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Approximate date of commencement of proposed sale to the public: Upon the consummation of the exchange
offer described herein.

If the securities being registered on this Form are to be offered in connection with the formation of a holding company
and there is compliance with General Instruction G, check the following box ~

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act of
1933, check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. ~

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act of 1933, check the
following box and list the Securities Act registration statement number of the earlier effective registration statement
for the same offering.

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,

or a smaller reporting company. See the definitions of large accelerated filer, accelerated filer and smaller reporting
company in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer x Accelerated filer
Non-accelerated filer = (Do not check if a smaller reporting company) Smaller reporting company
If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this
transaction:

Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer) -

Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer) ~

Table of Contents 3



Edgar Filing: NOBLE ENERGY INC - Form S-4
CALCULATION OF REGISTRATION FEE

Proposed Proposed

Amount Maximum Maximum
Title of Each Class of To be Offering Price Aggregate Amount Of

Securities To Be Registered Registered (1) Per Unit Offering Price Registration Fee (2)

5.625% Senior Notes due May 1, 2021 $700,000,000 100% $700,000,000 $81,340.00
5.875% Senior Notes due June 1, 2022 $600,000,000 100% $600,000,000 $69,720.00
5.875% Senior Notes due June 1, 2024 $500,000,000 100% $500,000,000 $58,100.00
Total $ 1,800,000,000 $209,160.00

(1) Represents the aggregate principal amount of each series of senior notes to be issued in the exchange offers to
which this registration statement relates.
(2) Calculated in accordance with Rule 457(0) of the Securities Act of 1933, as amended.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the registrant shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933 or until
the registration statement shall become effective on such date as the SEC, acting pursuant to said Section 8(a),
may determine.
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The information contained in this prospectus may change. We may not complete the exchange offers and issue
these securities until the registration statement filed with the Securities and Exchange Commission is effective.
This prospectus is not an offer to sell these securities and it is not soliciting an offer to buy these securities in
any state where the offer is not permitted.

SUBJECT TO COMPLETION, DATED JUNE 29, 2015

PROSPECTUS

Noble Energy, Inc.
Offers to Exchange
All Outstanding Senior Notes of the Series Specified Below
and Solicitation of Consents to Amend the Related Indentures
Early Consent Date: 5:00 p.m., New York City Time, July 13, 2015, unless extended

Expiration Date: 11:59 p.m., New York City Time, July 27, 2015, unless extended

We are offering to exchange any and all senior notes of the following series issued by Rosetta Resources Inc.
( Rosetta ) validly tendered (and not validly withdrawn) and accepted for exchange by us for senior notes to be issued
by us as described in, and for the consideration summarized in, the table below.

Aggregate Series of Notes Series of
Principal Issued by Rosetta Notes to be
Amount to be Exchanged Issued by Us Early
(collectively, the (collectively, the  Exchange Participatibatal Consideration
Outstanding Rosetta Notes LCUSIP No. Noble NotesConsideration (Py@nium (1)(2) (1)(2)(3)
Noble
Noble Noble
Notes Notes  Notes
(principal (principal principal
amount) Cash amount) amount) Cash
$700,000,000 5.625% Senior 777779 AD1 5.625% Senior $ 970 $ 250 $ 30 $ 1,000 $ 2.50
Notes due Notes due
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May 1, 2021 May 1, 2021
$600,000,000 5.875% Senior 777779 AE9 5.875% Senior $ 970 $ 250 $ 30 $ 1,000 $ 2.50
Notes due Notes due
June 1, 2022 June 1, 2022
$500,000,000 5.875% Senior 777779 AF6 5.875% Senior $ 970 $ 250 $ 30 $ 1,000 $ 2.50
Notes due Notes due
June 1, 2024 June 1, 2024

(1) Consideration per $1,000 principal amount of Rosetta Notes validly tendered (and not validly withdrawn) and
accepted for exchange by us, subject to any rounding as described in this prospectus.

(2) The term Noble Notes in this column refers, in each case, to the series of Noble Notes corresponding to the series
of Rosetta Notes of like tenor and coupon.

(3) Includes the Early Participation Premium for Rosetta Notes validly tendered prior to the Early Consent Date (and
not validly withdrawn) and accepted for exchange by us.

This investment involves risks. Prior to participating in any of the exchange offers and consenting to the
proposed amendments to any of the Rosetta Indentures, please see the section entitled _Risk Factors beginning
on page 25 of this prospectus for a discussion of the risks that you should consider in connection with your
investment in the Noble Notes.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to
the contrary is a criminal offense.

