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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K/A
(Amendment No. 1)
CURRENT REPORT
Pursuant to Section 13 OR 15(d) of The Securities Exchange Act of 1934
Date of Report (Date of earliest event reported): April 17, 2017

Energy XXI Gulf Coast, Inc.
(Exact name of registrant as specified in its charter)
DELAWARE
(State or other jurisdiction of
incorporation)

001-38019
(Commission File Number)

20-4278595
(IRS Employer Identification
No.)

1021 Main Street, Suite 2626
Houston, Texas 77002
(Address of principal executive offices) (Zip Code)
Registrant’s telephone number, including area code (713) 351-3000
(Former name or former address, if changed since last report.)
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:
o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Explanatory Note
Energy XXI Gulf Coast, Inc. is filing this Amendment No. 1 (this “ Form 8-K/A ”) to its Current Report on Form 8-K dated April 17, 2017 and filed with the
Securities and Exchange Commission on April 18, 2017 (the “ Original Form 8-K ”), in order to (i) disclose that 172,686 stock options were granted to Douglas E.
Brooks on April 17, 2017 (the Original Form 8-K had described the formula for calculating that number, but the number itself had not yet been calculated) and
(ii) correct a typographical transposition of the number of RSUs granted under the 2017 Annual RSU Grant Agreement (the correct number was 61,728 RSUs
instead of 49,382 RSUs) and the number of RSUs granted under the Sign-On Equity Grant (the correct number was 49,382 RSUs instead of 61,728 RSUs). The
references to those figures in the second and third paragraphs, respectively, under the heading “Employment Agreement” in Item 5.02 of the Original Form 8-K are
corrected by this filing accordingly. Capitalized terms used but not defined in this Explanatory Note have the respective meanings set forth in the Original Form 8K.
This Form 8-K/A amends and restates in their entirety the second and third paragraphs under the heading “Employment Agreement” in Item 5.02 of the
Original Form 8-K, in the manner set forth immediately following this paragraph. This Form 8-K/A also amends Exhibit 99.2 (the 2017 Annual RSU Grant
Agreement) and Exhibit 99.4 (the Sign-On Equity Grant Agreement) to correct the typographical transpositions described above. Finally, this Form 8-K/A also
amends Exhibit 99.3 (2017 Annual Stock Option Agreement) in order to file the final version of such agreement (the Original Form 8-K included the form of that
agreement, without the number of stock options filled in). No other changes are made to the Original Form 8-K by this Form 8-K/A.
Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain
Officers.
During his Employment Period, Mr. Brooks will be eligible to participate in any equity compensation arrangement or plan offered to senior executives. On
April 17, 2017, Mr. Brooks received an equity grant under the Energy XXI Gulf Coast, Inc. 2016 Long Term Incentive Plan (the “ 2016 LTIP ”) for the 2017
calendar year with a grant date value equal to 500% of his base salary (“ 2017 Equity Grant ”), (i) 50% of which value was granted in the form of 61,728 stocksettled restricted stock units (valued on the date of grant based on the market price of the Common Stock) (“ RSUs ”) and (ii) 50% of which value was granted in
the form of 172,686 ten-year stock options with an exercise price of $28.35 per share (valued on the date of grant based on third party Black-Scholes
methodology). The RSUs constituting part of the 2017 Equity Grant were granted pursuant to that certain Restricted Stock Unit Agreement and related Notice of
Grant, dated as of April 17, 2017, which is filed herewith as Exhibit 99.2 (the “ 2017 Annual RSU Grant Agreement ”). The stock options constituting the
remaining part of the 2017 Equity Grant were granted pursuant to that certain Option Agreement and Notice of Grant, which is filed herewith as Exhibit 99.3 (the “
2017 Annual Stock Option Agreement ” and, together with the 2017 Annual RSU Grant Agreement, the “ Annual Grant Agreements ”). The stock options and
RSUs granted to Mr. Brooks as part of his 2017 Equity Grant will vest in three equal installments on each of the first three anniversaries of the Brooks Effective
Date, in each case provided that Mr. Brooks remains continuously employed by the Company on the applicable vesting date, except as described below in
connection with certain terminations by the Company without Cause or certain terminations by Mr. Brooks for Good Reason. (Both Cause and Good Reason are
defined in the Employment Agreement and summarized below.) Any stock options that have not been exercised or forfeited on the tenth anniversary of the Brooks
Effective Date will expire at that time.
On April 17, 2017, Mr. Brooks also received a sign-on bonus in the form of an additional grant of 49,382 RSUs (the “ Sign-On Equity Grant ”) under the 2016
LTIP pursuant to that certain Restricted Stock Unit Agreement and related Notice of Grant filed herewith as Exhibit 99.4 (the “ Sign-On Equity Grant Agreement ,
and together with the Annual Grant Agreements, the “ Brooks Grant Agreements ”). The Sign-On Equity Grant had a grant date value (based on market price on
such date) equal to 200% of Mr. Brooks’s base salary. The RSUs granted to Mr. Brooks as part of the Sign-On Equity Grant vest 50% on December 29, 2017 and
50% on December 31, 2018, in each case provided that Mr. Brooks remains continuously employed by the Company on the applicable vesting date, except as
described below in connection with a termination by the Company without Cause or a termination by Mr. Brooks for Good Reason.

Item 9.01 Financial Statements and Exhibits.
(d) Exhibits
The exhibits listed in the following Exhibit Index are filed as part of this Form 8-K/A.
Exhibit
Number
99.2*†
99.3*†
99.4*†

Description
Restricted Stock Unit Agreement, dated April 17, 2017, by and between Energy XXI Gulf Coast, Inc. and Douglas E. Brooks and Related
Notice of Grant
Stock Option Agreement, dated April 17, 2017, by and between Energy XXI Gulf Coast, Inc. and Douglas E. Brooks and Related Notice of
Grant
Restricted Stock Unit Agreement, dated April 17, 2017, by and between Energy XXI Gulf Coast, Inc. and Douglas E. Brooks and Related
Notice of Grant

† Indicates Management Compensatory Plan, Contract or Arrangement.
* Filed herewith.

SIGNATURES
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
hereunto duly authorized.

Date: April 21, 2017

By:

/s/ Hugh Menown
Hugh Menown
Chief Financial Officer, Executive Vice President and Chief Accounting
Officer

EXHIBIT INDEX

Exhibit
Number
99.2*†
99.3*†
99.4*†

Description
Restricted Stock Unit Agreement, dated April 17, 2017, by and between Energy XXI Gulf Coast, Inc. and Douglas E. Brooks and Related
Notice of Grant
Stock Option Agreement, dated April 17, 2017, by and between Energy XXI Gulf Coast, Inc. and Douglas E. Brooks and Related Notice of
Grant
Restricted Stock Unit Agreement, dated April 17, 2017, by and between Energy XXI Gulf Coast, Inc. and Douglas E. Brooks and Related
Notice of Grant

† Indicates Management Compensatory Plan, Contract or Arrangement.
* Filed herewith.

Exhibit 99.2
First Annual Equity Grant
ENERGY XXI GULF COAST, INC.
2016 LONG TERM INCENTIVE PLAN
NOTICE OF GRANT OF RESTRICTED STOCK UNIT
Douglas E. Brooks
You have been awarded restricted stock units with respect to shares of common stock, par value $0.01 per share (“ Stock ”), of Energy XXI Gulf Coast,
Inc., a Delaware corporation (the “ Company ”), pursuant to the terms and conditions of the Energy XXI Gulf Coast, Inc. 2016 Long Term Incentive Plan (the “
Plan ”) and the Restricted Stock Unit Agreement attached hereto (together with this Notice of Grant, the “ Agreement ”). Capitalized terms not defined herein shall
have the respective meanings specified in the Plan or the Agreement, as applicable.
Restricted Stock Units:

You have been awarded a restricted stock unit award with respect to 61,728 shares of Stock, subject to adjustment as provided in
the Plan (the “ Award ”).

