt disclaims any
obligation
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or undertaking, and does not intend, to update these forward-looking statements to reflect events or circumstances occurring after this press release, other than
as required by law. You are cautioned not to place undue reliance on these forward-looking statements, which speak only as of the date of this press release.
All forward-looking statements are qualified in their entirety by this cautionary statement.
Contacts
Investor Relations:
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Director, Investor Relations
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