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EXECUTION VERSION

FIRST AMENDMENT TO ASSET PURCHASE AND SALE AGREEMENT

THIS FIRST AMENDMENT TO ASSET PURCHASE AND SALE AGREEMENT (this
“Amendment”), entered into as of December 1, 2015, is by and among CENTURY
EXPLORATION HOUSTON, LLC, a Delaware limited liability company, CENTURY
EXPLORATION NEW ORLEANS, LLC, a Delaware limited liability company, CENTURY
EXPLORATION RESOURCES, LLC, a Delaware limited liability company and RAAM
GLOBAL ENERGY COMPANY, a Delaware corporation (collectively, “Seller”), and
HIGHBRIDGE PRINCIPAL STRATEGIES - SPECIALTY LOAN FUND I, L.P,
HIGHBRIDGE SPECIALTY LOAN SECTOR A INVESTMENT FUND, L.P., HIGHBRIDGE
SPECIALTY LOAN INSTITUTIONAL HOLDINGS LIMITED, HIGHBRIDGE PRINCIPAL
STRATEGIES - SPECIALTY LOAN INSTITUTIONAL FUND III, L.P., HIGHBRIDGE
PRINCIPAL STRATEGIES - SPECIALTY LOAN VG FUND, L.P., HIGHBRIDGE
PRINCIPAL STRATEGIES - NDT SENIOR LOAN FUND, L.P., HIGHBRIDGE PRINCIPAL
STRATEGIES - JADE REAL ASSETS FUND, L.P., HIGHBRIDGE AIGUILLES ROUGES
SECTOR A INVESTMENT FUND, L.P., LINCOLN INVESTMENT SOLUTIONS, INC., and
AMERICAN UNITED LIFE INSURANCE COMPANY (collectively, “Buyer”). Seller and
Buyer may also be referred to herein, individually, as a “Party” and, collectively, as the
“Parties.”

WHEREAS, the Parties entered into that certain Asset Purchase and Sale Agreement
dated November 6, 2015 (the “Purchase Agreement”);

WHEREAS, the Parties now desire to amend the Purchase Agreement as described in this
Amendment; and

NOW, THEREFORE, for and in consideration of the mutual promises contained herein,
the benefits to be derived by each Party hereunder, and other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, the Parties hereby agree as
follows (and amend the Purchase Agreement accordingly):

1. The last paragraph of Section 2.1 is substituted and replaced in its entirety with the
following:

“The Assets will be conveyed to Buyer or Buyer’s Designated Entity (if requested
by Buyer in writing prior to Closing) at the Closing pursuant to the execution and
delivery of the Conveyances subject to the terms and conditions of this
Agreement. From and after the Closing, the Conveyances, and the assumption by
Buyer of the Assumed Obligations (the obligations of which, for the avoidance of
doubt, may be assigned by Buyer as more particularly described in Section 10.3),
in each case shall be deemed to be effective as of the Closing Date.”

2. Section 2.3(a) is substituted and replaced in its entirety with the following:

“(a) The base consideration to be paid by Buyer to Seller with respect to the
sale to Buyer or Buyer’s Designated Entity (as applicable) of the Assets shall
consist of the following (collectively, the “Base Consideration”): (i) a credit bid
and equivalent release of Seller and any guarantors (and their respective
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successors and assigns) from any and all Claims arising under, or otherwise
relating to, the Credit Agreement, in an amount equal to $58,800,000.00 (the
“Credit Bid and Release™); (ii) the assumption of the Assumed Obligations; and
(iii) cash in an amount equal to $6,050,000 (the “Cash Portion of the Base
Consideration™). Notwithstanding anything to the contrary herein, upon the
Closing, Buyer releases the Cash Portion of the Base Consideration from any and
all claims or Encumbrances Buyer has thereto under the Credit Agreement or
otherwise, and Buyer shall have no recourse thereto. The Cash Portion of the
Base Consideration shall constitute a “sale carve out” under any cash collateral or
debtor in possession financing order approved by the Bankruptcy Court. The
Base Consideration, subject to the adjustments made as provided in Section 2.3(b)
and Section 2.3(c), is referred to herein as the “Adjusted Consideration” and (to
the extent applicable) shall be payable in currency of the United States at the
Closing in accordance with Section 2.7 and 2.8.”