Grant Date :

April 17, 2017 (“ Grant Date ”)

Vesting Schedule :

Except as otherwise provided in the Plan, the Agreement or any other agreement between you and the Company, the Award shall
vest as follows: (i) 33% of the shares of Stock subject to the Award on the Grant Date shall vest on the first anniversary of the
Grant Date; (ii) 33% of the shares of Stock subject to the Award on the Grant Date shall vest on the second anniversary of the
Grant Date; and (iii) the remaining 34% of the shares of Stock subject to the Award on the Grant Date shall vest on the third
anniversary of the Grant Date, in each case provided you remain continuously in service with the Company through the applicable
vesting date (each, a “ Vesting Date ”) in accordance with Section 5 of the Agreement; provided, however , that upon a qualifying
termination of employment in accordance with Section 4(b)(iv) of your Employment Agreement, any unvested shares of Stock
subject to the Award shall become fully vested on such termination of employment.

Change of Control :

Upon a Change of Control prior to the vesting of the Award, the Forfeiture Restrictions shall lapse and the Award shall fully
accelerate and be settled in accordance with Section 4 of the Agreement.

ENERGY XXI GULF COAST, INC.
By:

/s/ Michael S. Reddin
Michael S. Reddin
Chairman of the Board

Acknowledgment, Acceptance and Agreement :
By accepting this Notice of Grant, I hereby acknowledge receipt of the Agreement and the Plan, accept the Award granted to me and agree to be bound
by the terms and conditions of this Notice of Grant, the Agreement and the Plan.
By:

/s/ Douglas E. Brooks
Douglas E. Brooks
[Signature Page to Notice of Restricted Stock Unit for Doug Brooks First Annual Equity Grant]

ENERGY XXI GULF COAST, INC.
2016 LONG TERM INCENTIVE PLAN
RESTRICTED STOCK UNIT AGREEMENT
This Agreement is made and entered into as of the Date of Grant set forth in the Notice of Grant of Restricted Stock Unit (“ Notice of Grant ”) by and
between Energy XXI Gulf Coast, Inc., a Delaware corporation (the “ Company ”), and you;
WHEREAS , the Company in order to induce you to enter into and to continue and dedicate service to the Company and to materially contribute to the
success of the Company agrees to grant you this restricted stock unit award;
WHEREAS , the Company adopted the Energy XXI Gulf Coast, Inc. 2016 Long Term Incentive Plan, as it may be amended from time to time (the “
Plan ”), under which the Company is authorized to grant restricted stock units to certain employees, directors and other service providers of the Company and
certain Affiliates;
WHEREAS , a copy of the Plan has been furnished to you and shall be deemed a part of this Restricted Stock Unit Agreement (“ Agreement ”) as if fully
set forth herein and the terms capitalized but not defined herein shall have the respective meanings set forth in the Plan or the Notice of Grant; and
WHEREAS , you desire to accept the restricted stock unit award made pursuant to this Agreement.
NOW, THEREFORE, in consideration of and mutual covenants set forth herein and for other valuable consideration hereinafter set forth, the parties
agree as follows:
1.
The Grant . Subject to the conditions set forth below, the Company hereby grants you, effective as of the Date of Grant set forth in the Notice
of Grant, an award consisting of an aggregate number of Restricted Stock Units, whereby each Restricted Stock Unit represents the right to receive one share of
Stock, in accordance with the terms and conditions set forth herein and in the Plan (the “ Award ”). For the avoidance of doubt, and notwithstanding any provision
in the Notice of Grant or this Agreement to the contrary, any settlement of the Award shall be effected solely by the deliver of Stock in accordance with this
Agreement, and no cash shall be payable to you in connection with any such settlement.
2.
No Shareholder Rights . The Restricted Stock Units granted pursuant to this Agreement do not and shall not entitle you to any rights of a holder
of Stock prior to the date shares of Stock are issued to you in settlement of the Award.
3.
Restrictions; Forfeiture . The Restricted Stock Units are restricted in that they (i) may not be sold, transferred or otherwise alienated or
hypothecated until these restrictions are removed or expire as contemplated in Section 5 of this Agreement and as described in the Notice of Grant and (ii) may be
forfeited to the Company (the “ Forfeiture Restrictions ”). Your rights with respect to the Restricted Stock Units shall remain forfeitable at all times prior to the
date on which the Forfeiture Restrictions lapse.

4.
Issuance of Stock . Except as otherwise set forth in the Notice of Grant, no shares of Stock shall be issued to you prior to the applicable Vesting
Date. The Company shall, promptly and within 60 days of the applicable Vesting Date (or, if earlier, a Change of Control or a qualifying termination of
employment in accordance with Section 4(b)(iv) of your Employment Agreement (as defined below)), cause to be issued Stock registered in your name in payment
of such vested Restricted Stock Units upon receipt by the Company of any required tax withholding. The Company shall evidence the Stock to be issued in
payment of such vested Restricted Stock Units in the manner it deems appropriate. The value of any fractional Restricted Stock Units shall be rounded down at the
time Stock is issued to you in connection with the Restricted Stock Units. No fractional shares of Stock, nor the cash value of any fractional shares of Stock, will be
issuable or payable to you pursuant to this Agreement. The value of such shares of Stock shall not bear any interest owing to the passage of time. Neither this
Section 4 nor any action taken pursuant to or in accordance with this Section 4 shall be construed to create a trust or a funded or secured obligation of any kind.
5.
Expiration of Restrictions and Risk of Forfeiture . The restrictions on the Restricted Stock Units granted pursuant to this Agreement, including
the Forfeiture Restrictions, will expire as set forth in the Notice of Grant and shares of Stock that are nonforfeitable and transferable will be issued to you in
payment of your vested Restricted Stock Units as set forth in Section 4 , provided that you remain in the employ of, or a service provider to, the Company or its
Subsidiaries until the applicable dates set forth in the Notice of Grant or as otherwise required by your Employment Agreement.
6.
Termination of Services . Subject to Section 31 and your Notice of Grant, if your service relationship with the Company or any of its
Subsidiaries is terminated for any reason, then those Restricted Stock Units for which the Forfeiture Restrictions have not lapsed as of the date of termination shall
become null and void and those Restricted Stock Units shall be forfeited to the Company. The Restricted Stock Units for which the Forfeiture Restrictions have
lapsed as of the date of such termination, including Restricted Stock Units for which the restrictions lapsed in connection with such termination, shall not be
forfeited to the Company and shall be settled as set forth in Section 4 .
7.
Leave of Absence . Subject to Section 409A of the Code, with respect to the Award, the Company may, in its sole discretion, determine that if
you are on an approved leave of absence for any reason you will be considered to still be in the employ of, or providing services for, the Company, provided that
rights to the Restricted Stock Units during a leave of absence will be limited to the extent to which those rights were earned or vested when the leave of absence
began.
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8.
Payment of Taxes . The Company may require you to pay to the Company (or the Company’s Subsidiary if you are an employee of a
Subsidiary of the Company) an amount the Company deems necessary or appropriate to satisfy its (or its Subsidiary’s) current or future obligation to withhold
federal, state or local income or other taxes that you incur as a result of the Award. With respect to any tax withholding, you may (a) direct the Company to
withhold from the shares of Stock to be issued to you under this Agreement the number of shares necessary to satisfy the Company’s obligation to withhold taxes,
which determination will be based on the shares’ Fair Market Value at the time such determination is made; (b) deliver to the Company shares of Stock sufficient
to satisfy the Company’s tax withholding obligations, based on the shares’ Fair Market Value at the time such determination is made; (c) deliver cash to the
Company sufficient to satisfy its tax withholding obligations; or (d) satisfy such tax withholding through any combination of subparagraphs (a) , (b) and (c) . If you
desire to elect to use the stock withholding option described in subparagraph (a) , you must make the election at the time and in the manner the Company
prescribes. If such tax obligations are satisfied under subparagraph (a) or (b) , the maximum number of shares of Stock that may be so withheld or surrendered
shall be the number of shares of Stock that have an aggregate Fair Market Value on the date of withholding or repurchase equal to the aggregate amount of such
tax liabilities determined based on the greatest withholding rates for federal, state, foreign and/or local tax purposes, including payroll taxes, that may be utilized
without creating adverse accounting treatment with respect to such Award. If you are not subject to Section 16 of the Exchange Act, the Company, in its discretion,
may deny your request to satisfy its tax withholding obligations using a method described under subparagraph (a) , (b) , or (d) . In the event the Company
determines that the aggregate Fair Market Value of the shares of Stock withheld as payment of any tax withholding obligation is insufficient to discharge that tax
withholding obligation, then you must pay to the Company, in cash, the amount of that deficiency immediately upon the Company’s request.
9.
Compliance with Securities Law . Notwithstanding any provision of this Agreement to the contrary, the issuance of Stock will be subject to
compliance with all applicable requirements of federal, state, or foreign law with respect to such securities and with the requirements of any stock exchange or
market system upon which the Stock may then be listed. No Stock will be issued hereunder if such issuance would constitute a violation of any applicable federal,
state, or foreign securities laws or other law or regulations or the requirements of any stock exchange or market system upon which the Stock may then be listed. In
addition, Stock will not be issued hereunder unless (a) a registration statement under the Securities Act is, at the time of issuance, in effect with respect to the
shares issued or (b) in the opinion of legal counsel to the Company, the shares issued may be issued in accordance with the terms of an applicable exemption from
the registration requirements of the Securities Act. YOU ARE CAUTIONED THAT ISSUANCE OF STOCK UPON THE VESTING OF RESTRICTED STOCK
UNITS GRANTED PURSUANT TO THIS AGREEMENT MAY NOT OCCUR UNLESS THE FOREGOING CONDITIONS ARE SATISFIED. The inability of
the Company to obtain from any regulatory body having jurisdiction the authority, if any, deemed by the Company’s legal counsel to be necessary to the lawful
issuance and sale of any shares subject to the Award will relieve the Company of any liability in respect of the failure to issue such shares as to which such
requisite authority has not been obtained. As a condition to any issuance hereunder, the Company may require you to satisfy any qualifications that may be
necessary or appropriate to evidence compliance with any applicable law or regulation and to make any representation or warranty with respect to such compliance
as may be requested by the Company. From time to time, the Board and appropriate officers of the Company are authorized to take the actions necessary and
appropriate to file required documents with governmental authorities, stock exchanges, and other appropriate Persons to make shares of Stock available for
issuance.
10.
Adjustments . The terms of the Award, including the number and type of shares subject to the Award, shall be subject to adjustment in
accordance with Section 8 of the Plan.
11.