None of Noble, Rosetta, the exchange agent, the information agent, the Rosetta Trustee, the Noble Trustee or the
dealer managers makes any recommendation as to whether holders of Rosetta Notes should exchange their notes in

any of the exchange offers or deliver consents to the proposed amendments to any of the Rosetta Indentures, and no
one has been authorized by any of them to make such a recommendation.

The dealer managers for the exchange offers and solicitation agents for consent solicitations are:

BofA Merrill Lynch Deutsche Bank Securities J.P. Morgan
The date of this prospectus is , 2015
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Upon the terms and subject to the conditions set forth in this prospectus and the related letter of transmittal

and consent, in exchange for each $1,000 principal amount of Rosetta Notes that is validly tendered prior to

5:00 p.m., New York City time, on July 13, 2015, unless extended or terminated with respect to such series of
Rosetta Notes (the Early Consent Date ), and not validly withdrawn and is accepted for exchange by us, holders
will receive the total exchange consideration set out in the column of the table above under the heading Total
Consideration , which consists of $1,000 principal amount of Noble Notes and a cash amount of $2.50. The Total
Consideration includes the early participation premium set out in the table above (the Early Participation
Premium ), which consists of $30 principal amount of Noble Notes. Upon the terms and subject to the conditions
set forth in this prospectus and the related letter of transmittal and consent, in exchange for each $1,000
principal amount of Rosetta Notes that is validly tendered after the Early Consent Date but prior to the
Expiration Date (as defined below) and not validly withdrawn and is accepted for exchange by us, holders will
receive only the exchange consideration set out in the column of the table above under the heading Exchange
Consideration ), which is equal to the Total Consideration less the Early Participation Premium and therefore
consists of $970 principal amount of Noble Notes and a cash amount of $2.50. Each Noble Note issued in

exchange for a Rosetta Note will have an interest rate and maturity date that is identical to the interest rate and

maturity date, respectively, of the tendered Rosetta Note, as well as identical interest payment dates and redemption
provisions (except that, as further described in this prospectus, the Noble Notes will not contain an equity clawback
redemption provision) and will accrue interest from and including the most recent interest payment date of the

tendered Rosetta Note. The principal amount of each new Noble Note will be rounded down, if necessary, to $2,000

or the nearest whole multiple of $1,000 in excess of $2,000, and we will pay cash equal to any portion of such

principal amount of such Rosetta Note that was so rounded down. The exchange offer for each series of Rosetta
Notes will expire at 11:59 p.m., New York City time, on July 27, 2015, unless extended or terminated with
respect to such series (the Expiration Date ). You may withdraw tendered Rosetta Notes at any time prior to the
Expiration Date. As of the date of this prospectus, there was $1,800,000,000 aggregate principal amount of

outstanding Rosetta Notes.

Concurrently with the exchange offers, we are also soliciting consents from each holder of the Rosetta Notes, on
behalf of Rosetta and upon the terms and subject to the conditions set forth in this prospectus and the related letter of
transmittal and consent, to proposed amendments (the proposed amendments ) to each series of Rosetta Notes
governed by, as applicable:

the First Supplemental Indenture, dated as of May 2, 2013 (the First Supplemental Indenture ), among
Rosetta, each subsidiary of Rosetta that is a guarantor of the notes issued thereunder (the Subsidiary
Guarantors ) and Wells Fargo Bank, National Association, as trustee (the Rosetta Trustee ), to the indenture,
dated as of May 2, 2013, between Rosetta and the Rosetta Trustee (the Rosetta Base Indenture and, as
supplemented by the First Supplemental Indenture, the 2021 Rosetta Indenture ), with respect to Rosetta s
5.625% Senior Notes due May 1, 2021 (the Rosetta 2021 Notes );

the Second Supplemental Indenture, dated as of November 15, 2013 (the Second Supplemental Indenture ),
among Rosetta, the Subsidiary Guarantors and the Rosetta Trustee, to the Rosetta Base Indenture (the

Rosetta Base Indenture, as supplemented by the Second Supplemental Indenture, the 2022 Rosetta
Indenture ), with respect to Rosetta s 5.875% Senior Notes due June 1, 2022 (the Rosetta 2022 Notes ); or