3. Section 2.3(b)(i) is substituted and replaced in its entirety with the following:
“(i) any and all Cure Costs paid by Seller or Buyer pursuant to Section 6.9(a);
and”.
4. The following shall be added as a new Section 2.3(c)(i), with the former Sections

2.3(c)(i) and (ii) now becoming Sections 2.3(c)(ii) and (iii), respectively:

“iy 57.5% of the amount of the “Satisfied Claims” (as defined in the
Stipulation), as contemplated in Paragraph 4 of the Stipulation;”.

5. Section 2.7 is substituted and replaced in its entirety with the following:

“2.7 Preliminary Settlement Statement. No later than three (3) Business Days
prior to the Closing Date, Seller shall prepare and submit to Buyer a preliminary
settlement statement (the “Preliminary Settlement Statement”) that sets forth
Seller’s good faith estimate of the Adjusted Consideration reflecting the Base
Consideration and each adjustment thereto made in accordance herewith, the
proration of any other amounts required herein, and in each case the method of
calculating the same, as of the date of preparation of such Preliminary Settlement
Statement (the “Closing Payment”™), together with the designations of the accounts
for the wire transfer of the Closing Payment pursuant to Section 2.8 (which shall
be consistent in all respects with the Stipulation). If, for any reason, Buyer
disputes any information contained in the Preliminary Settlement Statement, the
Parties shall work together in good faith to resolve such dispute prior to the
Closing Date, and in no event shall the Closing be delayed. Absent manifest
error, the Closing Payment shall be the amount set forth in the Preliminary
Settlement Statement prepared by Seller with any adjustments thereto agreed
upon by Buyer and Seller prior to the Closing, and any adjustments thereto shall
be reflected in the Final Settlement Statement, subject to the procedures set forth
in Section 8.1. The adjustments to the Base Consideration contemplated by
Section 2.3(c)(i) shall be made to the Cash Portion of the Base Consideration. All

-2 -




Case 15-35615 Document 181-1 Filed in TXSB on 12/02/15 Page 3 of 17

other adjustments to the Base Consideration shall be made to the Credit Bid and
Release, with no further downward adjustments to the amount of the Cash Portion
of the Base Consideration.”

6. Section 2.8(c) is substituted and replaced in its entirety with the following:

“(c) Buyer shall deliver to Seller the Cash Portion of the Base Consideration (if
any) reflected in the Preliminary Settlement Statement by bank wire transfer of
immediately available U.S. funds to the accounts of Seller and other parties as
designated by Seller in the Preliminary Settlement Statement, which shall be
consistent in all respects with the Stipulation;”.

7. Section 2.8(i) is substituted and replaced in its entirety with the following:

“(i)  Seller and Buyer or Buyer’s Designated Entity (as applicable) shall deliver
such forms, assignments, filings, and other deliverables necessary to effect the
terms of Sections 6.11, 6.12 and 8.3;”.

8. Section 2.13 is substituted and replaced in its entirety with the following:

“2.13 Scheduled Exclusions. Buyer may revise Schedule 2.2(m) by adding or
subtracting Scheduled Exclusions at any time prior to 5:00 p.m. (Central Time) on
December 7, 2015. For the avoidance of doubt, if Buyer revises Schedule 2.2(m)
to include rights, interests, properties, or other assets described herein as Assets,
such rights, interests, properties, or other assets shall thereafter constitute
Scheduled Exclusions (and thus, Excluded Assets) for all purposes.”