Right of First Refusal . Stock acquired pursuant hereto is subject to the provisions of Section 9(b) of the Plan.
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12.

Purchase Option . Stock acquired pursuant hereto is subject to the provisions of Section 9(c) of the Plan.

13.
Legends . The Company may at any time place legends referencing any restrictions imposed on the shares pursuant to this Agreement on all
certificates representing shares issued with respect to this Award.
14.
Right of the Company and Subsidiaries to Terminate Services . Nothing in this Agreement confers upon you the right to continue in the employ
of or performing services for the Company or any Subsidiary, or interferes in any way with the rights of the Company or any Subsidiary to terminate your
employment or service relationship at any time.
15.
Furnish Information . You agree to furnish to the Company all information requested by the Company to enable it to comply with any reporting
or other requirements imposed upon the Company by or under any applicable statute or regulation.
16.
No Liability for Good Faith Determinations . The Company and the members of the Board shall not be liable for any act, omission or
determination taken or made in good faith with respect to the Plan, this Agreement or the Restricted Stock Units granted hereunder.
17.
Execution of Receipts and Releases . Any issuance or transfer of shares of Stock or other property to you, or to your legal representative, heir,
legatee or distributee, in accordance with the provisions hereof, shall, to the extent thereof, be in full satisfaction of all claims of such Persons hereunder. The
Company may require you or your legal representative, heir, legatee or distributee, as a condition precedent to such issuance or transfer, to execute a release and
receipt therefor in such form as it shall determine.
18.

No Guarantee of Interests . The Board and the Company do not guarantee the Stock of the Company from loss or depreciation.

19.
Company Records . Records of the Company or its Subsidiaries regarding your period of service, termination of service and the reason(s)
therefor, and other matters shall be conclusive for all purposes hereunder, unless determined by the Company to be incorrect.
20.
Notice . All notices required or permitted under this Agreement must be in writing and personally delivered or sent by mail and shall be
deemed to be delivered on the date on which it is actually received by the person to whom it is properly addressed or if earlier the date it is sent via certified United
States mail.
21.

Waiver of Notice . Any person entitled to notice hereunder may waive such notice in writing.

22.
Successors . This Agreement shall be binding upon you, your legal representatives, heirs, legatees and distributees, and upon the Company, its
successors and assigns.
23.
Severability . If any provision of this Agreement is held to be illegal or invalid for any reason, the illegality or invalidity shall not affect the
remaining provisions hereof, but such provision shall be fully severable and this Agreement shall be construed and enforced as if the illegal or invalid provision
had never been included herein.
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24.
Company Action . Any action required of the Company shall be by resolution of the Board, an authorized committee of the Board or by a
person or entity authorized to act by resolution of the Board.
25.
Headings . The titles and headings of Sections are included for convenience of reference only and are not to be considered in construction of
the provisions hereof.
26.
Governing Law . All questions arising with respect to the provisions of this Agreement shall be determined by application of the laws of
Delaware, without giving any effect to any conflict of law provisions thereof, except to the extent Delaware state law is preempted by federal law. The obligation
of the Company to sell and deliver Stock hereunder is subject to applicable laws and to the approval of any governmental authority required in connection with the
authorization, issuance, sale, or delivery of such Stock.
27.
Consent to Texas Jurisdiction and Venue . You hereby consent and agree that state courts located in Harris County, Texas and the United States
District Court for the Southern District of Texas each shall have personal jurisdiction and proper venue with respect to any dispute between you and the Company
arising in connection with the Restricted Stock Units or this Agreement. In any dispute with the Company, you will not raise, and you hereby expressly waive, any
objection or defense to such jurisdiction as an inconvenient forum.
28.
Amendment . This Agreement may be amended the Board or by the Committee at any time (a) without your consent, so long as the amendment
does not materially and adversely affect your rights under the Award, or (b) with your consent. For purposes of clarity, any adjustment made to the Award pursuant
to Section 8 of the Plan will be deemed not to materially and adversely affect your rights under this Award.
29.
Clawback . This Agreement and your Award is subject to any written clawback policies of the Company. Any such policy may subject your
Award and amounts paid or realized with respect to your Award to reduction, cancelation, forfeiture or recoupment if certain specified events or wrongful conduct
occur, including but not limited to an accounting restatement due to the Company’s material noncompliance with financial reporting regulations or other events or
wrongful conduct specified in any such clawback policy adopted to conform to the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 and
rules promulgated thereunder by the Securities and Exchange Commission and that the Company determines should apply to this Award.
30.

Nonqualified Deferred Compensation Rules .