Table of Contents 7



Edgar Filing: NOBLE ENERGY INC - Form S-4

the Third Supplemental Indenture, dated as of May 29, 2014 (the Third Supplemental Indenture ), among
Rosetta, the Subsidiary Guarantors and the Rosetta Trustee, to the Rosetta Base Indenture (the Rosetta Base
Indenture, as supplemented by the Third Supplemental Indenture, the 2024 Rosetta Indenture ), with respect
to Rosetta s 5.875% Senior Notes due June 1, 2024 (the Rosetta 2024 Notes ).
The 2021 Rosetta Indenture, 2022 Rosetta Indenture and the 2024 Rosetta Indenture are referred to collectively as the
Rosetta Indentures.
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You may not consent to the proposed amendments to the applicable Rosetta Indenture that governs your Rosetta Notes
without tendering your Rosetta Notes in the exchange offer for such series of Rosetta Notes and you may not tender
your Rosetta Notes for exchange without consenting to the proposed amendments to such series of Rosetta Notes. By
tendering your Rosetta Notes for exchange, you will be deemed to have validly delivered your consent to the proposed
amendments to the Rosetta Indenture under which those Rosetta Notes were issued, as further described under The
Proposed Amendments. You may revoke your consent to the proposed amendments to the Rosetta Indenture under
which your series of Rosetta Notes was issued at any time prior to the Expiration Date of the applicable exchange
offer by withdrawing all of the Rosetta Notes of such series that you have tendered.

The consummation of the exchange offers is subject to, and conditioned upon, the satisfaction or waiver of the
conditions discussed under The Exchange Offers and Consent Solicitations Conditions to the Exchange Offers
and Consent Solicitations, including, among other things, the consummation of the merger, as described below,
and the receipt of valid consents to the proposed amendments from the holders of a majority in outstanding
principal amount of each series of Rosetta Notes (the Requisite Consents ). We may, at our option, waive any
such conditions with respect to any or all of the exchange offers and consent solicitations.

On May 10, 2015, Noble and Rosetta (and certain of their affiliates) entered into an agreement and plan of merger,
pursuant to which, subject to Rosetta stockholder approval and certain other customary closing conditions, Noble and
Rosetta will combine their businesses through the merger of an indirect, wholly owned subsidiary of Noble, with and
into Rosetta, with Rosetta continuing as the surviving entity and a wholly owned subsidiary of Noble, as described
below. The obligations of Noble and Rosetta to complete the merger are each subject to the satisfaction (or waiver by
both Rosetta and Noble) of certain conditions, including approval of the merger by vote of the holders of a majority of
the outstanding shares of Rosetta common stock. The consummation of the exchange offers is subject to, and
conditioned upon, among other things, the consummation of the merger. There are no financing conditions to the
merger and the merger is not conditioned upon the completion of the exchange offers or other transactions with
respect to the Rosetta Notes.

We plan to issue the new Noble Notes promptly on or about the second business day following the Expiration Date
(the Settlement Date ). The Rosetta Notes are not, and the Noble Notes will not be, listed on any securities exchange.
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ABOUT THIS PROSPECTUS

As used in this prospectus, unless otherwise specified or unless the context otherwise requires, the terms Noble, the
Company, we, us, and our referto Noble Energy, Inc. and its consolidated subsidiaries.

The information contained in this prospectus may change. No dealer, salesperson or other person is authorized to give
any information or to represent anything not contained in or incorporated by reference into this prospectus. You must
not rely on any unauthorized information or representations. This prospectus constitutes an offer to sell only the Noble
Notes offered hereby, but only under circumstances and in jurisdictions where it is lawful to do so. The information
contained or incorporated by reference into this prospectus, and any supplement hereto, is current only as of the
respective dates of this prospectus or the applicable incorporated document or such other specified date as of which
such information is given. We are not making an offer of any securities in any jurisdiction where the offer is not
permitted.

This prospectus is part of a registration statement that we have filed with the Securities and Exchange Commission

(the SEC orthe Commission ). You should read this prospectus and any prospectus supplement together with the
registration statement, the exhibits thereto and the additional information described under the heading Where You Can
Find More Information.