9. Section 6.9 is substituted and replaced in its entirety with the following:

“(a)  Schedule 6.9(a) sets forth a complete list of the 365 Contracts that Buyer
desires to be assumed by the Seller party thereto and transferred and conveyed to
Buyer or Buyer’s Designated Entity (as applicable) as an Assigned Contract
(collectively, and as further modified by Buyer pursuant to the provisions of this
Section 6.9(a), the “Desired 365 Contracts”). Seller shall commence appropriate
proceedings before the Bankruptcy Court and otherwise take all necessary actions
in order to determine the Cure Costs with respect to each Desired 365 Contract
and to effect the assumption of such Desired 365 Contract by Seller in accordance
with the Bankruptcy Code, effective as of the Closing. Notwithstanding the
foregoing, at any time prior to a hearing on confirmation of a plan of
reorganization or liquidation, Buyer may designate any 365 Contract that has not
been rejected as a Desired 365 Contract and upon receipt of any such notice Seller
shall use commercially reasonable efforts to effect the assumption of such
365 Contract by Seller in accordance with the Bankruptcy Code and, if Seller is
successful in effecting such assumption as of Closing, such 365 Contract shall
become a Desired 365 Contract and transferred and conveyed to Buyer or Buyer’s
Designated Entity (as applicable) as an Assigned Contract. The Base
Consideration shall be increased (subject to Section 2.3(c)(i)) by an amount equal
to the Cure Costs of each Desired 365 Contract assumed (and paid) by Seller or
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Buyer and conveyed to Buyer or Buyer’s Designated Entity (as applicable) at
Closing. The Parties shall update Schedule 6.9(a) as soon as reasonably
practicable after the Execution Date in order to set forth the Cure Costs for each
Desired 365 Contract. Notwithstanding anything herein to the Contrary, Buyer
may revise Schedule 6.9(a) by (i) subtracting Desired 365 Contracts at any time
prior to Closing or (ii) by adding Desired 365 Contracts that have not previously
been rejected at any time prior to a hearing on confirmation of a plan of
reorganization or liquidation. In like manner, Buyer shall revise Exhibit E and
Schedule 2.2(e) consistent with all revisions made by Buyer to Schedule 6.9(a).
Notwithstanding the foregoing, Buyer may only add or subtract Desired 365
Contracts that are oil and gas leases prior to 5:00 p.m. (Central Time) on
December 7, 2015. Similarly, Buyer may revise Exhibit A-1, Exhibit B and
Schedule 2.2(d) by adding or subtracting Developed Leases and Undeveloped
Leases (in each case, as applicable) at any time prior to 5:00 p.m. (Central Time)
on December 7, 2015.

(b) Subject to the increase in the Base Consideration in accordance with
Section 6.9(a), at or prior to the Closing, Seller or Buyer shall pay all Cure Costs
with respect to the Desired 365 Contracts, and Seller shall provide adequate
assurance of future performance of all of the Desired 365 Contracts so that all
Desired 365 Contracts can be assumed by Seller at or prior to the Closing in
accordance with the provisions of Section 365 of the Bankruptcy Code and this
Agreement (provided that Buyer and Buyer’s Designated Entity shall cooperate
with Seller in providing such adequate assurance of future performance of all of
the Desired 365 Contracts and Buyer acknowledges that such cooperation may
require Buyer to provide information regarding Buyer and its Affiliates, as well as
a commitment of performance by Buyer and/or its Affiliates with respect to the
Desired 365 Contracts from and after the Closing to demonstrate adequate
assurance of the performance of the Desired 365 Contracts, and Seller’s
obligation to provide such adequate assurances is subject to the cooperation and
providing of such information and commitment by Buyer and Buyer’s Designated
Entity).”

10.  Section 6.11 is substituted and replaced in its entirety with the following:

“6.11 BOEM OQualifications.

(a) Prior to Closing, and only to the extent that any such qualification
is required by applicable Laws to own or operate the Assets, Buyer shall, or shall
cause Buyer’s Designated Entity to (as applicable), (i) become qualified with the
BOEM to hold oil and gas leases, rights-of-way, and right-of-use easements on
the U.S. Outer Continental Shelf under 30 CFR 550 and 30 CFR 556.35 and to
meet any other requirements under Law to receive and hold such assets and
properties (the “BOEM Qualifications™), (ii) become qualified with each
applicable Governmental Authority to hold all state oil and gas leases, state
rights-of-way and state right-of-use easements included in the Assets, and (iii)
provide Seller evidence of such qualification, including copies of all filings and
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correspondence submitted to or received from the BOEM, BSEE (in either case, if
any) and such other Governmental Authorities to obtain such registration and
qualification, including all applicable BOEM approval letters and issuance of
Company Number for Buyer or Buyer’s Designated Entity (as applicable).