(a)
Notwithstanding any provision of this Agreement to the contrary, all provisions of this Agreement are intended to comply with the
Nonqualified Deferred Compensation Rules or an exemption therefrom and shall be construed and administered in accordance with such intent. Any payments
under this Agreement that may be excluded from the Nonqualified Deferred Compensation Rules either as separation pay due to an involuntary separation from
service or as a short-term deferral shall be excluded from the Nonqualified Deferred Compensation Rules to the maximum extent possible. Any payments to be
made under this Agreement upon a termination of your employment shall only be made if such termination of employment constitutes a “separation from service”
under the Nonqualified Deferred Compensation Rules.
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(b)
Notwithstanding any provision in this Agreement to the contrary, (i) if any payment or benefit provided for herein would be subject to
additional taxes and interest under the Nonqualified Deferred Compensation Rules if your receipt of such payment or benefit is not delayed until the earlier of (A)
your death or (B) the date that is six months after the date of your separation from service (such date, the “ Section 409A Payment Date ”), then such payment or
benefit shall not be provided to you (or your estate, if applicable) until the Section 409A Payment Date or (ii) if the payments hereunder constitute Nonqualified
Deferred Compensation, then each such payment that is conditioned upon your execution of a release and that is to be paid or provided during a designated period
that begins in one taxable year and ends in a second taxable year, shall be paid or provided in the later of the two taxable years. Notwithstanding the foregoing, the
Company makes no representations that the payments and benefits provided under this Agreement are exempt from, or compliant with, the Nonqualified Deferred
Compensation Rules and in no event shall the Company or its Affiliates be liable for all or any portion of any taxes, penalties, interest or other expenses that may
be incurred by you on account of non-compliance with the Nonqualified Deferred Compensation Rules.
31.
The Plan . This Agreement and the Notice of Grant are subject to all the terms, conditions, limitations and restrictions contained in the Plan. In
the event of any conflict or inconsistency between any terms and conditions of this Agreement, the Notice of Grant, and the terms and provisions of an
employment agreement, consulting agreement, severance or change in control agreement, if any, between you and the Company or any Subsidiary or other
Affiliate (the “ Employment Agreement ”), the terms and conditions of the Employment Agreement shall be controlling. Taking into account the provisions of
Section 6(a) of the Plan, if there is any conflict or inconsistency between the Plan and the Notice of Grant, this Agreement, or the Employment Agreement, then
you acknowledge and agree that those terms of the Plan shall control and, if necessary, the applicable terms of the Notice of Grant, this Agreement, or the
Employment Agreement shall be deemed amended so as to carry out the purpose and intent of the Plan.
[Remainder of page intentionally left blank]
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Exhibit 99.3
Stock Option Grant
ENERGY XXI GULF COAST, INC.
2016 LONG TERM INCENTIVE PLAN
NOTICE OF GRANT OF OPTION
Douglas E. Brooks
You have been awarded an option to purchase shares of common stock, par value $0.01 per share (“ Stock ”), of Energy XXI Gulf Coast, Inc., a Delaware
corporation (the “ Company ”), pursuant to the terms and conditions of the Energy XXI Gulf Coast, Inc. 2016 Long Term Incentive Plan (the “ Plan ”) and the
Option Agreement attached hereto (together with this Notice of Grant, the “ Agreement ”). Capitalized terms not defined herein shall have the respective meanings
specified in the Plan or the Agreement, as applicable.
Options :

You have been awarded a Nonstatutory Option to purchase from the Company 172,686 shares of Stock, subject to
adjustment as provided in the Plan (the “ Option ”).

Grant Date :

April 17, 2017 (“ Grant Date ”)

Exercise Price :

$28.35, subject to adjustment as provided in the Plan.

Vesting Schedule :

Except as otherwise provided in the Plan, the Agreement or any other agreement between you and the Company,
the Option shall vest and become exercisable as follows: (i) 33% of the shares of Stock subject to the Option on
the Grant Date shall vest and become exercisable on the first anniversary of the Grant Date; (ii) 33% of the shares
of Stock subject to the Option on the Grant Date shall vest and become exercisable on the second anniversary of
the Grant Date; and (iii) the remaining 34% of the shares of Stock subject to the Option on the Grant Date shall
vest and become exercisable on the third anniversary of the Grant Date, in each case provided you remain
continuously in service with the Company through the applicable vesting date (each, a “ Vesting Date ” );
provided, however , that upon a qualifying termination of employment in accordance with Section 4(b)(iv) of your
Employment Agreement, the Option, to the extent it is then outstanding, shall become fully vested on such
termination of employment and may thereafter be exercised by you until the expiration of the period set forth in
Section 3(b)(ii) of the Agreement.

Change of Control :

In the event of a Change of Control, the Option, to the extent it is then outstanding, shall become fully vested and
be subject to Section 8(e) of the Plan and, to the extent the Option remains outstanding after such Change of
Control, the Option may thereafter be exercised by you until and including the Expiration Date.

Expiration Date :

Except to the extent earlier terminated pursuant to Section 3(b) of the Agreement or earlier exercised pursuant to
Section 4 of the Agreement, the Option shall terminate at 5:00 p.m., U.S. Central time, on April 17, 2027.
ENERGY XXI GULF COAST, INC.
By:

/s/ Michael S. Reddin
Michael S. Reddin
Chairman of the Board

Acknowledgment, Acceptance and Agreement :
By accepting this Notice of Grant, I hereby acknowledge receipt of the Agreement and the Plan, accept the Option granted to me and agree to be bound
by the terms and conditions of this Notice of Grant, the Agreement and the Plan.
By:

/s/ Douglas E. Brooks
Douglas E. Brooks
[Signature Page to Notice of Grant of Option for Doug Brooks Stock Option Grant]

ENERGY XXI GULF COAST, INC.
2016 LONG TERM INCENTIVE PLAN
OPTION AGREEMENT
This Agreement is made and entered into as of the Date of Grant set forth in the Notice of Grant of Option (“ Notice of Grant ”) by and between Energy
XXI Gulf Coast, Inc., a Delaware corporation (the “ Company ”), and you;
WHEREAS , the Company in order to induce you to enter into and to continue and dedicate service to the Company and to materially contribute to the
success of the Company agrees to grant you this option award;
WHEREAS , the Company adopted the Energy XXI Gulf Coast, Inc. 2016 Long Term Incentive Plan, as it may be amended from time to time (the “
Plan ”), under which the Company is authorized to grant options to certain employees, directors and other service providers of the Company and certain Affiliates;
WHEREAS , a copy of the Plan has been furnished to you and shall be deemed a part of this Option Agreement (“ Agreement ”) as if fully set forth
herein and the terms capitalized but not defined herein shall have the respective meanings set forth in the Plan or the Notice of Grant; and
WHEREAS , you desire to accept the option awarded pursuant to this Agreement.
NOW, THEREFORE, in consideration of and mutual covenants set forth herein and for other valuable consideration hereinafter set forth, the parties
agree as follows:
1.
The Grant . Subject to the conditions set forth below, the Company hereby grants you, effective as of the Date of Grant set forth in the Notice of
Grant, an option to purchase shares of Stock, in accordance with the terms and conditions set forth herein and in the Plan and the Notice of Grant (the “ Option ”).
2.
No Shareholder Rights . The Options granted pursuant to this Agreement do not and shall not entitle you to any rights of a holder of Stock prior
to the date that the Options are exercised and shares of Stock pursuant to such Options are purchased and issued to you upon the exercise of such Option. You shall
not be considered a stockholder of the Company with respect to any shares of Stock subject to the Option not so purchased and issued.
3.

Time and Manner of Exercise of Option .

(a)
Maximum Term of Option . In no event may the Option be exercised, in whole or in part, after the expiration date set forth in the
Notice of Grant (the “ Expiration Date ”).
(b)
Vesting and Exercise of Option . The Option shall become vested and exercisable in accordance with the vesting schedule set forth in
the Notice of Grant. The Option shall be vested and exercisable following a termination of your employment according to the following terms and conditions:

(i)
Termination of Employment due to Death or Disability . If your employment with the Company terminates by reason of your
death or Disability, the Option, to the extent vested on the effective date of such termination of employment, may thereafter be exercised by you or your executor,
administrator, legal representative, guardian or similar person until and including the earlier to occur of (i) the date that is one year after the date of termination of
employment and (ii) the Expiration Date. Except to the extent the Option is vested and exercisable as of the date of your death or termination due to Disability, the
Option shall terminate as of the date of your termination of employment.
(ii)
Termination by the Company Other than for Cause, Death or Disability or by You . If your employment with the Company is
terminated (i) by the Company for any reason other than for Cause, death or Disability or (ii) by you by reason of your resignation from employment for any
reason, the Option, to the extent vested on the effective date of such termination of employment, may thereafter be exercised by you until and including the earlier
to occur of (i) the date that is ninety (90) days after the date of such termination of employment and (ii) the Expiration Date.
(iii)
Termination by the Company for Cause . If your employment with the Company terminates by reason of the Company’s
termination of your employment for Cause, then the Option, regardless of whether vested, shall terminate immediately upon such termination of employment.
(c)

Definitions .