This prospectus incorporates by reference important business and financial information about Noble and Rosetta from
other documents that are not included in or delivered with this prospectus. You can obtain any of the documents

incorporated by reference into this prospectus free of charge by requesting them in writing or by telephone. See Where
You Can Find More Information.

ii
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference include forward-looking statements within the meaning

of the Private Securities Litigation Reform Act of 1995, Section 27A of the Securities Act of 1933, as amended (the
Securities Act ) and Section 21E of the Securities Exchange Act of 1934, as amended (the Exchange Act ). The

statements contained in this prospectus that are not historical facts are forward-looking statements that represent

management s beliefs and assumptions based on currently available information. These statements may be made

directly in this prospectus or may be incorporated by reference to other documents and may include statements for the

period after completion of the merger. These forward-looking statements relate to outlooks or expectations for

earnings, revenues, expenses, asset quality or other future financial or business performance, strategies or

expectations, or the effect of legal, regulatory or supervisory matters on business, results of operations or financial

condition, and include, among others:

statements about the benefits of the proposed merger, including future financial and operating results, Noble s
plans, objectives, expectations and intentions, the expected timing of completion of the merger;

other statements that are not historical facts, including estimates of oil and natural gas reserves and
resources, estimates of future production, assumptions regarding future oil and natural gas pricing,
planned drilling activity, future results of operations, projected cash flow and liquidity, business
strategy and other plans and objectives for future operations; and

all statements that are not historical facts, which can be identified by the use of forward-looking terminology
such as the words may, will, could, should, would, expect, plan, project, intend, anticipat
forecast, predict, potential, pursue, target or continue, the negative of such terms or variations there

other comparable terminology, or by discussions of strategy or trends;

With respect to these forward-looking statements, Noble management has made assumptions regarding, among other

things, future demand and market prices of crude oil, natural gas and natural gas liquids ( NGLs ), operating, general

and administrative costs, financial and economic market conditions and legislative, regulatory and/or market

developments. The future and assumptions about the future cannot be ensured. Actual results may differ materially

from those in the forward-looking statements. Some factors, risks and uncertainties that could cause actual results to

differ include:

the ability to complete the merger

the timing to consummate the proposed merger;

the risk that the businesses of Noble and Rosetta will not be integrated successfully;
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the risk that the cost savings and any other synergies from the merger may not be fully realized or may take

longer to realize than expected;

disruption from the merger making it more difficult to maintain relationships with customers, employees or

suppliers;

the diversion of management time on merger-related issues;

the volatility in commodity prices for crude oil and natural gas;

the presence or recoverability of estimated reserves;

the ability to replace reserves;

environmental risks;

drilling and operating risks;

exploration and development risks;

iii
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competition;

government regulation or other actions;

the ability of management to execute its plans to meet its goals;

other risks inherent in Noble s and Rosetta s businesses that are discussed in Noble s and Rosetta s most recent
annual reports on Form 10-K, respectively, and in other Noble and Rosetta reports on file with the SEC; and

those set forth in or incorporated by reference into this prospectus in the section entitled Risk Factors
beginning on page 25.
You are cautioned not to place undue reliance on any forward-looking statements, which speak only as of the date of
this prospectus, or in the case of a document incorporated by reference, as of the date of that document. Except as
required by law, neither Noble nor Rosetta undertakes any obligation to publicly update or release any revisions to
these forward-looking statements to reflect any events or circumstances after the date that they were made or to reflect
the occurrence of unanticipated events.

Additional factors, risks and uncertainties that could cause actual results to differ materially from those expressed in
the forward-looking statements are discussed in reports filed with the SEC by Noble and Rosetta. See Where You Can
Find More Information for a list of the documents incorporated by reference.

v
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WHERE YOU CAN FIND MORE INFORMATION

Noble and Rosetta file annual, quarterly and current reports, proxy statements and other information with the SEC.
You may read and copy any of this information at the SEC s public reference room at 100 F Street, N.E., Washington,
D.C. 20549. Please call the SEC at 1-800-SEC-0330 or 202-942-8090 for further information on the public reference
room. The SEC also maintains an Internet website that contains reports, proxy statements and other information
regarding issuers, including Noble and Rosetta, who file electronically with the SEC. The address of that site is
www.sec.gov. The information contained on the SEC s website is expressly not incorporated by reference into this
prospectus.

Noble has filed with the SEC a registration statement on Form S-4 of which this prospectus forms a part. The
registration statement registers the Noble Notes to be issued in connection with the exchange offers. The registration
statement, including the attached exhibits, contains additional relevant information about Noble and Rosetta,
respectively. The rules and regulations of the SEC allow Noble to omit certain information included in the registration
statement from this prospectus.