(b) Prior to Closing, Buyer shall, or shall cause Buyer’s Designated
Entity (as applicable), to (i) obtain all bonds, letters of credit and guarantees
necessary to replace the Surety Bonds as required pursuant to Section 6.12 and
applicable Law, except for those Surety Bonds that cannot be obtained until
BOEM approves assignment of the Assets (to the extent any such approval is
necessary), as further provided in Section 6.12, (ii) become qualified and
approved (in each case, only to the extent that any such qualification or approval
is required by applicable Laws to own or operate the Assets) by BOEM, BSEE
and all other applicable Governmental Authorities as an operator of all Developed
Leases and all other Assets which Buyer or Buyer’s Designated Entity (as
applicable) is obligated to operate under Section 8.3, and (iii) provide Seller
evidence of such qualifications and approvals, including copies of all filings and
correspondence submitted to or received from the BOEM, BSEE (in either case, if
any) and all other applicable Governmental Authorities.

(©) Promptly following the Closing, Buyer shall, or shall cause
Buyer’s Designated Entity (as applicable) to (i) be qualified and approved (in
each case, only to the extent that any such qualification or approval is required by
applicable Laws to own or operate the Assets) by BOEM, BSEE and all other
applicable Governmental Authorities as an operator of the applicable Assets for
which Buyer is obligated to operate under Section 8.3 and (ii) provide Seller
evidence of such qualifications and approvals including evidence of all filings and
correspondence submitted to or received from the BOEM, BSEE (in either case, if
any) and all other applicable Governmental Authorities.”

11.  Section 6.12 is substituted and replaced in its entirety with the following:

“6.12 Surety Bonds. Buyer acknowledges that none of the bonds, letters of
credit and guarantees set forth on Schedule 6.12 (collectively, the “Surety
Bonds”) posted by Seller or its Affiliates with Governmental Authorities or other
third parties and relating to the Assets will be transferred to Buyer. On or before
the Closing Date, or, with respect to those Surety Bonds that cannot be obtained
until the assignment of the Assets has been approved by the BOEM (to the extent
any such approval is necessary), as soon after the Closing Date as possible, Buyer
shall, or shall cause Buyer’s Designated Entity to (as applicable), obtain, or cause
to be obtained in the name of Buyer or Buyer’s Designated Entity (as applicable)
and effective as of the Closing Date, replacements for such Surety Bonds (in each
case, as may be required by applicable Laws) and take any other actions required
by any Governmental Authority or other third party to the extent such
replacements or actions are necessary (a) for Buyer’s or Buyer’s Designated
Entity’s (as applicable) ownership of the Assets and (b) to permit the cancellation
of the Surety Bonds posted by Seller and/or its Affiliates with respect to the
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Assets. In addition, at or prior to Closing, or, with respect to those Surety Bonds
that cannot be obtained until the assignment of the Assets has been approved by
the BOEM (to the extent any such approval is necessary), as soon after the
Closing Date as possible, Buyer shall, or shall cause Buyer’s Designated Entity to
(as applicable), deliver to Seller evidence of the posting of bonds or other security
with all applicable Governmental Authorities meeting the requirements of such
authorities to own and, where appropriate, operate, the Assets.”

Section 7.1(f) is substituted and replaced in its entirety with the following:

“(f)  Buyer shall have provided, or shall have caused Buyer’s Designated Entity
to provide (as applicable) Seller evidence reasonably satisfactory to Seller that
Buyer (or Buyer’s Designated Entity, as applicable) has obtained all registrations,
qualifications and approvals required by applicable Laws, as contemplated by
Section 6.11; and”.

The following shall be added as a new Section 7.1(g), with the former Section 7.1
becoming Section 7.1(h):

“(g) the “Plan” (as such term is defined in the Stipulation) shall have been
confirmed by the Bankruptcy Court, and a Final Order relating thereto shall have
been entered and in full force and effect; and”.

The following shall be added as a new Section 7.2(g), with the former Section 7.2(g)

becoming Section 7.2(h):

“(g) the “Plan” (as such term is defined in the Stipulation) shall have been
confirmed by the Bankruptcy Court, and a Final Order relating thereto shall have
been entered and in full force and effect; and”.