(i)
Cause . For purposes of this Option, “ Cause ” shall mean the occurrence of any one of the following, as determined by an
express resolution of the independent members of the Board:
(1)
gross negligence or willful misconduct in the performance of, or your abuse of alcohol or drugs rendering you unable to
perform, the material duties and services required for your position with the Company, which neglect or misconduct, if remediable, remains
unremedied for twenty (20) days following written notice of such by the Company to you;
(2)

your conviction or plea of nolo contendere for any crime involving moral turpitude or a felony;

(3)
your commission of an act of embezzlement, deceit or fraud intended to result in personal and unauthorized enrichment of you
at the expense of the Company or any of its Affiliates;
(4)
your (A) intentional material violation of the written policies of the Company or any of its Affiliates, (B) material breach of a
material obligation of you to the Company pursuant to your duties and obligations under the Company’s Bylaws, or (C) material breach of a
material obligation of you to the Company or any of its Affiliates pursuant to this Agreement or any award or other agreement between you and
the Company or any of its Affiliates; or
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(5)
your failure to follow any lawful directive of the Chief Executive Officer, your direct or indirect supervisor or the Board or
other refusal to perform your duties hereunder;
provided , however , that if you have an Employment Agreement (as defined in Section 28 hereof), the term “Cause” shall have the meaning set forth therein.
(ii)
Disability . For purpose of this Option, termination by reason of “ Disability ” shall mean your termination of employment as
a result of your becoming incapacitated for a period of at least 180 days by accident, sickness or other circumstance that renders you mentally or physically
incapable of performing your material duties for the Company; provided , however , that if you have an Employment Agreement, the term “Disability” shall have
the meaning set forth therein.
4.
Method of Exercise . Subject to the limitations set forth in this Agreement, the Option, to the extent vested, may be exercised by you (a) by
delivering to the Company an exercise notice in the form prescribed by the Company specifying the number of whole shares of Stock to be purchased and by
accompanying such notice with payment therefor in full (or by arranging for such payment to the Company’s satisfaction) either (i) in cash, (ii) by delivery to the
Company (either actual delivery or by attestation procedures established by the Company) of shares of Stock having an aggregate Fair Market Value, determined
as of the date of exercise, equal to the aggregate purchase price payable pursuant to the Option by reason of such exercise, (iii) by authorizing the Company to
withhold whole shares of Stock that would otherwise be delivered having an aggregate Fair Market Value, determined as of the date of exercise, equal to the
amount necessary to satisfy such obligation, (iv) except as may be prohibited by applicable law, in cash by a broker-dealer acceptable to the Company to whom
you have submitted an irrevocable notice of exercise or (v) by a combination of subparagraphs (i) , (ii) and (iii) , and (b) by executing such documents as the
Company may reasonably request. Any fraction of a share of Stock that would be required to pay such purchase price shall be disregarded and the remaining
amount due shall be paid in cash by you. No certificate representing a share of Stock shall be issued or delivered until the full purchase price therefor and any
withholding taxes thereon, as described in Section 6 , have been paid.
5.
Leave of Absence . With respect to the Option, the Company may, in its sole discretion, determine that if you are on an approved leave of
absence for any reason you will be considered to still be in the employ of, or providing services for, the Company, provided that rights to the Options during a
leave of absence will be limited to the extent to which those rights were vested when the leave of absence began.
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6.
Payment of Taxes . The Company may require you to pay to the Company (or the Company’s Subsidiary if you are an employee of a Subsidiary
of the Company) an amount the Company deems necessary or appropriate to satisfy its (or its Subsidiary’s) current or future obligation to withhold federal, state or
local income or other taxes that you incur as a result of the Option. With respect to any tax withholding, you may (a) direct the Company to withhold from the
shares of Stock to be issued to you under this Agreement the number of shares necessary to satisfy the Company’s obligation to withhold taxes, which
determination will be based on the shares’ Fair Market Value at the time such determination is made; (b) deliver to the Company shares of Stock sufficient to
satisfy the Company’s tax withholding obligations, based on the shares’ Fair Market Value at the time such determination is made; (c) deliver cash to the Company
sufficient to satisfy its tax withholding obligations; (d) except as may be prohibited by applicable law, a cash payment by a broker-dealer acceptable to the
Company to whom you have submitted an irrevocable notice of exercise or (e) satisfy such tax withholding through any combination of subparagraphs (a) , (b) and
(c) . If you desire to elect to use the stock withholding option described in subparagraph (a) , you must make the election at the time and in the manner the
Company prescribes. If such tax obligations are satisfied under subparagraph (a) or (b) , the maximum number of shares of Stock that may be so withheld or
surrendered shall be the number of shares of Stock that have an aggregate Fair Market Value on the date of withholding or repurchase equal to the aggregate
amount of such tax liabilities determined based on the greatest withholding rates for federal, state, foreign and/or local tax purposes, including payroll taxes, that
may be utilized without creating adverse accounting treatment with respect to such Option. If you are not subject to Section 16 of the Exchange Act, the Company,
in its discretion, may deny your request to satisfy its tax withholding obligations using a method described under subparagraph (a) , (b) , or (d) . In the event the
Company determines that the aggregate Fair Market Value of the shares of Stock withheld as payment of any tax withholding obligation is insufficient to discharge
that tax withholding obligation, then you must pay to the Company, in cash, the amount of that deficiency immediately upon the Company’s request.
7.
Compliance with Securities Law . Notwithstanding any provision of this Agreement to the contrary, the issuance of Stock will be subject to
compliance with all applicable requirements of federal, state, or foreign law with respect to such securities and with the requirements of any stock exchange or
market system upon which the Stock may then be listed. No Stock will be issued hereunder if such issuance would constitute a violation of any applicable federal,
state, or foreign securities laws or other law or regulations or the requirements of any stock exchange or market system upon which the Stock may then be listed. In
addition, Stock will not be issued hereunder unless (a) a registration statement under the Securities Act is, at the time of issuance, in effect with respect to the
shares issued or (b) in the opinion of legal counsel to the Company, the shares issued may be issued in accordance with the terms of an applicable exemption from
the registration requirements of the Securities Act. YOU ARE CAUTIONED THAT ISSUANCE OF STOCK UPON THE EXERCISE OF OPTIONS GRANTED
PURSUANT TO THIS AGREEMENT MAY NOT OCCUR UNLESS THE FOREGOING CONDITIONS ARE SATISFIED. The inability of the Company to
obtain from any regulatory body having jurisdiction the authority, if any, deemed by the Company’s legal counsel to be necessary to the lawful issuance and sale of
any shares subject to the Option will relieve the Company of any liability in respect of the failure to issue such shares as to which such requisite authority has not
been obtained. As a condition to any issuance hereunder, the Company may require you to satisfy any qualifications that may be necessary or appropriate to
evidence compliance with any applicable law or regulation and to make any representation or warranty with respect to such compliance as may be requested by the
Company. From time to time, the Board and appropriate officers of the Company are authorized to take the actions necessary and appropriate to file required
documents with governmental authorities, stock exchanges, and other appropriate Persons to make shares of Stock available for issuance.
8.
Adjustments . The terms of the Option, including the number, exercise price and type of shares subject to the Option, shall be subject to
adjustment in accordance with Section 8 of the Plan.
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9.

Right of First Refusal . Stock acquired pursuant hereto is subject to the provisions of Section 9(b) of the Plan.