In addition, the SEC allows Noble and Rosetta to disclose important information to you by referring you to other
documents filed separately with the SEC. This information is considered to be a part of this prospectus, except for any
information that is superseded by information included directly in this prospectus or incorporated by reference

subsequent to the date of the applicable filing.

This prospectus incorporates by reference the documents listed below that Noble and Rosetta have previously filed
with the SEC. They contain important information about the companies and their financial condition.

Noble SEC Filings

Annual Report on Form 10-K for the fiscal year ended December 31, 2014;

The portions of Noble s Definitive Proxy Statement on Schedule 14 A for its 2015 annual meeting of
stockholders filed with the SEC on March 27, 2015 that are incorporated by reference into Noble s Annual
Report on Form 10-K for the fiscal year ended December 31, 2014;

Quarterly Report on Form 10-Q for the quarter ended March 31, 2015; and

Current Reports on Form 8-K filed with the SEC on March 3, 2015, March 25, 2015, April 29, 2015,
May 11, 2015 (Item 1.01 and related exhibit 2.1 only) and June 29, 2015.
Rosetta SEC Filings

Annual Report on Form 10-K for the fiscal year ended December 31, 2014;
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The portions of Rosetta s Definitive Proxy Statement on Schedule 14 A for its 2015 annual meeting of
stockholders filed with the SEC on March 26, 2015 that are incorporated by reference into Rosetta s Annual
Report on Form 10-K for the fiscal year ended December 31, 2014;

Quarterly Report on Form 10-Q for the quarter ended March 31, 2015; and

Current Reports on Form 8-K filed with the SEC on March 13, 2015, May 11, 2015 (Item 5.03, Item 8.01
and related exhibits 3.1 and 99.1 only), May 11, 2015 and May 18, 2015.
To the extent that any information contained in any report on Form 8-K, or any exhibit thereto, was furnished to,
rather than filed with, the SEC, such information or exhibit is specifically not incorporated by reference.
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In addition, Noble and Rosetta incorporate by reference any future filings they make with the SEC under Sections
13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this prospectus and before the Expiration Date
(excluding any current reports on Form 8-K to the extent disclosure is furnished and not filed). Those documents are
considered to be a part of this prospectus, effective as of the date they are filed. In the event of conflicting information
in these documents, the information in the latest filed document replaces the information in the previously filed
document.

You can obtain any of the other documents listed above from the SEC, through the SEC s web site at the address
indicated above, or from Noble, by requesting them in writing or by telephone at the following address and telephone
number:

By Mail:

Noble Energy, Inc.

1001 Noble Energy Way

Houston, TX 77070

Attention: Company Secretary

(281) 872-3100

These documents are available from Noble without charge, excluding any exhibits to them unless the exhibit is
specifically listed as an exhibit to the registration statement of which this prospectus forms a part. You can also find
information about Noble and Rosetta at their Internet websites at www.nobleenergyinc.com and
www.rosettaresources.com, respectively. Information contained on these websites does not constitute part of this
prospectus.

To receive timely delivery of the documents prior to the Early Consent Date, you should make your request no

later than July 6, 2015. To receive timely delivery of the documents prior to the Expiration Date, you should
make your request no later than July 20, 2015.

Vi
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SUMMARY

This summary highlights some of the information in this prospectus. It may not contain all of the information that is
important to you. To understand the exchange offers and consent solicitations fully, you should carefully read this
prospectus and the documents we incorporate by reference. Please also read Where You Can Find More
Information. We have included references to other portions of this prospectus to direct you to a more complete
description of the topics presented in this summary. In addition, you should read and carefully consider the risks
associated with each of Noble and Rosetta and their respective businesses, which can be found in the reports filed by
Noble and Rosetta with the SEC and incorporated by reference into this prospectus, including Noble s and Rosetta s
respective Annual Reports on Form 10-K for the year ended December 31, 2014, for more information about
important risks that you should consider before making an investment decision in any of the exchange offers and
consent solicitations.

Noble

Noble is a leading independent energy company engaged in worldwide crude oil, natural gas and NGLs exploration
and production. Founded in 1932, Noble is a Delaware corporation, incorporated in 1969, and has been publicly
traded on the New York Stock Exchange, or NYSE, since 1980. Noble has a unique history of growth, evolving from
a regional crude oil and natural gas producer to a global exploration and production company included in the S&P
500.