Section 8.8 is deleted in its entirety.
Section 10.3 is substituted and replaced in its entirety with the following:

“10.3 Assignment. This Agreement, and the rights, interests, and obligations
hereunder, shall not be assigned by any Party, by operation of Law or otherwise,
without the express written consent of the other Party (which consent may be
granted or withheld in the sole discretion of the other Party; provided, that, to the
extent that Buyer assigns to an assignee all or any portion of Buyer’s rights as a
lender under the Credit Agreement, Buyer may assign this Agreement and its
rights, interests, and obligations hereunder to such assignee without Seller’s
consent. Notwithstanding the foregoing, Buyer shall be permitted, upon notice to
Seller, to assign all or part of its rights or obligations hereunder (including
obligations related to the Assumed Obligations) to Buyer’s Designated Entity;
provided, that such assignment shall not relieve Buyer of any obligations or
responsibilities hereunder.”

Section 10.14 is substituted and replaced in its entirety with the following:
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“10.14 Parties in Interest. This Agreement shall be binding in all respects against
(i) Seller and all of its successors and assigns (including, for the avoidance of
doubt, any trustee, examiner, or other fiduciary appointed in the Bankruptcy Case)
and (ii) Buyer (to the extent Buyer has not assigned its rights and obligations
hereunder as permitted by Section 10.3) and all of its successors and assigns.”

18. The following defined term shall be added after the defined term for “Specified Seismic
Data” in Schedule 1.1:

1317

Stipulation” means that certain Stipulation dated December 1, 2015, by and
among Seller, Highbridge Principal Strategies, LL.C, on behalf of Buyer, The Official
Committee of Unsecured Creditors of Seller, and Ace Insurance Company and its
Affiliates.”

19.  Exhibit A-2 is substituted and replaced in its entirety by Exhibit A-2 attached hereto.
20. Schedule 3.8 is substituted and replaced in its entirety by Schedule 3.8 attached hereto.

Except as expressly set forth herein, all terms and conditions of the Purchase Agreement
shall remain unchanged and in full force and effect. The Parties hereby ratify and confirm the
Purchase Agreement as amended herein. This Amendment may be executed in multiple
counterparts, each of which shall constitute an original, and all of which together shall constitute
a single instrument.

[Signature page follows]



Case 15-35615 Document 181-1 Filed in TXSB on 12/02/15 Page 8 of 17

IN WITNESS WHEREOF, Seller and Buyer have executed this Amendment on the date
first written above.

SELLER:

[Signatures continue on following pages|

[Signature Page to First Amendment to Asset Purchase and Sale Agreement]
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IN WITNESS WHEREOF, Seller and Buyer have executed this Amendment on the date
first written above.

BUYER:

HIGHBRIDGE PRINCIPAL STRATEGIES -
SPECIALTY LOAN FUND IIL L.P.

By: Highbridge Pripgipa Strategles, LLC, as
Trading Manager L

By. o
Name: Jef‘ﬁ'e)r Fltt V
Title: Managing Director

HIGHBRIDGE SPECIALTY LOAN SECTOR
A INVESTMENT FUND, L.P. ‘

By: Highbridge Pr'mpal . Strategies, LLC, as
Trading Manager' | 4

By: LA i |
Name: Jeffrey Fitts#”
Title: Managing Director

HIGHBRIDGE SPECIALTY LOAN
INSTITUTIONAL HOLDINGS LIMITED

By: Highbridge Priz
Investment Managey’

1 Strategies, LLC, as

Title: Manéiglng Director

HIGHBRIDGE PRINCIPAL STRATEGIES -
SPECIALTY LOAN INSTITUTIONAL FUND
HL, L.P.

By: Highbridge Pl‘i
Trading Manager pa

St;ategie‘s,/, LLC, as

Name Jeffrey Fltts St
Title: Managing Dif ¢ctor

[Signature Page to First Amendment to Asset Purchase and Sale Agreement]
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HIGHBRIDGE PRINCIPAL STRATEGIES -
SPECIALTY LOAN VG FUND, L.P.

By: Highbridge - Prir
Manager 4

| 'Sf%egies, LLC, as

By: A
Name: Jeffety Frtts
Title: Managing Director

HIGHBRIDGE PRINCIPAL STRATEGIES -
NDT SENIOR LOAN FUND, L.P.

By: Highbridge Prineipal Strategles, LLC, as
Trading Manager N >

B}/' i /
Name: Jeffgy Eifi
Title: ‘Managing Dtrector

HIGHBRIDGE PRINCIPAL STRATEGIES -
JADE REAL ASSETS FUND, L.P.

By: Highbridge Principal Strategaes LLC, as
Investment Manager

by =
Title: Managmg Dlrector

HIGHBRIDGE  AIGUILLES  ROUGES
SECTOR A INVESTMENT FUND, L.P.