10.

Purchase Option . Stock acquired pursuant hereto is subject to the provisions of Section 9(c) of the Plan.

11.
Legends . The Company may at any time place legends referencing any restrictions imposed on the shares pursuant to this Agreement on all
certificates representing shares issued with respect to this Option.
12.
Right of the Company and Subsidiaries to Terminate Services . Nothing in this Agreement confers upon you the right to continue in the employ
of or performing services for the Company or any Subsidiary, or interferes in any way with the rights of the Company or any Subsidiary to terminate your
employment or service relationship at any time.
13.
Furnish Information . You agree to furnish to the Company all information requested by the Company to enable it to comply with any reporting
or other requirements imposed upon the Company by or under any applicable statute or regulation.
14.
No Liability for Good Faith Determinations . The Company and the members of the Board shall not be liable for any act, omission or
determination taken or made in good faith with respect to the Plan, this Agreement or the Options granted hereunder.
15.
Execution of Receipts and Releases . Any issuance or transfer of shares of Stock or other property to you, or to your legal representative, heir,
legatee or distributee, in accordance with the provisions hereof, shall, to the extent thereof, be in full satisfaction of all claims of such Persons hereunder. The
Company may require you or your legal representative, heir, legatee or distributee, as a condition precedent to such issuance or transfer, to execute a release and
receipt therefor in such form as it shall determine.
16.

No Guarantee of Interests . The Board and the Company do not guarantee the Stock of the Company from loss or depreciation.

17.
Company Records . Records of the Company or its Subsidiaries regarding your period of service, termination of service and the reason(s)
therefor, and other matters shall be conclusive for all purposes hereunder, unless determined by the Company to be incorrect.
18.
Notice . All notices required or permitted under this Agreement must be in writing and personally delivered or sent by mail and shall be deemed
to be delivered on the date on which it is actually received by the person to whom it is properly addressed or if earlier the date it is sent via certified United States
mail.
19.

Waiver of Notice . Any person entitled to notice hereunder may waive such notice in writing.

20.
Successors . This Agreement shall be binding upon you, your legal representatives, heirs, legatees and distributees, and upon the Company, its
successors and assigns.
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21.
Severability . If any provision of this Agreement is held to be illegal or invalid for any reason, the illegality or invalidity shall not affect the
remaining provisions hereof, but such provision shall be fully severable and this Agreement shall be construed and enforced as if the illegal or invalid provision
had never been included herein.
22.
Company Action . Any action required of the Company shall be by resolution of the Board, an authorized committee of the Board or by a person
or entity authorized to act by resolution of the Board.
23.
Headings . The titles and headings of Sections are included for convenience of reference only and are not to be considered in construction of the
provisions hereof.
24.
Governing Law . All questions arising with respect to the provisions of this Agreement shall be determined by application of the laws of
Delaware, without giving any effect to any conflict of law provisions thereof, except to the extent Delaware state law is preempted by federal law. The obligation
of the Company to sell and deliver Stock hereunder is subject to applicable laws and to the approval of any governmental authority required in connection with the
authorization, issuance, sale, or delivery of such Stock.
25.
Consent to Texas Jurisdiction and Venue . You hereby consent and agree that state courts located in Harris County, Texas and the United States
District Court for the Southern District of Texas each shall have personal jurisdiction and proper venue with respect to any dispute between you and the Company
arising in connection with the Options or this Agreement. In any dispute with the Company, you will not raise, and you hereby expressly waive, any objection or
defense to such jurisdiction as an inconvenient forum.
26.
Amendment . This Agreement may be amended the Board or by the Committee at any time (a) without your consent, so long as the amendment
does not materially and adversely affect your rights under the Option, or (b) with your consent. For purposes of clarity, any adjustment made to the Option
pursuant to Section 8 of the Plan will be deemed not to materially and adversely affect your rights under this Option.
27.
Clawback . This Agreement and your Option is subject to any written clawback policies of the Company. Any such policy may subject your
Option and amounts paid or realized with respect to your Option to reduction, cancelation, forfeiture or recoupment if certain specified events or wrongful conduct
occur, including but not limited to an accounting restatement due to the Company’s material noncompliance with financial reporting regulations or other events or
wrongful conduct specified in any such clawback policy adopted to conform to the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 and
rules promulgated thereunder by the Securities and Exchange Commission and that the Company determines should apply to this Option.
28.
The Plan . This Agreement and the Notice of Grant are subject to all the terms, conditions, limitations and restrictions contained in the Plan. In
the event of any conflict or inconsistency between any terms and conditions of this Agreement, the Notice of Grant, and the terms and provisions of an
employment agreement, consulting agreement, severance or change in control agreement, if any, between you and the Company or any Subsidiary or other
Affiliate (the “ Employment Agreement ”), the terms and conditions of the Employment Agreement shall be controlling. Taking into account the provisions of
Section 6(a) of the Plan, if there is any conflict or inconsistency between the Plan and the Notice of Grant, this Agreement, or the Employment Agreement, then
you acknowledge and agree that those terms of the Plan shall control and, if necessary, the applicable terms of the Notice of Grant, this Agreement, or the
Employment Agreement shall be deemed amended so as to carry out the purpose and intent of the Plan.
[Remainder of page intentionally left blank]
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Exhibit 99.4
Sign-On Equity Grant
ENERGY XXI GULF COAST, INC.
2016 LONG TERM INCENTIVE PLAN
NOTICE OF GRANT OF RESTRICTED STOCK UNIT
Douglas E. Brooks
You have been awarded restricted stock units with respect to shares of common stock, par value $0.01 per share (“ Stock ”), of Energy XXI Gulf Coast,
Inc., a Delaware corporation (the “ Company ”), pursuant to the terms and conditions of the Energy XXI Gulf Coast, Inc. 2016 Long Term Incentive Plan (the “
Plan ”) and the Restricted Stock Unit Agreement attached hereto (together with this Notice of Grant, the “ Agreement ”). Capitalized terms not defined herein shall
have the respective meanings specified in the Plan or the Agreement, as applicable.
Restricted Stock Units :

You have been awarded a restricted stock unit award with respect to 49,382 shares of Stock, subject to adjustment
as provided in the Plan (the “ Award ”).

Grant Date :

April 17, 2017 (“ Grant Date ”)

Vesting Schedule :

Except as otherwise provided in the Plan, the Agreement or any other agreement between you and the Company,
50% of the shares of Stock subject to the Award shall vest on December 29, 2017 and (ii) the remaining 50% of
the shares of Stock subject to the Award shall vest on December 31, 2018, in each case provided you remain
continuously in service with the Company through the applicable vesting date (each, a “ Vesting Date ”) in
accordance with Section 5 of the Agreement; provided, however , that upon a qualifying termination of
employment in accordance with Section 4(b)(iii) of your Employment Agreement, any unvested shares of Stock
subject to the Award shall become fully vested on such termination of employment.

Change of Control :

Upon a Change of Control prior to the vesting of the Award, the Forfeiture Restrictions shall lapse and the Award
shall fully accelerate and be settled in accordance with Section 4 of the Agreement.