Noble s stated purpose, Energizing the World, Bettering People s Lifseflects Noble s commitment to find and
deliver energy through crude oil, natural gas and NGL exploration and production while embracing its commitment to
contribute to the betterment of people s lives in the communities in which Noble operates. Noble strives to build trust
through stakeholder engagement, act on its values, provide a safe work environment, respect its environment and care
for its people and the communities where Noble operates.

Noble aims to achieve sustainable growth in value and cash flow through exploration success and the development of
a high-quality, diversified portfolio of assets with investment flexibility between onshore unconventional
developments and offshore organic exploration leading to major development projects; US and international projects;
and production mix among crude oil, natural gas and NGLs. Exploration success, along with development capital
investment in the US and in international locations such as West Africa and the Eastern Mediterranean, has resulted in
a visible lineup of major development projects which positions Noble for long-term future reserves, production and
cash flow growth. Occasional strategic acquisitions of producing and non-producing properties, combined with the
periodic divestment of non-core assets, have allowed Noble to achieve its objective of a well-diversified, growing
portfolio. During 2014, Noble spent over $4.8 billion in oil and gas exploration and development activities.

Noble s portfolio is diversified between short-term and long-term projects, onshore and offshore, domestic and
international. Its organization and business model is focused on sustainable, high return growth through effective
major development project execution complemented by pursuit of exploration opportunities which can be monetized
on a competitive discovery-to-production cycle. Noble s ability to deliver major development projects on schedule and
within budget has provided a competitive and financial advantage in the industry.

Onshore US assets provide a stable base of production along with high return, low risk development programs that
deliver growth and accommodate a capital investment program that can be adjusted in response to ongoing changes in
the economic environment. Noble continues to enhance project performance through technology and operational
efficiency. Its long cycle offshore development projects, while requiring multi-year capital investment, are expected to
offer attractive financial returns, and sustained production and cash flow.
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Noble currently has operations in five core areas:

the DJ Basin (onshore US);

the Marcellus Shale (onshore US);

the deepwater Gulf of Mexico (offshore US);

offshore West Africa; and

offshore Eastern Mediterranean.
These five core areas provide:

almost all of Noble s crude oil, natural gas and NGL production;

visible growth from major development projects; and

exploration opportunities.
For the year ended December 31, 2014, Noble had total revenues of approximately $5.1 billion and net income of
approximately $1.2 billion.

Noble s principal offices are located at 1001 Noble Energy Way, Houston, Texas 77070 and its telephone number is
(281) 872-3100. Noble common stock is listed on the NYSE, trading under the symbol NBL.

Rosetta

Rosetta, a Delaware corporation, is an independent exploration and production company engaged in the acquisition
and development of onshore energy resources in the United States. Its operations are located in the Eagle Ford shale in
South Texas, where it holds approximately 50,000 net acres located in the liquids-rich area of the play and in the
Permian Basin in West Texas, where it holds approximately 57,000 net acres.

The Eagle Ford area is Rosetta s largest producing area. For 2014, the Eagle Ford area provided approximately 90% of
Rosetta s total production, with approximately 62% of that production attributable to crude oil, condensate and NGLs.
Rosetta s 2014 activities within the Eagle Ford targeted the delineation and development of four core areas: the Gates
Ranch, central Dimmit County, northern LaSalle County and Briscoe Ranch areas. Rosetta believes these areas

provide it with a multi-year project inventory of attractive investment opportunities.
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As part of Rosetta s long-term strategy to pursue new growth opportunities, in 2013 and 2014 it acquired producing
and undeveloped oil, natural gas and NGL interests in the Permian Basin in Reeves and Gaines Counties, Texas. For
2014, the Permian Basin area provided approximately 10% of Rosetta s total production, with approximately 88% of
that production attributable to crude oil, condensate and NGLs. Rosetta s operations in the Permian Basin are focused
primarily in Reeves County in the southern Delaware Basin. Rosetta s strategy involves the disciplined delineation of
its Delaware Basin potential and testing of optimal Permian horizontal well spacing to grow its reserves, production
and project inventory. As part of its strategic decision to focus on the Eagle Ford area and to explore prospective
basins, over the past few years Rosetta has divested certain natural gas-based assets that it believes did not offer the
same investment opportunities or rates of return as its liquids-rich unconventional resources.

For the year ended December 31, 2014, Rosetta had total revenues of approximately $1.3 billion and net income of
approximately $313.6 million.