By: Highbridge Principal Strategies, LLC, as
Manager ) -

{Signature Page to First Amendment to Asset Purchase and Sale Agreement}
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LINCOLN INVESTMENT SOLUTIONS, INC.

By: Highbridge Principgl-firategies, LLC, its
Investment Manager ~ / 7

By:
Name: Jeffrey Fi ,-a s
Title: Managing Directof”

AMERICAN UNITED LIFE INSURANCE
COMPANY

By: Highbridge Prmcf'i; Strategles LLC, as
Investment Manager / [/ 7/ e

By:

Name: Jeffrey Fl:.;;S
Title: Managing Director

[Signature Page to First Amendment to Asset Purchase and Sale Agreement]
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Schedule 3.8 11/24/2015 Rev.
Non-Operated Wells
QOperator Well Name APl No.
Hilcorp Austin Linscomb Well No. 1 42-361-30946
Hilcorp Hagler BP Fee #1 42-361-30933
Walter Oil & Gas  |Redfish (APO only) thd
Shut-In or Temporarily Abandoned Wells
Prospect Well Name API No. Status
BARRACUDA #2 MVP A-364 #2 42-241-30809 Shut-In
AKULA #1 MIL-VID PROP A-152 OIL UNIT #1 42-241-30763 Shut-In
FLIPPER #2 MVP 'A-152' GAS UNIT #2 42-241-30812 Temporarily Abandoned
FLIPPER #4 MVP A-376 #1 42-361-30928 Shut-in
FLIPPER #5 MVP 'A-152' GAS UNIT #4 42-241-30836 Temporarily Abandoned
FLIPPER #6H MVP ‘A-152' GAS UNIT #5H 42-361-30950 Temporarily Abandoned
DORY MVP A-364 #1 42-241-30804 Shut-in
OSCAR BP AMERICA 'A-435' #1 42-241-30780 Shut-in
CHARLIE TUNA#1  [Charlie Tuna #1 42-241-30811 Shut-in
PERRY #2 MVP A-82 #1 42-361-30926 Temporarily Abandoned
ORION SL3770 #1 Serial No. 88824 |  SHUT-IN PRODUCTIVE -
FUTURE UTILITY
ORION SL3770 #1-D Serial No. 90409 |  SHUT-IN PRODUCTIVE -
FUTURE UTILITY
VIRGO MID SL 12806 #1-D 17-726-20391-00 SHUT-IN PRODUCTIVE -
FUTURE UTILITY
SQUID VU 2; SL 14217 #3 Serial No. 216597 SHUT-IN PRODUCTIVE -
FUTURE UTILITY
HARVEST SL 16569 #3 Serial No. 226346 |  SHUT-IN PRODUCTIVE -
FUTURE UTILITY
PERSEUS VU B; SL 17691 #1 17-726-20554 00 SHUT-IN PRODUCTIVE -
EUTURE UTILITY
CETUS SL17861 #1 Serial No. 228780 | SHUT-IN PRODUCTIVE-NO
FUTURE UTILITY
TAURUS I SL 18549 #1 Serial No. 233610 SHUT-IN PRODUCTIVE -
FUTURE UTILITY
JUPITER 1 VU D; SL 19050 #1 17-726-205-77 00 SHUT-IN PRODUCTIVE -
FUTURE UTILITY
JUPITER 2 VU D; SL 19050 #2 17-726-205-83 00 SHUT-IN PRODUCTIVE -
EUTURE UTILITY
VIRGO NORTH UV 3B RA VUA; SL 19051 #1 17-726-205-8300 |  SHUT-N PRODUCTIVE -
FUTURE UTILITY
ORION SL4772 #1 17-726-00300 | TEMPORARILY ABANDONED
MAGELLAN SL 14561 #2 Serial No. 219489 | TEMPORARILY ABANDONED
ALPHA VU 2; SL 14216 ST 01 & ST02 Serial No. 221850 | TEMPORARILY ABANDONED
AURIGA SL14561 #1 Serial No, 226623 | TEMPORARILY ABANDONED
Wells subject to governmental order to plug and abandon
Operator Well Name Serial Number Compliance Date
Century SL 17861 #1 228780 1-Apr-16
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