ENERGY XXI GULF COAST, INC.
By:

/s/ Michael S. Reddin
Michael S. Reddin
Chairman of the Board

Acknowledgment, Acceptance and Agreement :
By accepting this Notice of Grant, I hereby acknowledge receipt of the Agreement and the Plan, accept the Award granted to me and agree to be bound
by the terms and conditions of this Notice of Grant, the Agreement and the Plan.
By:

/s/ Douglas E. Brooks
Douglas E. Brooks
[Signature Page to Notice of Restricted Stock Unit for Douglas Brooks Sign-On Equity Grant]

ENERGY XXI GULF COAST, INC.
2016 LONG TERM INCENTIVE PLAN
RESTRICTED STOCK UNIT AGREEMENT
This Agreement is made and entered into as of the Date of Grant set forth in the Notice of Grant of Restricted Stock Unit (“ Notice of Grant ”) by and
between Energy XXI Gulf Coast, Inc., a Delaware corporation (the “ Company ”), and you;
WHEREAS , the Company in order to induce you to enter into and to continue and dedicate service to the Company and to materially contribute to the
success of the Company agrees to grant you this restricted stock unit award;
WHEREAS , the Company adopted the Energy XXI Gulf Coast, Inc. 2016 Long Term Incentive Plan, as it may be amended from time to time (the “
Plan ”), under which the Company is authorized to grant restricted stock units to certain employees, directors and other service providers of the Company and
certain Affiliates;
WHEREAS , a copy of the Plan has been furnished to you and shall be deemed a part of this Restricted Stock Unit Agreement (“ Agreement ”) as if fully
set forth herein and the terms capitalized but not defined herein shall have the respective meanings set forth in the Plan or the Notice of Grant; and
WHEREAS , you desire to accept the restricted stock unit award made pursuant to this Agreement.
NOW, THEREFORE, in consideration of and mutual covenants set forth herein and for other valuable consideration hereinafter set forth, the parties
agree as follows:
1.
The Grant . Subject to the conditions set forth below, the Company hereby grants you, effective as of the Date of Grant set forth in the Notice of
Grant, an award consisting of an aggregate number of Restricted Stock Units, whereby each Restricted Stock Unit represents the right to receive one share of
Stock, in accordance with the terms and conditions set forth herein and in the Plan (the “ Award ”). For the avoidance of doubt, and notwithstanding any provision
in the Notice of Grant or this Agreement to the contrary, any settlement of the Award shall be effected solely by the deliver of Stock in accordance with this
Agreement, and no cash shall be payable to you in connection with any such settlement.
2.
No Shareholder Rights . The Restricted Stock Units granted pursuant to this Agreement do not and shall not entitle you to any rights of a holder
of Stock prior to the date shares of Stock are issued to you in settlement of the Award.
3.
Restrictions; Forfeiture . The Restricted Stock Units are restricted in that they (i) may not be sold, transferred or otherwise alienated or
hypothecated until these restrictions are removed or expire as contemplated in Section 5 of this Agreement and as described in the Notice of Grant and (ii) may be
forfeited to the Company (the “ Forfeiture Restrictions ”). Your rights with respect to the Restricted Stock Units shall remain forfeitable at all times prior to the
date on which the Forfeiture Restrictions lapse.

4.
Issuance of Stock . Except as otherwise set forth in the Notice of Grant, no shares of Stock shall be issued to you prior to the applicable Vesting
Date. The Company shall, promptly and within 60 days of the applicable Vesting Date (or, if earlier, a Change of Control or a qualifying termination of
employment in accordance with Section 4(b)(iii) of your Employment Agreement (as defined below)), cause to be issued Stock registered in your name in payment
of such vested Restricted Stock Units upon receipt by the Company of any required tax withholding. The Company shall evidence the Stock to be issued in
payment of such vested Restricted Stock Units in the manner it deems appropriate. The value of any fractional Restricted Stock Units shall be rounded down at the
time Stock is issued to you in connection with the Restricted Stock Units. No fractional shares of Stock, nor the cash value of any fractional shares of Stock, will be
issuable or payable to you pursuant to this Agreement. The value of such shares of Stock shall not bear any interest owing to the passage of time. Neither this
Section 4 nor any action taken pursuant to or in accordance with this Section 4 shall be construed to create a trust or a funded or secured obligation of any kind.
5.
Expiration of Restrictions and Risk of Forfeiture . The restrictions on the Restricted Stock Units granted pursuant to this Agreement, including
the Forfeiture Restrictions, will expire as set forth in the Notice of Grant and shares of Stock that are nonforfeitable and transferable will be issued to you in
payment of your vested Restricted Stock Units as set forth in Section 4 , provided that you remain in the employ of, or a service provider to, the Company or its
Subsidiaries until the applicable dates set forth in the Notice of Grant or as otherwise required by your Employment Agreement.
6.
Termination of Services . Subject to Section 31 and your Notice of Grant, if your service relationship with the Company or any of its Subsidiaries
is terminated for any reason, then those Restricted Stock Units for which the Forfeiture Restrictions have not lapsed as of the date of termination shall become null
and void and those Restricted Stock Units shall be forfeited to the Company. The Restricted Stock Units for which the Forfeiture Restrictions have lapsed as of the
date of such termination, including Restricted Stock Units for which the restrictions lapsed in connection with such termination, shall not be forfeited to the
Company and shall be settled as set forth in Section 4 .
7.
Leave of Absence . Subject to Section 409A of the Code, with respect to the Award, the Company may, in its sole discretion, determine that if
you are on an approved leave of absence for any reason you will be considered to still be in the employ of, or providing services for, the Company, provided that
rights to the Restricted Stock Units during a leave of absence will be limited to the extent to which those rights were earned or vested when the leave of absence
began.
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8.
Payment of Taxes . The Company may require you to pay to the Company (or the Company’s Subsidiary if you are an employee of a Subsidiary
of the Company) an amount the Company deems necessary or appropriate to satisfy its (or its Subsidiary’s) current or future obligation to withhold federal, state or
local income or other taxes that you incur as a result of the Award. With respect to any tax withholding, you may (a) direct the Company to withhold from the
shares of Stock to be issued to you under this Agreement the number of shares necessary to satisfy the Company’s obligation to withhold taxes, which
determination will be based on the shares’ Fair Market Value at the time such determination is made; (b) deliver to the Company shares of Stock sufficient to
satisfy the Company’s tax withholding obligations, based on the shares’ Fair Market Value at the time such determination is made; (c) deliver cash to the Company
sufficient to satisfy its tax withholding obligations; or (d) satisfy such tax withholding through any combination of subparagraphs (a) , (b) and (c) . If you desire to
elect to use the stock withholding option described in subparagraph (a) , you must make the election at the time and in the manner the Company prescribes. If such
tax obligations are satisfied under subparagraph (a) or (b) , the maximum number of shares of Stock that may be so withheld or surrendered shall be the number of
shares of Stock that have an aggregate Fair Market Value on the date of withholding or repurchase equal to the aggregate amount of such tax liabilities determined
based on the greatest withholding rates for federal, state, foreign and/or local tax purposes, including payroll taxes, that may be utilized without creating adverse
accounting treatment with respect to such Award. If you are not subject to Section 16 of the Exchange Act, the Company, in its discretion, may deny your request
to satisfy its tax withholding obligations using a method described under subparagraph (a) , (b) , or (d) . In the event the Company determines that the aggregate
Fair Market Value of the shares of Stock withheld as payment of any tax withholding obligation is insufficient to discharge that tax withholding obligation, then
you must pay to the Company, in cash, the amount of that deficiency immediately upon the Company’s request.
9.
Compliance with Securities Law . Notwithstanding any provision of this Agreement to the contrary, the issuance of Stock will be subject to
compliance with all applicable requirements of federal, state, or foreign law with respect to such securities and with the requirements of any stock exchange or
market system upon which the Stock may then be listed. No Stock will be issued hereunder if such issuance would constitute a violation of any applicable federal,
state, or foreign securities laws or other law or regulations or the requirements of any stock exchange or market system upon which the Stock may then be listed. In
addition, Stock will not be issued hereunder unless (a) a registration statement under the Securities Act is, at the time of issuance, in effect with respect to the
shares issued or (b) in the opinion of legal counsel to the Company, the shares issued may be issued in accordance with the terms of an applicable exemption from
the registration requirements of the Securities Act. YOU ARE CAUTIONED THAT ISSUANCE OF STOCK UPON THE VESTING OF RESTRICTED STOCK
UNITS GRANTED PURSUANT TO THIS AGREEMENT MAY NOT OCCUR UNLESS THE FOREGOING CONDITIONS ARE SATISFIED. The inability of
the Company to obtain from any regulatory body having jurisdiction the authority, if any, deemed by the Company’s legal counsel to be necessary to the lawful
issuance and sale of any shares subject to the Award will relieve the Company of any liability in respect of the failure to issue such shares as to which such
requisite authority has not been obtained. As a condition to any issuance hereunder, the Company may require you to satisfy any qualifications that may be
necessary or appropriate to evidence compliance with any applicable law or regulation and to make any representation or warranty with respect to such compliance
as may be requested by the Company. From time to time, the Board and appropriate officers of the Company are authorized to take the actions necessary and
appropriate to file required documents with governmental authorities, stock exchanges, and other appropriate Persons to make shares of Stock available for
issuance.
10.
Adjustments . The terms of the Award, including the number and type of shares subject to the Award, shall be subject to adjustment in
accordance with Section 8 of the Plan.
11.