Rosetta s principal offices are located at 1111 Bagby Street, Suite 1600, Houston, Texas 77002 and its telephone

number is (713) 335-4000. Rosetta s common stock is listed on The NASDAQ Global Select Market, trading under the
symbol ROSE.
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The Merger

On May 10, 2015, Noble and Rosetta (and certain of their affiliates) entered into an agreement and plan of merger (the
merger agreement ), pursuant to which, subject to Rosetta stockholder approval and certain other customary closing
conditions, Noble and Rosetta will combine their businesses through the merger of Bluebonnet Merger Sub Inc.
( Merger Sub ), an indirect, wholly owned subsidiary of Noble, with and into Rosetta, with Rosetta continuing as the
surviving entity and a wholly owned subsidiary of Noble (the merger and the combined businesses of Noble and
Rosetta the combined company ). The obligations of Noble and Rosetta to complete the merger are each subject to the
satisfaction (or waiver by both Rosetta and Noble) of certain conditions, including approval of the merger by vote of
the holders of a majority of the outstanding shares of Rosetta common stock. After completion of that merger, Rosetta
will merge with and into its parent, NBL Texas, LLC ( Merger Parent ), an indirect, wholly owned subsidiary of Noble,
with Merger Parent continuing as the surviving entity and an indirect, wholly owned subsidiary of Noble. Following
such second merger and pursuant to the Rosetta Indentures, Merger Parent will expressly assume, by a fourth
supplemental indenture to the Rosetta Indenture, all of the obligations of Rosetta under the Rosetta Indentures and the
Rosetta Notes. The consummation of the exchange offers is subject to, and conditioned upon, among other things, the
consummation of the merger. There are no financing conditions to the merger and the merger is not conditioned upon
the completion of the exchange offers or other transactions with respect to the Rosetta Notes.
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Questions and Answers about the Exchange Offers and Consent Solicitations

Q: Why is Noble making the exchange offers and consent solicitations?

A: Noble is conducting the exchange offers to simplify its capital structure, to give existing holders of Rosetta Notes
the option to obtain securities issued by the Noble parent entity and to centralize its reporting obligations under
the combined company s various debt instruments. Noble is conducting the consent solicitations to (1) eliminate
the restrictive covenants in the Rosetta Indentures regarding ability to make restricted payments, enter into
transactions with affiliates, incur additional indebtedness, create dividend or other payment restrictions affecting
subsidiaries, dispose of assets and create liens and (2) permit Noble s filing of its periodic reports under the
Exchange Act to satisfy all reporting obligations in the Rosetta Indentures. Completion of the exchange offers
and consent solicitations is expected to ease administration of the combined company s indebtedness.

Q: What will I receive if I tender my Rosetta Notes in the exchange offers and consent solicitations?

Upon the terms and subject to the conditions set forth in this prospectus and the related letter of transmittal and
consent, for each Rosetta Note that is validly tendered prior to 11:59 p.m., New York City time, on July 27, 2015,
unless extended or terminated with respect to such series of Rosetta Notes, the Expiration Date, and not validly
withdrawn and is accepted for exchange by us, you will be eligible to receive a Noble Note of the applicable series (as
designated in the table below), which will have an interest rate and maturity date that is identical to the interest rate
and maturity date, respectively, as well as identical interest payment dates and redemption provisions (except that, as
further described in this prospectus, the Noble Notes will not contain an equity clawback redemption provision), as the
Rosetta Note for which it was exchanged. Specifically, upon the terms and subject to the conditions set forth in this
prospectus and the related letter of transmittal and consent, (i) in exchange for each $1,000 principal amount of
Rosetta Notes that is validly tendered prior to 5:00 p.m., New York City time, on July 13, 2015, unless extended or
terminated with respect to such series of Rosetta Notes, the Early Consent Date, and not validly withdrawn and is
accepted for exchange by us, holders will receive the Total Consideration, which consists of $1,000 principal amount
of Noble Notes and a cash amount of $2.50, and includes the Early Participation Premium, which consists of $30
principal amount of Noble Notes, and (ii) in exchange for each $1,000 principal amount of Rosetta Notes that is
validly tendered after the Early Consent Date but prior to the Expiration Date and not validly withdrawn and is
accepted for exchange by us, holders will receive only the Exchange Consideration, which equals the Total
Consideration less the Early Participation Premium of $30 principal amount of Noble Notes, and therefore consists of
$970 principal amount of Noble Notes and 