Right of First Refusal . Stock acquired pursuant hereto is subject to the provisions of Section 9(b) of the Plan.
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12.

Purchase Option . Stock acquired pursuant hereto is subject to the provisions of Section 9(c) of the Plan.

13.
Legends . The Company may at any time place legends referencing any restrictions imposed on the shares pursuant to this Agreement on all
certificates representing shares issued with respect to this Award.
14.
Right of the Company and Subsidiaries to Terminate Services . Nothing in this Agreement confers upon you the right to continue in the employ
of or performing services for the Company or any Subsidiary, or interferes in any way with the rights of the Company or any Subsidiary to terminate your
employment or service relationship at any time.
15.
Furnish Information . You agree to furnish to the Company all information requested by the Company to enable it to comply with any reporting
or other requirements imposed upon the Company by or under any applicable statute or regulation.
16.
No Liability for Good Faith Determinations . The Company and the members of the Board shall not be liable for any act, omission or
determination taken or made in good faith with respect to the Plan, this Agreement or the Restricted Stock Units granted hereunder.
17.
Execution of Receipts and Releases . Any issuance or transfer of shares of Stock or other property to you, or to your legal representative, heir,
legatee or distributee, in accordance with the provisions hereof, shall, to the extent thereof, be in full satisfaction of all claims of such Persons hereunder. The
Company may require you or your legal representative, heir, legatee or distributee, as a condition precedent to such issuance or transfer, to execute a release and
receipt therefor in such form as it shall determine.
18.

No Guarantee of Interests . The Board and the Company do not guarantee the Stock of the Company from loss or depreciation.

19.
Company Records . Records of the Company or its Subsidiaries regarding your period of service, termination of service and the reason(s)
therefor, and other matters shall be conclusive for all purposes hereunder, unless determined by the Company to be incorrect.
20.
Notice . All notices required or permitted under this Agreement must be in writing and personally delivered or sent by mail and shall be deemed
to be delivered on the date on which it is actually received by the person to whom it is properly addressed or if earlier the date it is sent via certified United States
mail.
21.

Waiver of Notice . Any person entitled to notice hereunder may waive such notice in writing.

22.
Successors . This Agreement shall be binding upon you, your legal representatives, heirs, legatees and distributees, and upon the Company, its
successors and assigns.
23.
Severability . If any provision of this Agreement is held to be illegal or invalid for any reason, the illegality or invalidity shall not affect the
remaining provisions hereof, but such provision shall be fully severable and this Agreement shall be construed and enforced as if the illegal or invalid provision
had never been included herein.
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24.
Company Action . Any action required of the Company shall be by resolution of the Board, an authorized committee of the Board or by a person
or entity authorized to act by resolution of the Board.
25.
Headings . The titles and headings of Sections are included for convenience of reference only and are not to be considered in construction of the
provisions hereof.
26.
Governing Law . All questions arising with respect to the provisions of this Agreement shall be determined by application of the laws of
Delaware, without giving any effect to any conflict of law provisions thereof, except to the extent Delaware state law is preempted by federal law. The obligation
of the Company to sell and deliver Stock hereunder is subject to applicable laws and to the approval of any governmental authority required in connection with the
authorization, issuance, sale, or delivery of such Stock.
27.
Consent to Texas Jurisdiction and Venue . You hereby consent and agree that state courts located in Harris County, Texas and the United States
District Court for the Southern District of Texas each shall have personal jurisdiction and proper venue with respect to any dispute between you and the Company
arising in connection with the Restricted Stock Units or this Agreement. In any dispute with the Company, you will not raise, and you hereby expressly waive, any
objection or defense to such jurisdiction as an inconvenient forum.
28.
Amendment . This Agreement may be amended the Board or by the Committee at any time (a) without your consent, so long as the amendment
does not materially and adversely affect your rights under the Award, or (b) with your consent. For purposes of clarity, any adjustment made to the Award pursuant
to Section 8 of the Plan will be deemed not to materially and adversely affect your rights under this Award.
29.
Clawback . This Agreement and your Award is subject to any written clawback policies of the Company. Any such policy may subject your
Award and amounts paid or realized with respect to your Award to reduction, cancelation, forfeiture or recoupment if certain specified events or wrongful conduct
occur, including but not limited to an accounting restatement due to the Company’s material noncompliance with financial reporting regulations or other events or
wrongful conduct specified in any such clawback policy adopted to conform to the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 and
rules promulgated thereunder by the Securities and Exchange Commission and that the Company determines should apply to this Award.
30.

Nonqualified Deferred Compensation Rules .

(a)
Notwithstanding any provision of this Agreement to the contrary, all provisions of this Agreement are intended to comply with the
Nonqualified Deferred Compensation Rules or an exemption therefrom and shall be construed and administered in accordance with such intent. Any payments
under this Agreement that may be excluded from the Nonqualified Deferred Compensation Rules either as separation pay due to an involuntary separation from
service or as a short-term deferral shall be excluded from the Nonqualified Deferred Compensation Rules to the maximum extent possible. Any payments to be
made under this Agreement upon a termination of your employment shall only be made if such termination of employment constitutes a “separation from service”
under the Nonqualified Deferred Compensation Rules.
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(b)
Notwithstanding any provision in this Agreement to the contrary, (i) if any payment or benefit provided for herein would be subject to
additional taxes and interest under the Nonqualified Deferred Compensation Rules if your receipt of such payment or benefit is not delayed until the earlier of (A)
your death or (B) the date that is six months after the date of your separation from service (such date, the “ Section 409A Payment Date ”), then such payment or
benefit shall not be provided to you (or your estate, if applicable) until the Section 409A Payment Date or (ii) if the payments hereunder constitute Nonqualified
Deferred Compensation, then each such payment that is conditioned upon your execution of a release and that is to be paid or provided during a designated period
that begins in one taxable year and ends in a second taxable year, shall be paid or provided in the later of the two taxable years. Notwithstanding the foregoing, the
Company makes no representations that the payments and benefits provided under this Agreement are exempt from, or compliant with, the Nonqualified Deferred
Compensation Rules and in no event shall the Company or its Affiliates be liable for all or any portion of any taxes, penalties, interest or other expenses that may
be incurred by you on account of non-compliance with the Nonqualified Deferred Compensation Rules.
31.
The Plan . This Agreement and the Notice of Grant are subject to all the terms, conditions, limitations and restrictions contained in the Plan. In
the event of any conflict or inconsistency between any terms and conditions of this Agreement, the Notice of Grant, and the terms and provisions of an
employment agreement, consulting agreement, severance or change in control agreement, if any, between you and the Company or any Subsidiary or other
Affiliate (the “ Employment Agreement ”), the terms and conditions of the Employment Agreement shall be controlling. Taking into account the provisions of
Section 6(a) of the Plan, if there is any conflict or inconsistency between the Plan and the Notice of Grant, this Agreement, or the Employment Agreement, then
you acknowledge and agree that those terms of the Plan shall control and, if necessary, the applicable terms of the Notice of Grant, this Agreement, or the
Employment Agreement shall be deemed amended so as to carry out the purpose and intent of the Plan.
[Remainder of page intentionally left blank]
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